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2.

SHARE SUBSCRIPTI ON AND SHAREHOLDERS AGREEMENT

This SHARE SUBSCRIPTION AND SHAREHOLDERS AGREEMENT is made on this 01
day of September, 2020,by and berween:

1'. JUPITER HOSPITAL PROJECTS PRMTE LIMITED, a company duly incorporated
under the provisions of the Companies Act,1.956, having its registered office at 1004, 10'h Floor,
360 Degree Business Park MaharanaPratap Chowk, LBS Marg Mulund \)7est, Mumbai - 400
080, Maharashtra (hereinafter referred to as the "Company", which expression shall, unless
rePugnant to the context or meaning thereof, mean and include its successors and permitted
assigns) of the FIRST PART;

AND

JUPITER LIFE LINE HOSPITALS LIMITED, a company incorporated under the
provisions of the Companies Act 1956, having its registered office at 1004,10m Floor, 360
Degree Business Park MahatanaPratap Chowk, LBS Marg Mulund \Wesr, Mumbai - 400 080,
Maharashtra (rereinafter referred to as the "ILH'L", which expression shall, unless repugnant
to the context or meaning thereof, mean and include their heirs, legal representatives, executors,
administrators and permitted assigns) of the SECOND PART;

AND

DR. RAJESH KASLIWALI, an Indian Citizen and a person resident in India, currently residing

^t 
1'1.2,I(anchan Bagh, Indore,452001,, with PAN Card No. ADQPK3971R (hereinafter referred

to as the "Df. R.K", which expression shall, unless repugnant to the context of meaning thereo!
mean and include its successors and permitted assigns) of the THIRD PART;

AND

4. MRS. ALKA KASLML2, an Indian Citizen and a person resident in India, currently residing
at 11.2, Kanchan Bagh, Indore, 452001 , with PAN Card No. AOFPK6781D (hereinafter referred
to as the "AJka", which expression shall, unless repugnant to the cofltext or meaning thereof,
mean and include its successors and permitted assigns) of the THIRD PART.

Dr. R.I( and Alka are collectively referred to as the "Kasliwal Family,,.

The Company,JLHL and i(asliwal Family are collectively referred to as the "Parties" and individually
as a"Patty".

I(asliwal Family and JLHL are collectively referred to as the "jV Partners" and individually as "JV
Paftner".

WHEREAS:

The authorized share capital and paid up Share Capital of the Company is INR 100,000
(Rupees one hundred thousand only) consisting of 10,000 (ten thousand) Equity Shares,
having a face value of INR 10 (Rupees ten only) per Equity Share.

The Company, Vishesh Diagnostics Private Limited, a company incorporated under the
Companies Act, 1956 and having its registered office 2f 1, Residency Area, A. B. Road, Geeta
Bhawan, Indore - 452 001, Madhya Pradesh and the I(asliwal Family have enrered into a
business transfer agreement of even date ("BTA'), po.rru.rt to which Business Undertaking
(as defined in the BTA) owned by Vishesh Diagnosucs Privare Limited will be transferred ro
the Company ("Business Transfer Transaction').

う
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(D)

Subject to the completion of the Business Transfer Transaction and subject to the terms and
conditions of this Agreement, the Company has agreed to issue and allot to the JV Partners
and the JV Partners have ageed to subscribe to, the Subscription Shares (defned below), for the
Investment Amount ("Transaction").

The shareholding pattern of the Company, on a Fully Diluted Basis upon the issuance and
allotment of all the Subscription Shares to the JV Partners, on and from the Closing Dare, is
set out in Part B of Annexue 2.

O  ThC Pardes havc cntcrcd into this Agrccmcnt to rccord thc tcrms on which thc JV Partncrs
shan subscribc tO,and thc Company shallissuc and alot,■ c Subscription Sharcs and rnattcrs

rcladng to thc rthtS and ob五 gatiOns蒻″″∫θthcJV Partncrs h宙 th rcsPcct tO thC managcmcnt

and opcrations of thc COmpany and other rclated rnattcrs.

NOW,THEREFORE, IN CONSIDERAT10N OF THE MUTUAL COVENANTS,
AGREEⅣ IENTS, REPRESENTATIONS, WARRANTIES AND INDEMNITIES SET
FORTH IN THIS AGREEMENT,THE SUFFICIENCY OF WHICH IS HEREBY
ACKNOWLEDGED BY THE PARTIES, THE PARTIES HEREBY AGREE AS
FOLLOWS

DEFINITIONS AND INTERPRETATION

Definitions. In this Agreement, unless the context otherwise requires, the capitalised terms
shall have the meaning assigned to them undet this Annexure 1. A1l capita\zed items not
defined in Annexure 1 shall have the meanings assigned to them in the other parts of this
Agreement when defined for use in bold letters enclosed within quotes ("').

Interpretation. In this Agreement, unless the context requires otherwise, the rules of
interpretation set out at Annexure 1 shall apply.

EXECUTION DATE ACTIONS; SUBSCRIPTION AND ISSUANCE OF
SUBSCRIPTION SHARES.

Execution Date Actions. On the Execution Date: (a) each of the Parties shall validly execute
and deliver this Agreement; and (tr) simultaneously with the execution of this Agreement, the
Company and JLHL shall deliver theit corporate authorisations for execution and
performance of the Transaction Documents.

Subscriotion of the Subscription Shares. Subiect to the terms and conditions of this
Agreement, on the Closing Date, in re]iance of the representations, warraflties and the other
covenants and undertakings of the Parties in this Agreement, and subject to the Conditions
Precedent being satisfied, or watved by the relevant Parties, the JV Partners hereby agree to
subscribe to, and the Company agrees to issue and allot to the JV Partners, the Subscription
Shares, free and clear from all Encumbrances and together with all rights, title, interest and
benefits appertaining thereto, upon receipt of the Investment Amount by the Company.

The shareholding pattern of the Company as on the Execution Date is set out in Part A of
Annexure 2. Pursuant to the Transaction, the I(asliwal Family shall collectively hold 24oh of
the Share Capital and JLHL shall hold 7 60/o of the Share Capital. The shareholding pattern of
the Company as on the Closing Date is set out in Part B of Annexute 2.

CONDITIONS PRECEDENT

The issue and allotment of the Subscription Shares to the JV Partners, and the payment by
theJV Partners of the Investment Amount, is conditional to the satisfaction or fulfilment of
the conditions precedent set out in Annexure 3 ("Conditions Precedent').

The relevantParty shall take all steps to promptly fulfil the relevant Conditions Precedent by
the Closing Date and in any evenr, prior to the Long Stop Date.

1.2

2.

2.1

2.2

2.3

3.

3.1
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3.3 Notwithstanding anything to the contrary contained above, it is clarified none of the
Conditions Precedent can be waived unless the same has been waived by both JV Partners in
writing.

CLOSING

Closing shall take place on a Business Day that is no later than the 5m (fifth) Business Day
from the date of fulfilment of all the Conditions Precedent, and in any event, on or prior to
the Long Stop Date.

Subject to Clause 4.1, the Company shall proceed with Closing and delver (or cause ro be
delivered, if applicable) all documents and items, and perform (or cause to be performed, if
applicable) all actions listed in relation to it in Annexure 4. Closing shall not occur unless all
of the obligations set out in this clause and Annexure 4 arc compJied with and satisfied in all
respects and arc fully effecrive.

