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SHARE PURCHASE AND SHARI SUBCRIPTION AGREEMENT

This SHARE PURCHASE AND SHARE SUBSCRIPTION AGRELMENT {this
“Agreement”) is executed on this |39 day of May 2017, at New Deih;, by and among:

1.

GLOBAL HEALTH PRIVATE LIMITED, a private limited company,
incorporated under the laws of India, with iis registered office at E-18, Defence
Colony, New Delhi - 110 024 (hereinafter referred to as “Purchaser” which
expression shall, unless otherwise stated in this Agreoment, include its successors,
affiliates, nominees and permitted assigns} of the FIRST PART;

DR. NARESH TREHAN, resident of B-4, Maharani Bagh, New Delhi ~ 110 065
(hereinafter referred 1o as the “Seller” which expression shall, unless repugnant to the
context or meaning thereof, be deemed to mean and include his respective heirs,
administrators, trustees, executors, successors and permitted  assigns) of the
SECOND PART;

MEDANTA HOLDINGS PRIVATE LIMITED, z private limited company,
incorporated under the laws of India, with its registered office at B-4, Maharanj Ragh,
New Delhi— 110 065 (hereinafter referred to as “Company™, which expression shali,
unless It be repugnant to the context or meaning thereof, include its successors,
nominees, affiliates and permitted assigns) of the THIRD PART.

The above named parties to this Agreement are hereinafier individually referred to as
a “Party” and collectively as the “Parties”.

WHEREAS:

A

The Company has been incorporated to carry out the Business. Deseription of the
Company is provided in Schedule 1.

The authorized share capital of the Company as on the date of this Agreement is INR,
200,000,000¢- (Rupees Twenty Crores Only) divided into 20,000,000 {Two Crore)
Equity Shares of face value INR. 10/ (Rupees Ten Only) each. The Equity Share
Capita] of the Company as on the date of this Agreement is INR 200,000,000 (Rupees
Twenty Crores Oaly) divided into 20,000,000 {Two Crore) Equity Shares of face
value INR 10/- (Rupees Ten Only) each. -

The Seller is the legal and beneficial owner of the Sale Shares, There we no other
instruments issved or ouistanding or proposed to be issued by the Company, except as
provided for in this Agreement. The description of shareholding of the Seiler in the
Company is set forth in Schedule 71,

“The Purchaser has, based on various Warranties, covenants and undertakings of the

Selier, agreed to purchase the Sale Shares from-the Seller for the Sale Consideration
in accordance with the terms and subject 1o the conditions stipulated herein, witly ali
the rights attached to the Sale Shares. The Seller has agreed to sell the Sale Shares to
the Purchaser, based on the representations and warranties of the Purchaser and the
receipt by the Seller of the entire Sale Consideration in accordance with the terms and
subject to the condifions stipulated herein.

The Parties are now desirous of entering into this Agreement 1o record the matual
rights and obligations, subject to the terms and conditions of this Agreement
including the Warrantics contained herein, for the sale of the Sale Shares by the Seller
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and the purchase of the Sale Shares by the Purchaser free from all Encumbrances with
a clear and marketable title,

NOW THEREFORE, the Parties hercto herchy agree as follows:

I.

—a

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, unless repugnant to the meaning or context thereof, the following
expressions bear the following meanings:

“Accounting Standards” means the generally accepted accounting principles and
accounting standards applicable in India as promulgated by the Institute of Charered
Accountants of India applicd on a tonsistent basis.

“Agreed Form” means, in relation to any document, the form of that document
which has been approved by the Purchaser and the Seller and initialed by the
Purchaser and the Seller for the purpose of identification as being the form in which
the document in question shall be executed in accordance with the provisions of this
Agreement,

“A‘,’g&grcgatﬁ Liability Threshold” shall have the meaning assigned to it in Clause
5.3{b).

“Ansal API” means Ansal Properties and Infrastructure Limited, a company
incorporated in India under the (Indian) Companies Act, 1956, with Corapany
Identification Number L45101DLI9STPLCO04759 and having its registered office at
113, Ansal Bhawan, KG Marg, New Delhi 116001,

“Applicable Laws” means the central, state and local laws of India, including all
statutes, enactments, acts of legislature, laws, ordinances, rules, by-laws, regulations,
notifications, guidelines, policies, administration, directions, directives, decisions,
orders, exeeutive orders, decrees, Ascounting Standards, judicial decisions, orders of
any Governmental Authority or other similar direclives mada pursuant to such laws,
whether in effect on the date of this Agreement or ai any time thereafter.

“Approvals” means approvals, permissions, consents, validations, confirmations,

waivess, ,pennits, notices, filings, grants, . concessions,..centificates, - repistrations;

exemption orders, Licenses and, or, other authorisations required to be obtained from
any Person, including Governmental Authorities, under Applicable Law, contracts or
equity,

“Arm’s Length” means that the terms of a transaction between 2 (two) reiated parties
is conducied as if they were unrelated, so that there is no conilict of interest.
“Articles of Association” means and refer 1o the articles of association of the
relevant Party, as amended from time to time.

“Assets” in regard to the Company, means all propeities and assets of the Company,
including M@ﬁ'ﬁ]c Property and Immovable Property.

“Board of Directors” or “Board” means the board of directors of the Compi{ny, as
constituted from time to time in accordance with the provistons of the Charter
Documents, this Agreement and Applicable Laws.



“Business” means:

{a}  To provide healtheare, pathology and other medical services iy India and
overseas including establishing, owning and managing hospitals including the
Super-Specialty Hospital and shail operate under the brand name, ‘Medanta’, to
be located on the Project Land,

(b} conducting research and development activities related to medicines, drugs,
surgery and medical devices and equipment; and

{¢)  incidental development of the Project Land for the purposes of construction of
the Super-Specialty Hospital in accordance with all Applicable Law including
the Sale Deed and Licenses.

“Business Day” means a day on which the banks are penerally open for business in

New Delhi,

“Cash Escrow Account” means the interest bearing cash escrow account opened by
the Purchaser and the Seller with the Escrow Agent prior 1o the date of this
Agreement 1 hold the Total Amount, in accordance with the provisions of the
Escm}g Agreement,

“CCPS-1” shall have the meaning assigned to it in Clause 3.3.1.

“Charter Documents” means the Articles of Association and Memorandum of
Association of the Company.