POST.CLOSING ACTIONS

Within the time period specified as per Applicable Law, the Company shall complete and Iile
the necessary documents and rerurns with the Registrar of Companies, and other Government
Authorities, as applicable, including without limitation, Fonn MGT 14 with the Registrar of
Companies, as required in respect of and pufsuant to the issuance of any of Subscription
Shares, alteration of articles of association of the Company, reconstitution of the Board, and
any connected matter hereto (collectively, "Statutory Filings').

The Company shall maintain a complete record of private placement offers in Form PAS-5.

The Company shall file Form DIR-12 with the Registrar of Companies under the Companies
(Appointment and Qualification of Directors) Ruies, 2014 in respect of appointment of JV
Partner Directors.

REPRESENTATIONS AND WARRANTIE S

Company Watranties: The Company hereby represents and warcants to the JV Partners that
the representations and warranties set out in Annexure 5 (collectively referred to as
"Company Warranties') are true, accufate, correct and not misleading as at each of the
Execution Date and the Closing Date.

JV Partner's Warranties: Each of the JV Partners represent and warant, in relation to itself,

-r9 
fi. Company that the rePresentations and warranties set out in Annexure 6 ('fV Partnerrs

Warranties') in relation to itself are true, accurate, corfect and not misleading as at each of
the Execution Date and the Closing Date.

Each of the of the representations andwa:r:,anites is separate and independent and, except as
exptessly provided in this Agreement, is not limited: (i) by reference to any other w^ffanty;
and (ii) by *y other provision of this Agreement.

INDEMNIFICATION

Each Party ("Indemni$ring Party') hereby agrees to indemnify and hold harmless the other
Party ("Indemnified Parties'), from and against any Losses incurred and/ or suffered by the
Indemnified Party/ies and which are arising out of, or in any way date to, or resuit from
(each of the below, an "Indemnity Event'): (a) any inaccuracy, misstatement or any breach
of any representations or warranties provided; andf or (b) u.y breach of any covenants,
agreements or undertakrngs contained in this Agreement; in each case by such Party. In the
event of any Indemnity Event, the Parties shall provide all reasonable co-operation ro the
other in relation to any proceedings thereunder. Furrher, if the Indemnity Event is due to a
third party claim, the Indemnifying Party shall control the defence of tire same, provided,
however, that the Indemnifying Parry shall not settle a dispute without the prior written
consent of the relevant Indemnified Party/ies. In the event of any dispute under this Clause

Page 5 ol 29
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7'1 between any of the Parties, the same will be settled in accordance wrth Clause 15.

7 '2 Limitations on Indemnification. The liabiJiry of the Indemnifying parties under this Clause
7 shall be subject to following limitations:

7'2'1 The Indemnifying Parties shall not be fiable for any Losses unless the agyegate of all such
Losses exceeds an alnount of INR 30,00,000 (R.upees thirty lakhs 

""ty; i;ffrieshold,). For
the avoidance of doubt, it is clarified that onci the aggregate of ul'torres exceed rhe
Threshold the IndemnifyingParty shall be liable for all s,-,ch Losses and not only rhe amounts
which exceed the Threshold.

7.2.2 The aggregate liability of the Indemnifying Parties towards the Indemnified parties under this
Agteement shall in no event, exceed the maximum JiabiJity amount, provided in this Clause
below ("Maximum LiabilityAmount'), provided, however, that the Clauses 7.2.1and,7.2.2
shall not apply if the Loss has been cause due to any fraud, gross negligence or wilful default
of an Indemnifying Party;

(^) The Maximum LiabiJity Amount of the Company shall be the Investment Amount; and

O) Each JV Pattner shall not be entitled to make any claims for any amounts in excess of
their respective Investment Amounts (and the Maximum Liability Amount of the other
JV Partnir shall be capped accordingly).

7.2.3 A claim or demand against the Indemnifying Party shall be brought by the Indemnified party
within the following periods: (r) 8 (E€hg years from the Closing Daie, for all Losses arisini
on account of bteach of the rePresentations and warranties pertaining to Tax; and (b) 3 (three)
years from the Closing Date, with respect to any other Losses.

7 '2'4 The Indemnified Parties shall not be entitled to recover indemnity more than once in respect
of the same Loss.

7.2.5 No Party will be liable to the other Party for any consequenrial, indirect, special or punitive
damages.

7.3 All sums payable by the Indemnifyin gParty to the Indemnified Parry under this Clause 7 shall
be paid free and clear of all deductions or withholdings unless the deduction or withholding
is required by Applicable Law, in which case the Indemnifyin gParty shall pay such additional
amount to the Indemnified Party as wiLl result in the receipt by the Indemnified Party under
this Clause 7 of a net amount equal to the full amount that would have been received had no
such deduction or withholding been required to be made.

8. BOARD OF DIRECTORS

AuthO」
"Of thc BOard:Subicct tO thC PrO宙

Sions Of this Agrccmcnt and thc Chartcr
Documcnts,thc BOard shau bc rcsPonsiblC for thc rnanagcrncnt,suPcAriSiOn,dircctiOn and

contro1 0fthc cOmpany.Thc BOard shau bc cntitlcd tO delcgatc powcrs tO such PCrsOns and

such cOmmittccs that thc BOard may crcatc to assist■ in its busincss stratcy and o● cCt市CS.

COmp⊇sidon and COnsutuuOn:SuЦ cct tO thC Act,thc BOard shau comprisc of a maximum
of 4(fourl DircctOrs Or such Othcr numbcr as thcJV Partncrs may mutualy agrcc frOm dmc

to timc.JLHL shall hNc thc rightto nominatc 3(thrcCI DIcctOrs(`7LHL DirectOrs')and

thc Kasliwal Fam」 y shan havc thc rthttO nominatc l(oncl DircctOr(``Kasliwal DirectOr').

Rc襲異 auOn and塾撃 laccmcnt OfDircctOry Each OfJLHL and thc Kaslwal Family shaⅡ  havc

:t:j忠 」
『

」FIllil[」 ililC thCrcspcctivcJVPartncrDirectOr,at any timc duttng thc

Chttrinan:The chairinan Ofthe BOard sha」 bc apPOintCd by thc BOard mcmbcrsin thc BOard
mecdng from onc Ofthc DircctOrs.Thc Chairttan shau not havc a casdng vOtc.

8.1

8.2

8.3
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Board shau bc in accOrdancc with Act.In thc
loard shal be adiOurncd and bc rccOnvcncd 7

and Place and ifsuch dayis nOt a Busincss IDay,

Vo鯉増:At any Board.IIlccting,cach DircctOr may cxcrcisc l 10nc)vOtC.Au rcs01udons shall

bc takcn by simplc maiOrity VOtc,unlcss Othcrwisc rcquircd undcr thc Act.

ilillilili[:ilrttl鼻
『:尋1:t尾:L::1讐雪nll:1聟二よLirttL鷺[:::l,7

岳

蝋 よ事 鷺 盤 :おlWsユ £ sttc鴛 朧 鴇 w

Commiticcs ofthc BOard:Thc PrO宙 siOns Of this Clausc 8,shan,解 γサatts%″″″滋らapply to al
corninittccs Of the BOard and au rncctings thcrc01

SHAREHOLDERS'lⅥ EETINGS

O堕 興 堕:Thc quOrum for a SharchOldcrs'Mccdng shau bc in accordancc with Act subicct tO

thC PrCSCncc Of at icast Onc rcPrcscntat市 c frOm」 LHL.In thc abscncc Of a quorum,thc

∬ ][!:∬上 ili::号IIil:11:糖 瞑 ::ittlandbCrccOnvcncd7(scvcnl dayS thercaftcrλy is not a Busincss Day,thcn thc inlmcdiatcly
fouowing Business Day.

瀦 岬II憶響:醤織掛繊鮮掘
SharchOldcrs'ゝ Iccting; providcd hOwcvcr that, a Sharch01dcrs' IIIccting may bc hcld by

shorter nOdcc in accOrdancc with Applcablc La■
v.%聯
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purpOses Of cOnstituting a quorum.SubicCt tO

と鑑i′

酬.EЖ出胤蜘笛席藁Ψ胃3:醐嚇糎覧:鰍:躍肘き
%前

構 整炉棚 崎黒蠍 霧鑑 呻 庶1棚冨

Ю■JLHLshal Tpd■ ■SOⅧ pro■面Ond ma置

葛l描:1蹴:r昏糧霊脱翼l「札∬SPCCifICal17 thc Business(“Managcment句
shan comprisc Ofa ChicfExccudvc Offlccr,Chicf Opcraing Offlccr,ChicfFinancia1 0fflccr,

&∬留跡駆翼f北騰淵獄署籠町T糧駕ξttβ祖]&罵紺蟹端
rcport tO,and be subiccttO thc suPcrintcndcncc and cOntrol ofthc BOard.

10.2 JLHL shan havc gCncral pOwcrs OfsupcⅣ isiOn and dccisiOn makng in rcsPCCt Of day― tO_day
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accordance with the directions ofJLHL or the JLHLDirectors, as the case may be, and theShateholders agree and undertake to provid. p.&i., or execute such other documents, as maybe required byJLHL, to give effect to the provisions of this Clause.

17. FUTURE FUNDING

11'1 subject to the other provisions.of this Agreement, in the evenr the company is desirous ofissuing any new Securities (the "propo..j I.rrr.rrce,), the co-purraJrtip.oua. to theJVPartners (each, a "Pre-emptirre Rigirt Holder') in priority ,o unyThtd rarty, a pre-empdveright of subscription in such Propoied Issrance, oflaz,r0 ratabaiis,based on their respective
inter-se shareholding Percentage in the company such that the pre-emptive Right Holders areable, if they fully exercise thelir Pre-emptirr. niirrt, to.maintain their respective shareholding
Percentages as existingin the Comp_anyimmediately prior to the date of the proposed Issuance(the "Pre-empdve Right'). The jvi'rrtrr"rr rhulihr-r. the right ro exercise theirrespectivePre-emptive Rights either directlro-r through their respective AffiIiates, subject to executionof the Deed of Adherence in the fo.m sei out in Annexure 7 to this Agreement by suchAffiliates' In the event any such Affiliate, who holds the Secutities of the c'o-purry pursuantto the foregoing, ceases to be an. Affiliate of such JV Partner, then such JV partner shallimmediately buy back or otherwise acquire the Se"cutities of the Company held by suchAffiliate or have such securities of the clmpany transferred to any otheiAffiliate subject toexecution of the Deed of Adherence by str.h Aifr,hatr.

1'1''2 Anti-Dilution: Norwithstanding anything contained ro the contrary herein, in the event of afuture funding 
-': !: 14" ay a y 

.varln"er lnot being a I(asliwal Family member), then theholding of the I(asliwal Family in the co-p)r,y shallirot be diluted prrr.,r.,, ro such futurefunding provided that the toid ,oro.rrrt oi irrrr"st-ents made such JV partner, taking intoconsideration the futurl fynding amounts, in aggregate does not e*"...d INR 50,00,00,000(R'upees fifty crores only). In the event that the toll i.rro,-,.rt of investments is exceeding INR50'00,00'000 (Rupees fifty crote only), then the holding of the I(asliwal Family shall be dilutedon apari pasabasis.

72. SHARE TRANSFERS

12.1 Restrictions on Transfers

12'1'1 No Securities shall be transferred by anJV Partner, unless such rransfer is made in compliancewith all of the terms of this Agreemeni and AppJicable Law.

1'2'1"2 Any attempt by any JV Partner to Transfer any Securities, in violatio n of anyprovrsion of thisAgreement' will be null and void ab initio and the Parties will do all acrs, i..a, o, things ro
Prevent such Transfet t"t b-einggiven effect. The company hereby agrees and confirms thatit shall not record any Transfe. Jtii,t books and shall not recognize or register any equitableor other claim 

1o, 
or 

^ny 
intetest 

1, or pay *y ai"ia*d or aiord rry-.?gh, to vote in theSecuri[ies, which have been Transferred'il *i -;";.; which is not in accordance with thisAgreement.

12'1'3 The Parties further agree that any Transfer of Securiues to any person (including an Affiiiate),who is not a Party to-this Agreement shall be valid only if prior to such rransfer the transfereehas executed a Deed of AJherence-and a duly .r..ri.d copy of such Deed of Adherence isapproved by the Board prior to such Transfer.

12'1'4 The Parties agree that the Transfer restrictions in this Agreement shall not be capable of beingavoided by the holding of Securities rndirectly throrgh-a company or other person or entirythat can itself be sold in order to dispose of an interesi in the Securiries free of the restrictionscontained herein.

12'1'5 Notwithstan*:*j", other provisions^of this Agreement, each of the JV partnets shall beentitled to freely Ttansfer any of thlir s.ecyui." ; ;;;f their AffiriateJ, p-rria.a that suchAffiliate transferee shall execute a Deed of Adheren.. ,rrd shall comply with the provisionsof this Agteement' In the event any such Affiliate, who hords the s..oriti., of the company
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驀堪躍種墓評鷺懸鸞淵灘
12.3

sThere a Person to whom Securities are transferred pursuant to this Agreement has executed
a Deed of Adherence as required under this AgreeLent, he/she/it stax become a par,.r bthis Agreement and be entitled to the nghrs u.rJbenefit of the conrinuing provisions hereof,
and shall assume the obligations contai;d in this Agreement applicableio the transferor of
Securities.

73. CORPORATE OPPoRTUNTTTES / USn OF THE NAME JUPTTER'

13'1 Each Party, hereby agees and undertakes that he/she/itshall refer all corporate or business
opportunities that arise in relation Business or in relation to growing the Business, in each casein the state of Madhya Pradesh, to the Comp any (each a "Nlw oiport.rnity,). Further suchNew opportunity shall if required by Applicabie Law or relating to u.ry ,.qrlsition, shall befirst placed at the Board for-evaluatio.,.-'ih. Board shall have a period of 90 Q.{inety) daysfrom the date on which the New opportunity is placed before it to evaluate the NewOpporrunity and determine whether it should'be undertaken by th. Compuny. For thispurpose, the Board shall be entitled to seek additional information reasonably required by itto evaluate the New opportunity and the relevantJV Partner shall provide ,[ t".r, reasonably
requested information that it has in its possession. In the event that the Board decl.ines theNew opportunity, or does not communi.^t. to the relevantJV Partner its decision in writingwithin the afotementioned 90 Q'.linety) day period, the relevantJV partner shall be entitled to
proceed with the New opportunity, eithei on its own or in conjunction with any other person
provided, however, that the commercial terms finally agreed for such New opporrunity shallnot be more favoutable than the commercial terms diilosed to the Board for its evaluationof the said New Opportunity.