“Claims” includes any notice, demand, claim, action, assessment taken by any
Governmental Authority or a third party whereby any Person: (i) may be placed or is
sought to be placed under an obligation to make payment; (ii) is likely 10 suffer any
loss, damage, cost, expense, liability, penalty or prosecution; (iii} may be enjoined or
restrained from doing any act or thing by an order of a Governmental Authority;
and/or (iv) may be depoved of any refief, allowance, credit or repayment atherwise
available,

“Closing” means the consununation of the trapsfer of the Sale Shares free from any
and all Encumbrances to the Purchaser by the Seller and receipt of such part of the
Sale Consideration by the Seller in accordance with Clause 3 of this Agreement.

“Closing Date" shall have the meaning assigned to it in Clause 3.1,

“Company Designated Account” means Account No. 000381400005393 with Yes
Bank Limited at the Malcha Market, Chanakyapuri Branch (IFSC YESBO000003 ),
which is held by the Company.

“Centracts” means any agreement, lease, instrument, sub-lease, license, sub-license,
warranty, or other congract or commitment of any nature, whether wittess or verbal,
irrespective of whether executed individually or in series for the same subject matter.

“Control”, insefition to any Person, means (i) the beneficial owpership, directly or
indirectly, of more than 50 {fifty) per cent. of the voting rights or paid-up share
capital of such a Person, (ii) the right to nominate a majority of the directors or
members on the board of directors or other such governing body of that Person, and,
or, {iii} the possession of power to cause direction of the management or policies of
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such a Person, irrespective of whether the same is cncapsulated in a formal
agreement, arrangement or understanding; Correlative terms such as “controlling”
and “controlled™ shall be construed in accordance with this definition.

“De Minimis loss” shall have the meaning assigned to it in Clause 5.3(a).
“Directors” means the directars of the Company,

“Disclosure Letter” means the disclosure letter of even date to be delivered by the
Seller to the Purchaser on the date of this Agreement, comprising specific disclosures
or exceptions iade by the Seller and the Company in respect of the identified
Warranties, as on the date of signing,

“Drop Dead Date” means the first anniversary of the date of this Apreement,

“Equity Shares” means the ordinary equity shares of the Company, designated in the
Charter Documents as ‘Class A Equity Share’ and having par value of INR 10/
{Rupees Ten Only) each, ordinary dividend and liquidation rights and one vote per
share voting right. For removal of doubt, “Class A Equity Share” is an ordinary
equity share forming part of the Equity Share Capital without any differential rights
10 voting or dividend or Higuidation.

“Eguity Share Capital” means the total issued, subseribed and paid-up equity share
capital of the Company.

“Encumbrance” means: () any mortgage, charge (whether fixed or floating), pledge,
lien, hypothecation, assignment, deed of trust, security interest or other encumbrance
of any kind, securing or conferring any priority of payment in respect of any
obligation of any Person, including, without limitation, any right granted by a
transaction which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law,
{ii) any voting agreement, intcrest, option, right of first offer, refusal or transfer
restriction in favour of any Person, and (iii) any adverse claim as to title, possession
or use and “Encumber” shali be construed accordingly,

“Escrow Agent” shall have the meaning assigned to it in Clause 2.4.4.

“Escrow Agreement” shall have the me’lmng assigned fo it in Ciause 2. 4 6

“Eserow Documents™ means the following documents in origjnal duly executed by
the Seller and the Purchaser and placed in escrow with the Escrow Agent on the
Execution Date: {2} a fetter setling out complete and accurate detsils of the
dematerialised Equity Shares representing the Sale Shares; {b) Form W (or such other
form as prescribed by the depository) evidencing the earmarking of lien on the Sale
Shares; and (¢} duly completed and signed undated delivery instruction slips for the
ransfer of the Sale Sharcs to the depository-account of the Purchaser.

“Execution Datc means the date of execution of this Agreement.
“Execution Dage Balance Sheet” means the unaudited financial statements of the
Company as"6n Execution Date (i.e., from March 31, 2016 till the date of 6‘((’:{.11[!0!'!

of this Agreement) prepared in accordance with Accounting Standards.

“Financial Statements” in regard to the Company, means: {a) the audited financiat
statements comprising of inier alia an audited balance shect as of the end of the
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Financial Year ending March 31, 2016 and the related audited statements of meome
and statements of cash flows till the end of the Financial Year ending March 3%,
2016, together with the auditor’s report thereon and notes thereto prepared in
accordance with Accounting Standards; and (b} the unaudited finsncial statements as
of the last date of the month {mmediately precedin g the Exzcution Date.

“Finangial Year” means the period commencing from the 1¥ day of April of every
calendar year and ending on the 31 day of March of the next calendar year.

“Governmental Authority” means any appiicable central, state or Jocal goverament,
regulatory or administrative authority, government department, legislature, agency or
commission or any court, tribunal or judicial or arbitral body in India or ather law,
rule or regulation making entity having or purporting to have jurisdiction on behalf of
the Republic of India or any state or other sub-division thereof or any muonicipality,
district or other subdivision thereof as may be applicable.

“Immovable Property” means in regard to a Person, means all immovable or real
propexsties, including any right, casement, interest or title therein.

“Income Tax Act” ineans the Income Tax Act, 1961 or any other statutory
amendment or re-enactment thercof,
e

“Indebtedness” means, without duplication: (i) all obligations for borrowed money
(including alt obligations for principal, interest, premiums, penaltics, fees, expenses,
breakage costs and bank overdrafls thereunder) or with respect to deposits or
advances of any kind, (i1} all obligations evidenced by bonds, debentures, notes or
similar instruments, (i) all obligations upon which interest charges are customarily
paid, (iv} all obligations under conditional sale or other title retention agreemenis
relating 10 Assets acquired by such Person, (v) all obligations in respect of the
deferred purchase price of Assets or services, (vi) all Indebtedness of others secured
by {or for which the holder of such Indebtedness has an existing right, contingent or
otherwise, to be secured by) any Encumbrance on assets owned or acquired, whether
or not the Indebtedness secured thereby lias been assumed, (vii) all guarantees, (viil)
all capital lease obligations, (ix) all obligations, contingent or otherwise as an account
party in respect of leiters of credit and letters of guarantee and (x) any contingent
liabilities existing immediately,

“Indemnifying Person’ shall have the meaning assigned to it in Clause 5.1,

“Indemnified Person” shall have the meaning assigned 1o it in Clause 5.1.