13'2 other than in resPect of the company, no member of the I(asliwal Family shall, (whether inits own capacity or in coniunction with or on behalf of any other person), from the Closing
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geographic scope and that a shorter duration or narrower geographic scope would bereasonable, the restraint will be read down to the minir
is valid. Each member or the r(asriwar Famly .""0ffIffj'llri!!'ii]];:Jru:*::l
together with the other Transaction Documents, contain adequate and sufficientcompensation for each Restricted Party to provide the undertakings in ihis Clause t4.

15. TERMANDTERMINATION

15'1' Effective Date' This Agreement shall come into effect on and from the Execurion Date andshall remain in force until terminated in accordance with the provisions of clause 15.2, below.Notwithstanding the aforesaid, clauses 7 - 14 shall come into effect from the closing Date.

15'2 This Agreement shall_ terminate: (a) automatically as regards to a JV partner when such JVPartner ceases to hold any Securities, provided however that, in the event that theJV partner
has transferred all its Securities to an Affiliate in accordance with this Agreemenr, theAgreement shall continue to be binding on such Affiliate; or O) upon the murual writrenconsent of all the Parties; or (c) automittcally if Ctosing hus noi o.**.afrror to the Long
Stop Date; or (d) autom aucal)y,if there is a Material Adverse Effect which o...16 prior to the
Closing.

15'3 Survival: The provisions of Claus es 1 
.(Defnittons 

and Interpretation),16.2 (Noticu),16.1 (Gouerning
Law, Disputx and Submixion to Junsdictioo)-, rc a (Erutire Agreemenfl,16.5 (Atzendments and l2aiuerc),16'6 (Atstgnmeo.4, 19:7 (Seuerabiti4) and L6.3 in*prrtrt\ shall survive the termination of thisAgteement without limit in time shar survive termination of this Agreement. In the event thatthe Agreement has not been terminated prior to Closing, the provisions of Clause 7 shallsurvive (as per the terms thereof).

1'5'4 Any termination of this Agreement shall not affect the rights and obligations of the parties
under this Agteement that have accrued prior to the date of termination-of the Agreement.

76. MISCELI.ANEOUS

1'6'1'1' This Agreement and all non-contractvalor other obligations arising out of or in connectionwith it will b-e govemed by and construed in accorda]nce with thelaws of Indra. Subject toclauses 76'1"2 to 16'1'6 beiow, the courts at New Delhi will have the exclusive jurisdiction inrespect of any matter or Dispute (as hereinafrer defined) connected with this Agreement and/ ot the Transaction Docrments.

1'6'1'2 rn the event of.any disputes, differences, controversies and questions directly or indirectlyarising at any time hereafter berween any of the Parties, out of, in connection with, or inrelation to this Agreement (or the subject matt., r,"r.o9 including all questions relating to thevalidity, interpretation, construction, performr.r.. und .nforcement of anyprovision of thisAgreemenq or- as to rights, Iiabilities or duties of the parties (hereinafter referred to as a"Dispute'), then ,.,.h Dirprte shall in the first instance be resolved amicably byrepresentatives of the Parties' The Parties agree that if a Dispute arises, unyp^rqshall noti$rthe other parties (,,Dispute Notice,) of ,olh Disp,rte.

1'6'1'3 In the event that a resolution of the Dispute is nor achieved within 30 (Thirty) days from thedate of issue of the Dispute Notice (;Settlement period,), then such Dirprt. shall bereferred to and finally risolved by arbitration in accordance with the provisions of theArbitration and conciliation Act, 1996 ("Arbrtration Act,), which are deemed to beincolporated herein by reference.

16'1'4 The juridica' t:it, T"".: and place of arbitration shan be New Delhi. The language of thearbitration shall be English.

16'1'5 The arbitration shall be presided over by a sole arbitrator, jointly selected by the parties. Inthe event the Parties cannot agree ofl the selection of a single 
^rbirrurrr-it'tir, 15 (Fifteen)

16.1
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days of the end of the Settlement Period, then the arbitrator shall be appointed in accordancewith the Arbitration Act.

16'1'6 In the event that a Dispute subsists and, at that time, there also subsists another dispute,controversy, difference or claim atising berween those same parties in relation to or connectedwith this Agreement or another Traniaction Document and which is already the subject ofexisting arbitration proceedings, the-Parties must (unless they otherwir. rgr.. in writing)procure that the Dispute is referred to and herrd' by the aibitrator h.a.I-rg the existingarbitration proceedings.

1'6'2 Notices. All notices, requests and other communications hereunder (.,Notices,) shal bemade in writing.in th_e_English language and delivered by hand, by courier or in electronicfgrm or by email as PDF files to th.l.rron at the address set forth below, or such other
address as may be designated by the reqpective Parry to the other parties in the same manner.
Any notice delivered to the Party to whom it is addiessed as provided in this Clause 16.2 shalt
be deemed to !av1 been given and received (, if delivered by internationally recognized
courier, on the third day, ftom the date-of the dispatch of the said notice by srrcir couri"er, (ii)if sent by e-mail, at the ume of confirmatio., tf trurr-ission recorded on the sender,s
computer, 

^"d-(y). 
if delvered by hand at the time of delivery, and (iv) at the time of

confirmation of delivery if sent by registered post.

1,6.3 Costs. Expenses and Taxes.

16'3'1 All stamp duties, f,ling fees, regulatory fees, registration fees, notarial fees, or other similar
charges, if any, pertaining to oi arising ort of"o. in connection with or atrributable to the
Transaction including the transactions iontemplated by this Agreement shall be borne by the
Company,

16'3'2 F'ach Party shall bear its own costs and expenses and Taxes incurred in connection with the
Transaction, this Agreement and the Traniaction Documents as and when Taxes in respect
thereof are due for payment under the Applicable Laws.

16.4 Promoters'Representatjve.

16'4'1 Each of the members of the I(asliwal Family hereby appoints and designates and agees with
the other Parties to appoint and designat. b.. n.( 1;n.ptesentativer) to serve as his/her
representative, agent, Proxy and attorney with full power and authority to do anything or

7004, 10e Floor,
360 Degree
Business Park
Maharuoa Pratap
Chowk, LBS Marg
Mulund 'W'est,

Mumbai 400
080, Maharashtra.

su ma.bom manahal @ ju piterhospital.com Suma
Upparatti

1004, 10d Floor,
360 Degree
Business Park
Maharana Pratap
Chowk, LBS Marg
Mulund West,
Mumbai 400
080, Maharashtra.

suma.bommanahal @jupiterhospital.com Suma
Upparatti

l1,2,KanchanBagh,
Indore,452001,.

apollomedical@gmail. co m Dr. Rajesh
Kasliwal.
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undcrtake any mattcr linCluding but not 五nlitcd tO maHng any dccisiOn, cxecuang any
agrccmcnt Or dOcllmcnt,scⅣing any Nodcc Or Othcr cOmmunicatiOn,grandng any rtht,
waivcr or indulgcncc Or making any elccdon fOr any purposcl undcr Or in cOnnccdon with

this Agrccmcnt and cach TransactiOn Documcnt and lwithOut hmitatiOn tO any othcr action

which a mcmbcr Of thc Kasliwal Fam均 ″may tak→ any mattCr so undertakcn by thc
RcPrcsCntatlvc win bc takcn to bhd cach membcr Ofthc Kaslwal Famiヶ

.

16.4.2 Thc Partics agrcc that Dr.R.Kw」 u rcrnttn thc rcPrcscntadvc,agcnt,proxy and attorncy fOr

cach Ofthc mcmbcrs of Kaslin7al Fam」y und aⅡ thc mcmbcrs Ofthc Kaslwal Fam島 ″iOhtly
nodfy cach Othcr Party of thc appointmcnt of a rcplaccmcnt RcPrcsCntativc by Noticc in

wrltlng.

16.4.3 1n thc cvcnt ofa con■ ct bcぃvccn any acdon undcrtakcn by thc RcPrcsCntadvc and any actlon

undcrtakcn by anyindividual mcmbcr Ofthc I(2Sli■ Val Farnily,thc acdon ofthc Rcprcscntativc

will prcvail and bind al mcmbcrs ofthc Kaslwal Family.

16.5 Further Assurances.Each Party must perforrn(OrprOCurc thc PcrfOrmancc Oo an furthcr acts

and things,includhg provi(五 ng a written cOnscnt by such Party and exccutc and dc五 vcr(Or
procurc thc cxccution and deLvcry oo such hrttcr dOcumcnts,as may be rcqlllrcd by

Apphcablc Law or as anothcr Parり may rCasOnabヶ rCquirc for thc PurpOSC Ofglvng any othcr
Parり 血C ful bcncit Ofthc pro宙sions Of dlis Agrccmcnt and ttc transacdOns cOntcmplatcd

by it.

16.6  Aincndmcnts and Waivcr.Any prOvision Ofthis Agrcemcnt may bc amcndcd or waivcd Only

if such amcndmcnt Or wttvcr is by wttttcn instrumcnt cxccutcd by aI Pardcs and cxPIcidy

rcfcrs tO ths Agrccmcnt.

16.7 AssittmC工・Thc Partics may nOt assign,dclcgatc or Othcmisc transfcr any Of ls rights or

obligations undcr this Agrccmcnt withOut thc PriOr、 ァrittcn cOnscnt of thc resPcctiVC Othcr

Parり Noれithstandhg thc fOrcgoing,JLHL shaⅡ havc thc right tO asslgn its五 ghts and
obligadOns undcr this Agrccmcnt any ofits Afmatcs withOut any prior conscnt of thc Othcr

Partics.

16.8 Sevcrab山
撃.If any prO宙 siOn Of this Agrccmcnt Or thc appLcatiOn thcrcOf tO any pcrsOn or

circumstancc shal bc invttd Or uncnfOrccablc to any cxtcnt,thc rcrnttndcr Ofthis Agrccmcnt

and thc app五 catiOn Ofsuch provision tO pcrsons or cLcumstanccs Other than thOsc as to which

it is hcld invalid or uncnfOrccablc shau not bc affcctcd thcrcby,and cach prOvision Of this

Agrccmcnt shall bc vttLd and cnfOrceablc to thc illcst cxtcnt pcrmittcd by law.Any invalid

or uncnforccablc provision Ofthis rigrcclncnt shall bc rcplaccd wlth a prOvisiOn,which is valid

and cnfOrccablc and mOst ncarly rcnccts thc orunalintcnt Ofthc uncnfOrccablc pro宙
siOn.

16.9 Endrcム yccmcnt.This Agrccmcnt,togcthcr宙 th thc Transaction DOcumcnts,cOnsdtutcs
thc cntirc agrccmcnt Of thc Pardcs rcladng tO thc sublCCt mattcr hcrcOf and suPcrscdCS au

prc宙 Ous agrccmcnts and undcrstanding l■ 7hCthcr Orral or in wridnD in rCladon thcrctO.

16.10 COunte専 塑rts.This Agrcement may be cxecutcd in onc Or morc cOuntcrparts,cach of which

shau bc dccmcd an orlgmaland a1 0fwhich,takcn tOgcthcr,shall cOnsdtutc Onc and thc samc

lnstrllmcnt.

16.1l No Partncrsh筆崚 r曇委駆撃。No prO宙sion Ofthis Agrccmcnt crcatcs a parmcrship bctwccn any
of thc Parties,Or unlcss cxPrCSSly pro宙 ded fOrin this Agrcemcnt makcs a Party thc agcnt or

∬羅li‖吉:『ltttξ:電:露澪繁∬£鵠lltttgttr∬落ち路I跳繋∫
°虻ract
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Signed and delivered for and on behalf of
Jupiter Life Line Hospitals Limited

Name : Dr. Ankit Thakker
Title : Executive Direcor and CEO

[THIS SPACE HAS BEEN INTENTIONALLY LEF:T BI-ANK]
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Stgned and delivered for and on behalf of
Jupiter Hospital Projects private Limited

rIHIS SPACE HAS BEEN INTENTIONALLY LEF-I BI-ANIq

C*j;,r

$;#r
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Name : Dr. Ankit Thakker
Title : Director



Stgned and delivered for and on behalf of
Dr. Raiesh Kasliwal

Ntrt,,./-'-t

Name 'Or.R;.ffi

「

HISSPACE HAS BEEN INTENTIONALLY LEtt BLAN珂
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Stgned and delivered for and on behalf of
Mrs. AIka Kasliwal

Alts- k"s\**\

Name ; Mrs. Alka I(asliwal

「

HISSPACE HAS BEEN INTENTIONALLY LEFF BLAN珂
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ANNEXURE 1

DEFINITIONS AND INTERPRETRATIONS

1,. Definitions.

"Act" means the companies Act, 201^3 readwith the rules framed thereunder or anystatutorymodification or re_enactment thereof, as the case _ry i.,
"Affiliate" means and refers, as to a specified Person: (a) which is an individual: (i) any personwho is a Relative of such Person; o, 1ii; ,.,y_.ompany o. otrr., person (being an entity) whichis controlled by such Person and/or such'Person's Relative(s); or (rI1) any person which is atrust, the trustee of which is controlled by such Person and'f orrr.h'p.rrorr,s Relative(s); or(b) which is a body corPorate, limited utilry partnership or other partnership, trusr, fi,,,,society, Hindu 

lndrvi{ed Family or any other Lntity or associarion referred to in the definitionof Person and also includes (in addition and if differeng u p..ron either directly or indirectlythrough one or more intermediate Persons and whethei alone or in combination wrth one ormore other Persons, that Controls, is Controlled by, or is ,.rder common Control with suchPerson; and (c) without prejudice to the gener ukty oi thrforegoing, for the purposes of clauses11 and 12,with resPect to a Person which is an individual shall be limired ro such person,s
Immediate Relatives.