“Inteliectual Property” means and includes (i) all trademarks, service marks, wrade
dress, lopos, trade names and corporale mames, together with all translations,
adaplations, derivations and combinations thercof and meluding all goadwill
associated therewith, and all applications, registrations and renewals in connection
therewith; {ii) all URLs, web addresses anel-domain names and all applications,
registrations and' renewals in connection therewith; and (i) all copies and tangible
embodiments thereof (in whatever form or mediurn),

“INR” or “Rupees” means the lawful currency of India.
“Intefst Amount™ means the interest accrued at the rate of 12% (twelve per cent.)
per apoum on the amount outstanding towards the Seller as Sale Consideration

computed proportionately for the relevant period from the date of this Agreement
until: (2) the occurrence of the Drop Dead Date; (b) Tranche 5 Merger Trigger Event;
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or (c) or the date of actual payment; whichever is earlier, and such interest shall be
paid by the Purchaser in accordance with Clause 2.4.2{v) hereto.

“LDA” means the Lucknow Development Authority.

“Licenses” shall include all licenses, permissions, certificates of authority,
authorizations, approvals, registrations, and similar consents granfed or issued by any
Governmental Authority; and “License” shall mean any one of them.

“Litigation” means litigation of any kind and shal} include all suits, civil and criminal
actions, writ petitions, mediation or arbitration proceedings, and all legal proceedings,
investigations, whether before any cour, judicial or quasi-judicial or regulatory
authority, tribunal, Governmental Authority.

“Losses” means all losses, liabilitics, costs, charges, expenses, {whether or not
resulting  from third party Claims), including those resulfing from actions,
proceedings, Claims and including interests and penalties with respect thereto and
cut-of-pocket expenses, including reasonable attorneys’ and accountants’ fees and
dishursciments,

“Material Adverse Effect” means (A) any change, event, condition, development, or
effegs-that may reasonably be expected to, (i) be adverse to the Business, operations,
assets, existing Approvals, liabilities, prospects or net-worth of the Company;
{ii) impair the validity or enforceability of this Agreement or transactions
conternplated therein or the rights and remedies of the Purchaser under this
Agreement; or (ili) impair the ability of the Company or Selier to perform their
obligations under this Agreement; or andfor (B) any Litigation or issuance of a
notice/letter by any Awthority or third party, claiming title to (or affecting the
Company’s title to), the whole or part of the Project Land or Javing the effect of
adversely impacting the construction and development of Project Land,

“Memorandum of Association™ means and refer to the Memorandum of Association
of the relevant Party, as amended from time to time.

“Movable Property” means all of the material assets owned, leased or Heensed by
the Compary and shall include all moveable propertics owned, used, or possessed by
the Company,

by the Purchaser with the National Company Law Tribunal at Delhi for the
amalgamation of Dr, Nuaresh Trehan & Associates Health Services Private Limited
(“NTAH™) into and with the Purchaser.

“NTAM Liguidator” shall have the meaning assigned to it in Clause 242(v).

“Person” means any naturg] person, limited or unlimited liability company,
cotporation or body corporate, partnership (whether limited or unlimited),
proprietorship, Hindu undivided family, trust, union, association, Govermmental
Authority or any agency or political subdivision thereof or any other entity that may
be treated as & Person under Applicable Law.

“Project Land” means éfire land admeasuring 50,890.31 square meters situated at
plot no. A/8SH, Sector A, Pocket 1, Sushant Golf City, Sultanpur Read, Lucknow,
Uttar Pradesh, India conveyed to the Company by Ansal API vide Sale Deed for
development of a Super-Specialty Hospital with ofher ancilary components,



“Purchaser Demat Account” means the depository account of the Purchaser, details
of which shall be intimated by the Purchaser to the Selley in writing.

“RoC” means the Registrar of Companies, National Capital Territory of Delhi,

"Sate Consideration” means the aggregate sale consideration gs specified in Clause
2.4.2, and payable in terms of this Agreement.

“Sale Deed” means the sale deed dated July 28, 2014 execuled by Ansal API in
favour of the Company in respect of the Project Land, duly stamped and registered
with the Sub-Registrar of Assurances — 1, Lucknow as Document No. 16152 on July
28,2014

“Sale Shares” means the 1,99,99,999 Equity Shares of the Company as directly held
by the Seller on the Execution Date, and 1 (one) Equity Share of the Company as
benehicially held by the Seller in demateriatised form on the Execution Date {which 1
{one) Equity Share is held by the nominee of the Seller, together constituting 100%
{one hundred percent) of the total issued and paid up share capital of the Company on
a fully diluted basis, as set forth in Scfredule 1T |

“Securjfies” means shares, or any options, warrants, bonds, debentures that are
directly or indirectly convertible into, or exercisable or exchangeable for, Equity
Shares.

“Seller Bank Account” means Savings Account No. 309000897260 with RBL
Limited at IFFCO Chowk Brand having IFSC Code: RATNCO0072603), which is held
by the Seiler,

“Seller Demat Account” means the depository account of the Seller maintained with,
Citibank N.A. in which the Sale Share are currently credited and held details of which
are set out in Schedule I,

“Super Specialty Hospital” means a super-speciaity hospital proposed to be
developed on the Project Land with its ancillary components as permitted by
Applicable Law, including;

(a2} Hospital: Multispecialty hospital, wellness centre, yoga centre and meditation

centre, convention centre and training centre and other incidental facilities
specifically under (d) and (¢) below:

(b} Ancillary Services: Healtheare BPOs, offices of multinational healthcare and
phanmaceutical companies, medical transcription centre, medical insurance
companies offices, telemedicine centre, research and development,
convention centre, food court and basic niegessities and inedical shops;

{c) Medical Bducation & Traiming: Medical college, nursing college, paramedic
training centre, hospitality staff training centre; :

{d) Rcsidcn-t‘réf/ Complex: Self-contained residential complex of the permitted
number of residential units as per the®pplicable Laws; and

{e) Guest Rooms and Service Apartments: Guest rooms, service apartments with
necessary support and recreational areas likg health clubs, including yoga '
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meditation/meditation  rooms, swimming pool, tennis/squash couris,
communication centre, meeting and function rooms, kitchen and dining
rooms and restaurants as inay be permitted by the Applicable Laws,

“Tax” or collectively “Taxes” or “Taxation” {as the context may require) shall mean
any and all faxes, assessments and other governmental charges, duties, impositions,
levies, charges, and liabilitics pursuant 1o any Applicable Law, imposed by any
Governmental Authority including income tax, wealth tax, sales tax, customs duty,
service tax, use and occupation, and value added tax, ad vajorem, transfer,
withholding tax, capita) gains tax, payroll, employment, excise, cess, octroi, fringe
benefit tax, entry tax, stamp duty, dividend distribution tax, and property taxcs other
municipal taxes and dutics, together with all interest, surcharge, penalties, fine and
any other additions imposed with respect to such amounts.

“Total Amount™ shal) have the meaning assigned to it in Clause 2.4.1.
“Tranche 1” shall have the meaning assigned to it in Clause 2.4.2(3).
“Tranche 2" shall have the meaning assigned to jt in Clanse 24201,
“Tranche 3" shall have the meaning assigned to it in Clayse 2.4.2(ii1).
“Trg;xche 4" shall have the meaning assigned fo it in Clanse 2.4.2(iv),
“Tranche §" shall have the meaning assigned to it in Clause 2.4.2{v).

“Tranche 5 Merger Trigger Event” shall have the meaning assigned 1o it in Clause
242().

“Tranche 5 Winding Up Trigger Event” shall have the meaning assigned to it in
Clause 2.4.2(v}.

“Updated Disclosure Letter(s)” means the disclosure Jetters 10 be delivered by the
Seller to the Purchaser on each of the relevant Closing Date up fo the Fourth Closing
Date, comprising specific disclosures or exceplions made by the Seller in respest of
the Warranties {other than the Warranties identified in Clause 4.2), as on the relevant
Closing Date,

.......‘.‘.W?.!‘.!.‘.ﬁ.!&tis‘-.&i’....3.11@.@:13.._Ihe.._mpmsemations.and...Wamm{es..prmded.__by...ﬂ}..e___S_e S
the Company, as applicable, as contained in this Agreement and as more particularly

set forth in Clavse 4.1, Clause 4.2 and Schedule VT hereto,
Interpretation

(2}  Heading and bold typeface are only for convenience and shali be ignored for
the purpose of interpretation. -

(b)  The recitals and schedules to this Agreement are an integral part of this
Agresment and shall have the same force and effect as if set out in the body of
this Agreement.

(e) The table of contents and headings and sub-headings in thi Agreement are for
convenience only and shall not affect the constiuction or interpretation of this
Agreement.



(d)  Unless the context of this Agreement otherwise requires:

(@

(it}
(iii)

(iv)
)

(vi)

i)

(viii)

(1x)

(%)

(x1i)

(x1i1)

words vsing the singular or plural number also include the plural or
singuiar number, respectively;

words of any gender are deemed 10 incinde the other gender;

the terms “hereof”, “herein”, “hereby”, *hereto™ and derivative or similar
words refer to this entire Agreement or specified Sections of thig
Agreement, as the case may be;

the term “Clause” refers fo the specified Clause of this Agreement;

reference (o any legislation or Applicable Law or 1o any provision
thereof shall include references to any such Applicable Law as it may,
after the date hercof, from time io ime, be amended, supplemented or re-
enacted, and any reference to situtory provision shall include any
subordinate legisiation made from time to time under that provision;

unless the contrary is expressly stated, no Clause in this Agreement
timits the extent or application of any another clause:

any reference to books, files, records or other information or any of them
means books, files, records or other information or any of them in any
form or in whatever medium held including paper, electronically stored
data, magnetic media, fim and microfilm;

any document or agrecment (including this Agreement) includes a
reference o that document or agreement  as  varied, amended,
supplemented, substituted, novated or assigned, from time to time, in
accordance with the provisions of such a document or agreement;

the words “other”, “or otherwise” and “whatsoever” shall not be
construed gjusdem generis or be construed as any limitation upon the
generality of any preceding words or matters specifically referred 1o;

reference to the word “include” shall be consirued without limitation;

references in this AFreenient 1o any Applicable Law or statute includes a

reference (o that law or statute as amended, replaced, supplemented or re-
enacted, both befose and at any time after the execution of this
Agreement;

an obligation for a Party to “procure” or “cause” or “ensure” or
“endeavor” that something shall be done shall be construed as an
obligation on the part of eagh Sith Party to ke all steps within its
control (o do or cause that thing 1o be done, including by exercising al}
rights and powers vested in or available to it, and all correlative terms
shall be construed as above;

subjéct to the terms, conditions and limitations herein provided, the
Parties agree io use their respective good faith endeavours to take, of™
cause to be taken, all actions and to do, or cause to be done, al} things
necessary, proper or sdvisable under all Applicable Laws fo carry out
and make effective the provisions of this Apreeinent; -
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(xiv} any wansfer of cash pursuant 1o this Agreement or the Escrow A greement
shall be undertaken through electronic transfer in immediately available
clear funds; and

(xv) the Reeitals, Schedules and Annexurs hereto shall constitute an integral
part of this Agrecment.

AGREEMENT TO SELL AND PURCHASE TIIE SALY. SHARES

In terms of this Agreement, the Seller shall, sell the Sale Shares o the Purchaser, ang
the Purchaser shall, relying on the Warranties, covenants, indemnities and wideriakings
provided by the Scller and Company, purchase, cither directly and, or, through any of
their nominee(s), atl but not less than all of the Sale Shares free from all and any
Encombrance of any nature. The Sale Shares sold and ransferred by the Seller to the
Purchaser in accordance with Clause 2.1 and other provisions of this Agreement,
include 1 (one} Equity Share of the Company beneficially held by the Seller on the
Execution Date (which 1 (one) Bquity Share is held by Mrs. Madhu Trehan as a
rominee of the Selier, and who has given her ungualificd consent and permission in
writing to the Seller to sell this 1 (one) Equity Share) and to conclude all fransactions as
contemplated in this Agreement on her beball:

The Seller hereby agrees that he shall undertake al} necessary actions for consununating
the transfer of Sale Shares on the respective dates as contemplated herein, and shail
cnsuee that he Company takes all necessary actions for recording the transfer of the
Sale Shares on such date.