'Applicable Law" m:ans all applicable statutes, laws, enactments, acts of pa4iament orlegislature, codes, regulations, oidirru.r..r, rules, notifications, by-laws, poJicies, directions,direcdves, guidelines, circulars or other requirements of any Governmenial Authorit y n anyrelevant jurisdiction, and shall include applicable general raw rules (including common law andptinciples of equity) any judgment, o.d.., d..r..,"irry.rrrction, award (adminitrative or judicial)or other similar form of d.tisiot o( or determinjdo. ii,.o. r.ry inteqpretation having theforce of law of any.of the foregoin& by any Governmentri Authoriry having jurisdiction overthe matter in question.

"Business" means healthcare and its allied activities.

"Business Day" means a day on which commercial banks are open for business in Mumbaiand Indore, and which is not a Saturday or a Sunday.

"chatter Documents" means collectively, the memorandum of association and articles ofassociation of the Company, as amended ir"_ ,i_",.",1_..

"closing" means the occurrence of a[ the actions as set out in Annexure 4.

"Closing Date,, means the date on which Closing occurs.

"control"(including, wrth its correlative meanings, the tefms ,,controlled by,, or ,,undef
common control with'), as used with respect to 

^ny 
Pafty, means (a) the possession, directlyor indirecdy' of the Power to direct o, ."ri. the direction or,n. management and policies ofsuch Person whether through the ownership of voting ,..rriri.r, by agreement or otherwise,or (b) the power to elect riore than half of the dire"ctors on the Board, partners or otherindividuals exercising similar authoriry with respect to such person, or (c) the possession,directly or indirectly, of a voting int.rJrt of mo.. tlrr, soz. lnifty per cent) of the total paidup equity share capital of that,,rby..t pcrson;

"Deed of Adherence" means the deed of adherence to be executed by a transferee of thesecurities of the company, pursuant to this Agreement ,rlr,r.rurry in the form provided atAnnexure 7.

"Encumbrance" means.any pledge, equitabre, ,ght, titre, iien, restriction, charge, assignmentby way of secutity, r,ypotr,e.utio.r,".iuiri-,, title deflct, int"r"rt, option, restrictioi o, use, ,ghtof set-off' 
^ny 

u"ungi^'nt for the purpose of, or which has the effect of, granung security,or a,oy other security interest or any interest whatsoever, as the case may be.

当レ
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"Equity shares" means equiry shares in the Share capital having a face value of INR 10
@upees ten only).

"Fully Diluted Basis" means a basis of calculation that assumes all outstanding Securities,options' warrants, instruments and rights to have been converted, exercised o, .*Zhr.,ged forthe maximum number of equity ,...rfi,i., that may be issued upon their conversion, exerciseor exchange, whether or not the terms of any r".n s..,rri,i.r, options, warrants, instrumentsand rights g"i'g tise are then currently convertible, exercisable or exchangeable), providedhowever that, debt obtained on arm's-length .ommetcial terms from third party commercialbanks and fnancial institutions which have aright of conversion linked to the occurrence ofan event of default and failure to rePay *: :i,i.. outstanding sums, shall be disregarded andnot taken into account for the p*por., of this definition. 
a

"Govefnmental Authoriry" includes any government or political subdivision thereof, anydepartment, agency or instrumentality of any Govefnment or political subdivision thereof, anycourt or arbital tribunal and any regulatory,authonty of .o-i.t.nt jurisdiction including anytax authorities and the Reserve Ban[ o'f India.

'Immediate Relative" of a person, means such person,s parents, sibrings, spouse and

'JLHL Investment Amount" means INR 30,40,00,000 (thirty crore forty rakhs Rupeesonly)'.

'JLHL subscription shares" means 3,04,00,0004 Equity shares to be subscribed to by
JLHL, for theJLHL Investment Amount,'on the Closini Ort..

'JV Partner Directors" means collectively, theJLHL Directors and the Dr. RK Director.

"Investment Amount" means the aggregate of the JLHL Investment Amount and theKasliwal Family Invesrment Amounr.

“Kaslwal Fam」 y lnvestmcnt AmOunt''mcans INR 9,6o,00,ooo lRupccs ninc crOrc
lakhs On1571.    , Slxw

"Kasliwal Family Subscription Shares' T..ulrj, aggregare of 96,00,0005 Equity Shares tobe subscribed to by each me-mber of the I(asliwalramrrl--.q"^r proportion, foi the aggregateof the I(asliwal Family Investment Amounr, on the Closing Date.

"Long Stop.Date,, shall mean 31", March 2021.

"Losses" means ail rosses, riabilities, costs, charges, fines, interests, penalties, damages orexpenses, however adsing, whether based in .or,"rrr.,, i"r,,-rrr*r. or otherwise, includingthose resulting from any-actions, claims, clarges, ,.q,r.*,'p.oc.edi.rgs, demands, notices,arbitrations, disputes, mediations, Iitigations, inve stigations or judgments of any kind or narurewhatsoever, and includes reasonablJout-of-po.k.t".*p..rr.r,'ir.l.rdi.g 
reasonable advisors,,attorneys' and accountants, fees and disbursements.

"Liabilities" means liabilities, obligauons or commitments of any nature whatsoever, assertedor unasserted' known or unknown, abiolute or contingent, accrued or unaccrued, matured orunmatured or otherwise

"Material Adverse Effect" means: (i) any event, occurrence or deve.lopment, which resultsin a change in citcumstances such that it would be improbable that a reasonable purchaserwould proceed with a proposed transaction due to ,r.h'.rr..rt, *curfence or developmenu or

α詭α
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(D any cvent,Occurrcncc Or devc10pmcnt Or which PrOhibitS Or rcstricts Or thc TransacdOn in
tcrms hcreOf

``Remaining Busincss''mcans runningヽ
こishcsh Hospital10catcd at AB ROad.

11群胤留l』rblittLttЪFauま
∝r of Dt Raicsh ICaslwa)and Mぉ .Ndh

``Share Capital''Incans thc cndrc issucd,called up,subscttbcd,al10ttcd and Paid―

up sharccapittt Of thc company.

``Securities"mcans any sccuritics,warrants Or othcr instrtlrn

convcrtiblc Or cxchangcablc intO Equity sharcs,and shall alsピ
II:1::」li■器3Fζl翼よ

h arc

“SubscriptiOn shares'' mcl;i thC Kasli■
v」 Family SubscttPdOn Sharcs and thc JLHL

Subscripdon sharcs,couccti、

“TransactiOn DOcumcnts''lncans this Agrccment,thc BTA,and any othcr agrccmcnt,dccd,

titttattr ofattorncy and / Or dOcumcnt, cntcrcd htg pursuant tO, Or tO cffcct, thc

T… r岬 面 電 巌

器 避 艦 :ム苫L義
秘 1轟 鮮 擬 :耀 踏 誹 難戯 T鰍∬帆 臆

躍胤踏臆λmi糧螺靴都駅軍
胤∬搬 撫7鵡

)acity,whcthcr Or nOt fOr valuc;

IIlerptttatilL11lhl:」

::CCmCnt unlcss thc contcxt rcquircs Othcr″
isc thc fOuO、 ′ing rulcs

轟 響 葺 I富
冒鵠 鵠鷺蹴翼蹴 蹴 肥

雲麗rsm肌:∬愛d彎 mctthg ttμCm∝
3aning att五 butablc to it undcrAppLcablc Law.