The Purchaser shalt acquire the Sale Shares for the consideration payable in 2 manner
as set out In Clause 2 4 below,

Sale Consideraijon

The Partics agree that the total consideration payable for the Salc Shares and the
CCPS-T shall be INR 151,50,00,004.00 (Rupees One Hundred and Fifty One Crores
Fifty Lakh and four) (the “Total Amo unt™) which comprises of:

(i) -payments 1o be made by the Company as set out in Part A of Schedule 111

{ii) payments for pending installments due and payable.to. ADSAL APLAR-FEIEON A e oo oo e

purchase of Project Land, which as of the date of the execution of this Agreement
is Nil. The amounts referred 1o in Clause 2.4.1()) and (jf) are collectively the
subscription amounts for the issuance and allotment of CCPS-I to the Purchaser;
and

(ifi) amounts payable for the salc and purchase of the Sale Shares.

Subject to the aforesaid, and subject (g~ the terms and conditions set forth in this
Apreement, the Parties hereby agree that the Sale Consideration in respect of the Sale
Shares shall be an amount of INR 92,50,98,928 (Rupees Ninety Two Crores Fifty Lacs
Ninety Eight Thousand Nine FHundred Twenty Bight only) (“Sale Consideration™)
which shall be pagable by the Purchaser to the Seller as consideration for the purchase
of the Sale SKares from the Seller, in the following manner:

{z INR 1541,83,155 {Rupees Fifteen Crore Forty One Lac Eighty Three
Thousand One Hundred Fifty Five Only) shall be paid within three (3)

10




Business Days from the day on which the last of the following events vecur: {a)
drall of the NTAH Merger Scheme is approved by the Board of NTAH; (b)
draft of the NTAH Merger Scherme is approved by the Board of the Purchaser;
and {c) the share exchange ratio under the NTAH Merger Scheme is finalised
("Franche 1™);

() INR 1541,83,155 {Rupees Fifteen Crore Forty One Lac Eighty Three
Thousand One Hundred Fifty Five Only) shall be paid within three {3)
Business Days from the day on which the first metion/company application of
the NTAH Merger Scheme is filed with the National Company Law Tribunal at
Dethi (“Tranche 27);

(i) INR 1541,83,155 (Rupees Fifieen Crore Forty One Lac RBighty Three
Thousand One Hundred Fifty Five Only) shali be paid within three (3)
Business Days from the day on which the application for second
motionfcompany petition of the NTAH Merger Scheme is filed with the
Nationa} Company Law Tribunal at Delhi (“Tranche ™,

{iv) INR 1541,83,155 (Rupees Fifteen Crore Forty One Lac Eighty Three
Thousand One Hundred Fifiy Five Only} shall be paid within three {3
Business Days from the date when last of the affidaviis between that of the
Official Liquidator and that of the Regional Director having respective

" jurisdiction for the purposes of the NTAH Merger Scheme, affinming their
respective no objections to the NTAH Merger Scheme, are filed before the
National Company Law Tribunal at Delhi in relation to the preposed NTAH
Merger Scheme (“Tranche 47); and

(v) INR 30,83,66,308 (Rupees Thirty Crore Eighty Three Lac Sixty Six Thousand
Three Hundred and Bight Only) elong with the Interest Amount shall be paid
within three (3) Business Days from the date when the NTAH Merger Scheme
becomes effective and shares of the Purchaser are issued 1o the shareholders of
NTAH in terms of the NTAH Merger Scheme (“Tranche 5" and the “Tranche
5 Merger Trigger Event™);

Provided however, if the event mentioned under this sub-clause (v) above does
not ocour on or before 18 (eighieen) months from the date of this Agreement:
- {A)NTAH will commence the voluntary winding up proceedings and lquidate
the assets of NTAH for distibution o its shareholders in accordance with
e drpplicable Law. (the “Tranche 5-Winding Up- Frigger Bvent™y, and for thig— o
purpose Mr. K.8. Dhinpra, shall act as the lignidator for the winding up of
NTAH. The Parties shalfl identify such other persons who may act as the
liquidator in the event Mr. K.8. Dhingra is unable to act as the Hquidator (such
persons the “NTAH Liquidator™); and (B) the instalment of INR 30,83,66,308
(Rupees Thirty Crore Eighty Three Lac Sixty Six Thousand Three Hundred and
Eight Only along with the Inierest Amount, as provided under this sub-clause
(v}, shall be paid by the Purchaser to the. Seller spon winding up of NTAH and
shares of the Purchaser being issusd io the sharcholders of NTAH pursuant to
the winding up of NTAR. The Parties shall agree to extend the aforesaid 18
{¢ighteen) month period for a further period of 6 (six) months, if required.

Trancllg,,lq“i‘mnche 2, Tranche 3, Tranche 4 and Tranche § are individually
referred to as a “Tranche” and are collectively referred to as “Tranches.

243  The Parties hereby agree that at each of Tranche 1, Tranche 2, Tranche 3 and Tranche
4, 16.5% (sixteen point five per cent.) of the Sale Shares and at Tranche 3, 34%
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(thirty four per cent.) of the Sale Shares shall stand transferred by the Seller in favour
of the Purchaser and the amount mentioned against each of the Tranches shall be
released to the Seller, ie, the Seller shall, and it shall cause transfer of the relevant
nember of Sale Shares in accordance with (he respective Tranche in {avour of the
Purchaser, simultanecus with and on the same day as and when the payments as
mentioned in the Tranches above are made to the Seller,

In order to achieve the simultaneous: (2} transfer of the Sale Shares in favour of the
Purchaser in proportion with the relevant part of the Sale Consideration being paid 1o
the Seller, as mentioned in Clauses 2.4.2 (1) w0 (v) above; and (b) Payiment of the
capital infusion amounts in accordance with Clayse 3.3.1 below, the Parties hereby
agree that they shall identify a scheduled commercial bank or trustee company 1o act
as the escrow agent (the “Escrow Agent”) who shall be appointed as an escrow agent
immediately after the execution of this Agreement, with whom the Sciler shall
deposit all the Sale Shares along wiih the Escrow Documents and the Purchaser shall
deposit the Total Amount in the Cash Escrow Account within ten {10} days of the
date of execution of this Agreement and in any event prior to the First Closing Date.

On each of the Closing Dates, vpon receipt of the relevant documentary evidence ag
detailed in the Bscrow Agreement, the Escrow Agent shall release: (a) the relevant
Sale Shares and EBscrow Documents to the Purchaser and the relevant Sale
Consideration for the Tranche from the Cash Escrow Account to the Seflers
Desifnated Account; and (b) the relevant subseription amount for the subseription of
relevant CCPS-! to the Company Designated Account.

While the detailed terms and conditions which shall govern the actions of the escrow
agent shall be mutually agreed to between the Partics and the Escrow Agent, and shall
be detailed in the escrow agreement to be execuied on the date of execution of this
Agreement {the “Escrow Agreement”), the Parties hereby agree that the Escrow
Agent shall: (a) retease 16.5% (sixteen point five per cent.} of the Sale Shares at each
of Tranche 1 to Tranche 4 and 34% (thirty four per cent.} of the Sale Shares at
Tranche 5, to the Porchaser simultaneous with the release of each Tranchie of the Sale
Consideration as mentioned in and in terms of Clanses 2.4.2 (i) to {v} above to the
Seller; and (b} release the capital infusion amounts to the Company in accordance
with Clause 3.3.1 against the issuance and allotment of the CCPS-I to the Purchaser.

The Beller agrees that the payment terms and conditions mentioned above are fair and
reasonable and the Seller accepts that 1t shall not raise wny ciaim or demand for

invalidation or reversal of the transfer of the Salec Shares post rANSfer DErEOE ity - . ooewe o voms oo oo e

“favour of thie Plirchasée. The Selier shall however (subject to having performed its

obligations) be entitled to claim speeific performance of the payment obligations of
the Purchaser in terms hereof, and to that extent the Purchaser hereby agrees not fo
oppose to the same.

Eserow Interesi

On the date of this Agreement, the Escrow-Agent shall place the Total Amount Nt ary
of the interest bearing investment instruments specified in the Eserow Agrecment.

Within 1 (one) Business Day of' (a) the Tranche 5 Merger Trigger Fvent: or {b) the
Tranche 5 Winding Up Trigger Event, whichever is earlier:

() the Escrow Agent shall transfer the actual inferest accrued on the Total Amount
up to such date into the Cash Escrow Acoount,

12
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(i) out of such actual interest accrued, the Interest Amount shall be payable by the
Escrow Agent to the Seller,

(i) the sumplus, if any, of the actual inlerest accrued over the Interest Amount, shall
be payable by the Escrow Agent to the Purchaset, and the shortfall, if any, {i.c.,
the difference between the Interest Amount and the actual interest accrued on
the Total Amount), shall be payable by the Purchaser into the Cash Escrow
Account.

Sharchoiding Pattern.

The capital strucwure and shareholding pattern of the Company, on fully diluted basis,
as of the Execution Date is as described in Schednle I of this Agreement The
Company hereby agrees and undertakes that it shall not, and the Seller hereby agrees
and undertakes that he shall ensure that the Company shall not, permit any change in
the aforesaid capital stuetore and shareholding pattern watil the Fifth Closing Date,
other than the issuance of the CCPS-I pursuant to this Agreement.

The capital structure and shareholding pagtem of the Company, on fully dituted basis,
after the sale and transfer of Safe Shares to the Purchaser in terms of this Agreement
shall be as deseribed in Sekedule IV of this Agreement,

The Stiler hereby agrees and undertakes that he shall not transfer the Sale Shares to any
Person on or before the tenmination of this Agreement. The Seller and his
representatives shall not, either directly or indirectly, during the subsistence of this
Agreement continue with, initiate or entertain any discussion with any Person in
connection with sale or disposal of Sale Shares,

CLOSING

Detenmination of Closing Date

Closing in respect of each wanche of the Sale Shares shall be on any day (as may be
mutually agreed between the Partics) within 3 (three} Business Days from the
occurrence of the relevant Tranches as mentioned in Clauses 242 () to (v) above,
Accordingly, each such Closing may be referred to as the First Closing, the Second
Closing, the Third Closing, the Fourth Closing and the Fifti Closing respectively, and
each such date may be referred to as a “Closiag Date”, or the First Closing Daje, the

Second Closing Date, the Third Closing Date, the Fourth Ciosing Date and e Bifth <
- Closing Dare, as the case may be. Bach Closing shall take place at a place which is

matually agreed between the Parties,

The Company and the Purchaser shall have obtained prior to the First Closing Date
ail appropriate corporate approvals for the sale and purchase of the Sale Shares, the
payment of the Tota] Amount 1o the Seller and the Company respectively, in terms
and in the manner as stated herein, and approying all other terms and conditions of
this Agreement; -

The Company shall have obtained a written approvalino objection from Yes Bank

Limited for the sale of the Sale Shares by the Selier to the Purchaser and shall have
furnished 1he siggpm original to the Purchaser on or before the First Closing Date,

13
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Closing

On the First Closing Date, subject to the Warranties continuing to be true, correct and
not misleading, and subject to there being no event that amounts to a Material
Adverse Effect between the Execution Date and the First Closing Date, the actions as
stipulated in Sehednie ¥ shall be undertaken by the Parties, On cach subsequent
Closing Date, the actions stipulated in Schedile ¥, shall be undertaken by the Parties.
Lach such action shall be given effect o in the form and order necessary under the
Applicable Laws and each such Closing shall be deemed to have occurred when all
the actions stipulated in Sehredule V have been completed in respect of such Closin g

Upon all actions stipulated in Sehedrde Vbeing completed, all actions undertaken in
this regard and all documents exccuted and delivered by the Parties in relation to each
Closing shall be deemed 1o have been taken and executed simultaneously,

For the sake of clarity, a table representing the number of Sale Shares o be purchased
at cach Tranche along with the relevant Sale Consideration and the number of CCPS-
I'to be allotted to the Purchaser at each Tranche along with the subscription amount is
set out in Sehedule 17,

Further Actions on each Closin 2/Closing Date

At efith Closing date, the Purchaser undertakes shall further infuse funds in the
Company by way of subscription of Compulsorily Convertible Preference Shares
Series 1 (“CCPS-1") having a face value of INR. 10 (Rupees Ten Only) each and
having such terms and conditions as set ouf in Schedule IX, ss mentioned in
particular herein below, sueh that the Company repays the entire outstanding loan
amount as listed in S'chredule I Ag each of the Closing Dates, the Bserow Agent
shall release the following amounts to the Company Designated Account - against
which the Company shall issue and aliot the relevant CCPS-I:

(1) INR 124566846 {Rupees Twelve Crore Forty Five Lakh Sixty Six Thousand
Eight Hundred and Forty Six Only) on the First Closing Date;

(i  INR 12.45,66,846 (Rupees Twelve Crore Forty Five Lakh Sixty Six Thousand
Eight Hundred and Forty Six Only) on the Second Closing Date;

(i1i) ’ INR 12,45,66,846 (Rupees Twelve Crore Forty Five Lakh Sixty Six Thousand
Eight Hundred and Forty Six Only) on the Third Closing Date;and .. ...