群 轟 鶯 備 1達躙 蠍 糀 僕

ぶ:よI]:「

S tthgL面にdゎ籠:累 H[探L:lLlllli磐脚:s磁講灘 ::illi」 li鮮

繹酬膜鎌∬e激な∫:〔
山Sly∝糞l‖ぶ鯛 :∫彎熱鳳犠糧蹟鷺i避ls a whOle;                 `

thc tcrm“clausc''rcfcrs tO thc spccincd section/clausc of this Agrcement

2'5' 
fifHtJi,},f,#-rril1bold 

tvpeface are onlv for convenience and shal be ignored ror the

2.6.

2.

2.1.

2.2.

2.3.

2.4.

when any number of days is prescribed, same shall be reckoned exclusively of the first andinclusively of the last day unlerr ,r-r. rr"iry does not faI on u nrrirr.r, Day,inwhich case thelast day shall be the ne*i ,,-r....di,g-lr; *ir"f. i, ;;;;;;r;;;,
references to any legislation or Applicable Law or to_any provision thereof shall includereferences to any such Appricubt. i^* ,, i, -^y, after the jut. tr...or, from dme to time, beamended' supplement.d t, ..-..ructed (wheth., b.for. o, urirnh. Er..rtion Date), and any

2.7.
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ANNEXuRE 2

SHAREHoLDING PAT「ERN

階
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760/0Dr.R.K
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ANNEXURE 3

CONDITIONS PRECEDENT

il|,|,o.L1f:1r 
of the JV Partners to subscribe. to the JV Partner Securities and remit their respective

precedent pr,"; J;t tli:r|f,gj.||, is subject to a' tulfilment 
"r rr*-r.u"*i.,g co*ritio.,,

0) The finaltzation and execudon of the Transaction Documents, including but not limited to: (i)the BTA; and (ii) such other agreements as maybe identified by the parties and in such formas shall be agreed to berween the parties.

A) Each of the conditions precedent under the BTA shall be satisfied, and the Business TransferTransaction having been consummated to the satisfacdon ofJLHL.
(3) The representations and warranties provided by company shalr be true, accurare, correct andnot misleading up to the Closing Date. r - -"-r

(4) 
ffi1#::i;f; 

restated articles of association incoqporating the terms of this Agreement shall

(5) The authorized capital of the company h,aving been increased to an amount so as to besufficient for the issuance and allotmeni of the jv partner Securities in accordance with theprovisions of the Agreement.

(6) The company shall have ensured that all requisite acdons and compliances in connection withthe prefetential allotment have been undertaken in compliance with the Act, including:
(l) The company shall have provided. a private placement offer cum apprication retter inForm PAS-4 alongwith an aoplication ror- ,i .r.i};.;t;il::%, subscriptionto the JV Partner securities and the JV Partners ,r,rn r,ur. i-"ia.a "recured copies ofsuch private placement offer c.,rir 

^pph.;ril letter and th. ,ppti.rtion formacknowledging its acceptance ro subscribe ;" il;jv o;;.il,r.Lilr."u
(ii) The company shal.l have held a meeting of the Board and convened a Sharehorders,Meeting to. pass a special resolution ,pe;;d ;iJrr.rrr,.. of the JV partner securities

i;f,i:ff :';il-r}ffi '#: #,i:: T ;: 
i ;il ;'h: ilPartn e r S e cu ri tie-s'o,h. re sp ec tive r v

o 
|itJi:t'the 

company shall maintain a complete record of private placement offers in Form

(8) The company shaLl obtain a consent from existing banks, for the putposes of the Transaction.

輛
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ANNEXURE 4

CLOSING DATE ACTIONS

on the closing Date' the following events shall take place in the same sequence as set out below:
(A) The Investment Amount shall be paid to the Company as under:

0 JLHL shall remit theJLHL rnvestment Amount to the designated bank account of theCompany.

(ii) Each member of the I(asliwal Family shall remit the I(asliwal Family rnvestmentAmount to the designated bank account of the company in the manner set out below:

0)The Company shau prOcurc that a mccting ofthc BOard is hcld at which thc BOard shan
pass rcs。lutiOns apprO宙 ng thc fOⅡ O続ng acdons:

①
:I島冨ItttrtttTtttllTt正槻』諸|‰:wttvLttL惣

:｀

(D  appr:1:i:|::ξ

lil棋:l:[Ti群』
「

皆鶏 l°

minCC ttrcctOr(s)OfJLHL and Dr.R.K

①  DI∝ dngぬc wcof∽ 出 Of■eJV Lm∝ s tiよ

[∬糧 i撃 ふ 驚 ぎ

r° fmcmbcrs Ofthc company as thc rcgistcrcd hOldcr O

°
辮

癬
t諸

粗 襟拙r酬驚苦[町ま庶Ⅷ
① Au■ 0五zhgan Om:『

」驚[蠍::猟蹴認Iw籠]Ⅵ濯ょ甑im露authOritics in rclatic

thCJV Partncrs;

°
肺糠露ご精り:器牌抵讐樹蹴躍零

峰喜
胤電

聾 蘇
appolntment Of the rclcvantJV Partner DirectOrs On

thc tcrms Ofthis AFccmcnt.

°
I夢出蕊i鵜鱗凝郡鰤拙讐

α〕)Thc Company shau issuc and al10t thc Jv Partncr Sccuridc:」
:』,∫ごir:職Ii∫l:sI::II」得r農蓮淵[ェな」I殿::鷲駄 留継盤 :加.

lEI Thc company shaⅡ  dcLvcr t:ll[!::踏

ilrt:::li∬:∫

CtiVC duly stampcd and cxccutcd
sharc ccrtiflcatcs wlth rcspc

の
::l認:7盤

att°

tti庶 檄ぶ路:蝋tぶ蹴:sttTI耀出」lssuancc OfthcJv Partncr Sccurlucs.
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2.

(G) The company shal subject to having completed (F) above, remit INR 40,00,00,000

ffifiTf:ff:""T;:,H.the designated bank u..i.,r, of vishesrr o-i^g""r,i., private

InterdePendent Actions op closin& The obligations of each of the parues in this Annexure 4are interdependent on each otheiEtosi"g rtr:n not occur rrrr.r, allof the obligations specifiedin this Annexure 4 are compLied with 
^ni urrfully effective. Norwithstanding the provisions ofthis Annexure 4' ail' actions to be taken and all documents ,o b. .*".rrted and delivered by theParties hereunder at closing and the .;;i"g into effect .rr, ,t. ctoring Date of the agreementsandf ot deeds and/or docti-en,, o,*rio.r.d under this Agreement shall be deemed to havebeen taken and executed and to hur.. .o-. into effect ,i-it*.orsly and no actions shalr bedeemed to have been taken nor documents executed or delivered and no agreements and./ordeeds and/or documents shall be d.emeJto have.o,n. irrto .ri.., o., the ClosingDate untl alr

#r*;ott-ents/deeds/documents 
t r* b..., taken, executeJ, derivered and have come into

幻レ
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ANNEXURE 5

COMPAI{Y WARRANTIES

#L?r?t-Hr[:1tfJr,*otesents 
and'wanants to theJV partner, on each of the Execudon Date and

-'"o"""u,: ^urnorltlr: 'untorceabilitv. The company is duly incorporated and validly existing
;:r#[: ] ffi :j,*1,.,I1*:.r::4., .;" #;; ; i"#.,"," o au th ori,y,o ..,,., in,o an d&卜∝ 山 sAr∝ mmち ゎ m笠高 7j掘 麒

・
I胤 :鑑

狙 d狙ぬ°五り ゎ m掟H■o面
td cOnsurninatc thc TransactiOn.

10. subsidaries:Thc company dOcs nOt have any Subsidiattes.

洲 肌撫認黒:酬蹴ll寵胤鰤篇蹴謝1蝋蠍ぜ懸歯lt.

…

:C)thCr than such ApprovalS,WhiCh w」
l bc rCCC市

i:IIi:∫ [1[llilliiil;11:

ApprOval,conscnt,OrdcrOrll鵠

;Z:1)hitI」「撃:Iュ:|『砲i

with,any Govcrnrncntal Aut

II:糊1:::lЪ鼠恐ξ壌鯰 主常鳳1宮:t滲:甑情砒灘 lidoubt,it is cla五 ned that refcrcncc tO ApprOvals containcd hcrcin sha」
nOtincludc any ApprOvalswhich arc rcquircd fOr undcrtaklng thc Busincss.

No cOn■ct Ncithcr thc cxcFud° n,dclvc7。 r pcrfOrmancc of this Agrcemcnt nOr thc
consummadOn Of thc transacuons contcmplatcd hcrcundcr COmpany:(al cOnnicts、

減th Or3h Ofany prOvisiOns Of any oftheir cOnsdtudOnal dOcumcnts;Or

蠍LttLTI岬:::;稿:LW::譜静(31i罵霊:盤

柵 詣
d沖おHO晨 %血 g呻

増枷 駆 ∬vLwsTy
c propcrty or any asscts or carry

鶏 締 海 仲躙 0臨鰊 詭躙 ∴島北憮
s thirty lakhs Onlyl.

.nc company is nOtin宙 01adon Of any AppLcable Laws in any material
rCSPCCt・

椰 榊 鞠 螂 螺糊 墓榔 瀦
載ゞ機1豊聾費簾鰈職輔:i鸞鸞f驚

4.

5。

6.

7.

8.

9.

輛
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ANNEXURE 6

rV PARTNER'S WARRANTIES

Each of theJV Partners shall in relation to itself only, hereby represent and warrant to the other partieseach of the Execution Date and on the Closl.rg Date, that:

1.

2.

3.

%:Ifitisacofpofateentity,itisvalidlyexistingundertheAppIicableLaws of its place of incorporation and hu, the pov/er urra urtr,ority to enter into, deliver andperform its obligatiot" u"d., this Agreement to which it is a parry. vThether o..,o, a corporateentity' it has the full power and aithority to enrer i.,,,r, .1...,,e, perform and derrver this

fifru::::l,lnt u*ri"tion Date 
"r,d 

tu perform an actions required to u. p..ior-ed under

validity: This Agree-:", 
.lu: .be-en 

duly authorized, executed and delivered by the said JVPartner, constitutes its regally binding obiigations and is enforceable against it.

tPProvals' No approval, consent, order or audrorization of
de clara tion o' mi "i wi th, any co* r.,-.r,,;i il ffi ; :;; ;,'r:5.": #':: d:il.T i:?obtained by it, in connection with the execurion, d.iir;ry ,;iperformance of the Agreementand f or the consummadon of the Transacflon;

No conflict: The execution and,delivery by the JV Partner of this Agreement, the performance

?":**: 
obliSations, and the to,rr--ution of the Transaction contempLted in this

rrolate or constitute a breach or constitute a default under any provision of its chartetdocuments, such person is a body.oqporrr.,- 
srruva 4'r

result in a breach of, or-adefault under, or conflict wrth any contract to which it is a partyor by which it is bound; or

result in a violation or breach of, or a default under any permits, Iicenses or ApplicableLaw in force on the Execution Date and closing Date, or order, judgement or decree ofany Governmental Authority, to which it is a party or by which it is or any of its respectivesecurities, properties or businesses are bound.

4.

lil

liil

0
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ANNEXuRE7

DEED OF ADHERENCE

THIS DEED OF ADHERENCEis madcOn[●
]

蓬 晨 ■ 1珊 ::も ,∞
や∝愛dh回 ←c」飩∝d numbcrlり,就∝ ctJ飩∝d om∝ 動 回 伸 c

INTRODUcTION:

°
騨 群

°
出席

SttT踊
1∬棚 hF占 滸

a「

]拙棚
O hsD∝dぉ mddnα

      =l継 :,評螺堂磁驚躙
datcd[●]bctwcen thc c
Mrs.Alka Kaslwal(thc                  cr which it is a cOndidOn of thc
transact10n rcfcrrcd t0 1r                             dcr cxccutes a decd Of adhcrcncc

to thc sharch。 ldcrs'Agrccmcnt pr10r tO such acquisidOn.

(C) Words and cxpressions dcined in the Shareh01ders'Agrecment shan havc thc samc mcaning
whcn uscd h this Dccd.

IT IS AGREED as fOuows:

1・    Thc Ncw sharch01dcr cOr                           s rcad a cOpy Ofthc sharch01dcrsi

Agrccmcnt and covcnantI                         PcrsOn narncd in thc schcdulc tO

this Dccd and for thc bcr                   mcs a parり
tO thC SharchOldcrs'Agrccmcnt aftcr thc datc                           bound by thc prOvlsiOns Of thc

懲埋茸嚇『:認tc霧ぷ艦鷺rttc驚盤
[蹴

:棋CVi姜路
壺播

ltti鶴 轡
棚

p描
場犠 澁 FM山 性

…

h晨 、 w

霊及躙 l蜜よ諾き
К品革よ暮[塁黛群覇躍鴇瞥:尋[往二量震

2 
蠍httitl肝∬]L重

]対t Rghts of thc TransirOr
lfcrOr sharcholdcr/thc Ncw

:l鰍∬ra脂漢鶏酵t
〕gard bcぃ vecn the TransfcrOr

3. The details of the New
Shareholders' Agreemenr is

Address:
[・]

:y.".*ffijJ.r rhe purposes of clause 16.2 (Notins) of the

4.

Fax number: [o]

Marked for the attention of: [.]
The terms of clauses 1!..1 

lGlueming l_.aw, DiquteDeed as if incoqpotated in iull t.r.i?. 
-"' fusolution and Jariiliction) shallapply to this

也L
ご
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頷

EXECUTED ANd DELIVERED AS A DEED ON th. dAtC SCt OUt AbOVC.

ffi:#::fs 
of parties to Agreement incruding those who have executed ear,ier

Executed as a deed by )
finnft name of New Sbarebolderl )

Sunaturc ofAuthOttzcd sttnatory

Name OfAuthOrized signat07

in the presence of:

Signature of witness

Name of witness

Address of witness

Signature

Deeds of

簸

慣
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