(ivy INR 12,45,66,846 (Rupees Twelve Crore Forty Five Lakh Sixty Six Thousand

Eight Hundred and Forty Six Only) on the Fourth Closing Date; and

(v) INR 9,16,33.692 {Rupees Nine Crore Sixteen Lakh Thirty Three Thousand Six

Fundred and Ninety Two Only) on the Fifth Closing Date.
It is further agreed between the Partieg that- the. Company shall use the proceeds of
CCP3] in order to "1‘::pay the amounts set out in Seledule LI, provided that the Seller,
at his sole discretion, shall have the right to decide the sequence and preference of the
order of repayments by the Company of Joans/dues to the creditors mentioned in
Schedule [Tl 1t is.farther agreed between the Parties and the Company that in the event
the subscripticfi amount for any tranche stated in Clause 3.3.1 above resulis in any
fractional or partly paid CCPS. being issued, the Purchaser shall provide such
additional amounts as may be required for the CCPS-1 to be issued as a fully paid up
CCPS-I of Company.

14
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The Parties further agree that subject 1o Yes Bank agreeing (o the same, at the
instruction of the Purchaser, the Company may use the proceeds of such CCPS-] that
was duc and payable by it to Yes Bank, towards construction of the Super Specialty
Hospital on the Project Lang.

Notwithsianding the above but subject to there being no default on the part of the
Seller as on such date in terms of this Agreement, the Purchaser shatl make the fands
desired by the Company from time to time for the construction of the Super Specialty
Hospital on the Project Land, available to the Company. The Purchaser shall provide
such funds to the Company through subscribing to additional shares such as

. sompulsorily convertible preference shares or such other instrument (including a

sharcholder loan from the Purchaser) as may be mutually agreed between the
Purchaser and the Company.

Subject to Applicable Law, ali of the CCPS-], at any time after their respective
issuance and aflotment, shall siand converled into equity shares of the Company,
ranking pari passu with the Sale Shares, on the occurrence of the earlier of the
following: (a) on the date when the NTAR Merger Scheme becomes effective; or (b)
NTAH gets wound up; or (e} 20 (twenty) years from the date of issnance and
allotment of the respective CCPS-1, whichever is earlier.

REI:']_;',{ESENTATIONS AND} WARRANTIES

Each of the Parties represents and warrants to the other Parties, on the Execution Date
and at each of the Closing Dates, that:

() where a Party is an artificial person, it s validly existing under the laws of
India and has all necessary corporate power, authority and capacity to enter into
this Agreement;

{i)  ithe has the full legal right, power and authority to enter into, execute, deliver
and perform this Agreement, and that it/he shalj observe and perform, duly and
punctually, its/bis obligations, covenants, terms, conditions and undertakings
hereunder;

(i} the execution and delivery by it of this Agreemient and the performance by it of
» the transactions contemplated herein have been duly authorised by all necessary
corporate or other actions;

v tlnsAgreementhasbeen and shall be, duly and validly executed and delivered

by the Parties and constituie a valid and binding obligation of such Parties,
enforceable against ithim in accordance with jts terms,;

{v} the exceution, delivery and performance of this Agreement does not {i) where a
Party is an artificial person, constitute a breach or defaujt of any of the terms,
conditions or provisions of its charter.. documents {if applicable) or any
resolutions passed by its board or % inembers (if applicable), or (ii) conflict or
result in inateria) breach or default of apy agreement, obligation, commitment,
Approvals or other instrumens ithe has executed or by which ithe is bound or
by which any of its assets may be bound, or (iii) violate any of the terms and
provisjg;%f the Applicable Laws, or (iv) give any third party a right fo
tenminate or modify, or result in the creation of any Encumbiance under any
Contract;

15




42

4.3

4.4

il

(vi) ithe has obtained all necessary Approvals, consents, sanctions or authorisations
required 1o enter into and perform this Agreement and no other Approvals,
consents, sanctions or suthorisations of any regulatory authority or any other
Person are required 1o he obtained by ithim for the execution, delivery and
performance of this Agreement; and upon request, each Party agrees that itvhe
will fumnish all information and documenlation, within its/his possession or
control, necessary for the other Party(ies) to obtain any additional
authorisations that may be necessary; and

(vii} there is no Litigation, pending against it/him (and jt/he has ot received any
written notice of any litigation threatened against it/him) in any forum,
challenging the validity or propriety of, or otherwise relating to or involving,
the transactions contemplated under this Agreement or preventing itvhim from
entering into this Agreement or performin g its/his obligations thercunder.

Subject in ail respects to the provisions of this Clause 4 and in consideration of the
Saie Consideration payable in terms hereof, and in addition 1o the representations and
warranties in Clause 4.1 above, the Seller hereby represents and warrants, as on the
Execution Date and on the each Closing Date up to the Fourth Closing Date, 10 the
Purchaser, the Warranties as set forth in Sefedule ¥I (collectively, “Warranties™.
For the avoidance of doubt, no disclosures shall be made in the Updated Disclosurc
Letters against the Warranties set out at Paragraphs 1.1{a}, 1.1{c}, 1.1(d), 1.2(2)(3),
L2()(iv) and 1.2(a)vi), 12()4), LX), 1.2(e)GD), 1.2(d)Gi), 1.2(d)Gv),
LANV, 1200, L2, 12)(v1), 1.2(g)(vid), 1.2(g)(viil), L.2(g)(ix), 1.2(h),
12030, 1.20)(i1), 1.2(m), L2(n)(ii), 1.2(n)(iv), L2(m)(v) and 1.2(0)(3) of Schedule VT
The Seller may provide Updated Disclosure Letters with respect to the Warranties
{other than those set out in the immediately preceding sentenice) to the Purchaser ag
the relevant Closing Date to provide incremental disclosures from the previons
disciosure leiter.

Each of the Warranties shal) be constriued as a separate representation or warranty, as
the case may be, and shall not be Yimited by the terms of any other representation or
warranty or by any other term of this Agreement, or by any actual or constructive
knowledge on the part of the Purchaser or any of its agents, representatives, officers,
employees or advisers, except to the exient that such knowledge follows from 2
disclosure in the Disclosure Letter. The knowled ge of the Purchaser or the canduct of
any investigation in relation to the Seller, the Company, or any of the assets thereof
(actual, constructive or imputed) shall not in any manner affect or Tignit the right to

ndemnification or other remedies. with. respect. to-the-aceuracy; or-inaceuragy nf g~ T e e
compliance or non-compliance with, any Warranty, covenant or obligation under this

Agreement, Without forgoing 1he generality of the above it is agreed that the
Purchaser shall not be entifled to make eny Claim under Clause 5.1 herein, with
respect €0 any Claim or Loss incurred, information pertaining to which has already
been provided to the Purchaser vide the Disclosure Letter which has been accepted by
the Purchaser.

- .
Disclosures and waiver of clairng

(1) The Warranties are subject to the matters, information and documents which are
fuily and fairl; disclosed in this Agreement or the Disclosure Letter,

(i) The Seller waives all rights and claims to indemnity or damages which he may
have against the Company in respect of any misreprescntation, inaccuracy, or
omission in or from any information given to the Seller in connection with his
rights or obligations under this Agreement. For the avoidance of doubt, nothing
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in this Clause shall prejudice any claims or rights that the Seller may have in
relation to the repayment of the unsecured loan by the Company to the Seller and

Mrs. Madhu Trehan, to the extent and in the proportion mentioned in Schedule
.

(i) If any specific disclosure, which is reasonably apparent on the face of the
disclosure, has been made against a specific Warranty, and if such Warranty is
epeated and/or covered under other Warranties, then such disclosure shall
deemed fo be also a disclosure against such other Warranties. For the avoidance
of doubt: (a) any disclosure made against the Warranties identified in Clause 4.2
in the Disclosure Letter shall be made specifically against cach such Warranty;
and (b} no disclosure shall be made against the Warcanties identified in Clagse
4.2 in the Updated Disclosure Letters,

INDEMNITY

The Seller (in this Clause also refemred to as an “Indemnifying Person™) hereby
agrees 1o indemnify, defend and hold harmless the the Purchaser, and/or its affiliates
(each, an “Indemnified Persons”), on demsnd to the fullest extent {subject to
Clauses 5.3, 5.6 and 5.7), from and against any and all Losses incurred or suffered by,
the Indemnificd Persons, as a result of, arising from, or in connection with or relating
to any matter arising out of any breach of or failure by the Seller 10 perform any of his
undertakin 8s or covenants under this Agreement or any breach or inaccuracy of any
Warranty. The Indemnified Person must bring an action for any claim pursuant 1o this
Clause 5.1 within a period of tlyee (3) years from the relevant Closing Date for the
relevant Loss incurred by the Indemnified Person, except in relation to Clause 1.1{(a}
(Good Tide), and 1.1(d), Clauses L2{a)(iii), (iv) and (vi), Clavse 1.2 () (immovable
Froperty), Clause 1.2{g) {Title) and Clause 1.2(h) (Planning and Zoning) of Schedule
V1, It is however, clarified that notwithstanding anything contained hereinabove, the
Seller shall not be lizble in respect of breach or misrepresentation of the Warranty
contained in Clause .1 (d) (Tax) unless the Selier receives from the Purchaser a
Claira within a period of 8 (eight) years from the end of the Financial Year in which
the relevant Closing Date occurs.

The knowledge (actual, constructive or imputed) of the Indemnified Persons or the
conduct of any investigation i relation to the Seller, the Company, or any of their
assets shall not in any manner affect or limit the right to indemnification, payment of
Losses or other remedies with respect (o the accuracy, or inaceuracy of or compliance

arrangement wnder this Agreement. Without forgoing the generality of the above it is

“agreed that the Indemnified Person shali not be entitied to make any Claim under

Clause 5.1 herein, with Tespect to any lLoss incurred or suffered, information
pertaining to which has already bheen provided to the Purchaser vide the Disclosure
Letter which has been accepted by the Purchaser.

Limitation of Liabjlity: Motwithstanding anything to the tontrary contained in this
Agreement, but subject to Clause 5.3, the Indemnifying Person shall not be liable to
make payments or indemnify for any Losses to the Indemnified Persons under this
Clause 5 unless and until;

{a) sucll,,Lo’fs exceeds INR 2,00,000,000 (Rupees Two Crore Only) (“De
Miuinss Loss™) in respect of a single incident of Losg, provided that Losses
relating to a series of directly connected Claims which pertain o the same
cause of action, shall be aggregated for the purposes of calculating the De
Minimis Loss;
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{b) the cumulative aggregate amount of the Losses under this Clause 5 exceeds
INR 10,00,00,000 (Rupees Ten Crore Only) (thc “Agpregate Liability
Threshold™). Once the aggregaie Losses exceeds the Aggrepate Liability
Threshold, the Indemnifying Person shall become liable to pay amounte
equivalent to such Losses in ful}, including amounts that are Jess than the
Aggregate Liability Threshold, provided however that in aggregating the
Losses for the purposes of determining whether the Aggregate Liability
Threshold has been reached, any Losses in respect of any unconnected wmatter
or any series of connecied maiters that are less than the De Minimis Loss
shall be excluded in its entirety.

The rights of an Indemnified Person pursuant (o this Clause 5 shall be in addition to
and not exclusive of, and shall be without prejudice to, any other rights and remedies
available (o such Indemnified Person at equity or Indian Law including the right to
seek damages (subject however to Clause 5.7) specific performance, reseission,
restitution or other injunctive relief, none of which tights or remedies shall be
affected or diminished thereby,

Nothing in this Agreement (including Clause 5.2 and Clause 5.5} shall have the effect
of limiting or restricting any hability of the Indemnifying Person in respect of any
Loss pursuant to Clause 5.1 incurred or suffered as a result of any fraud commiited by
the Seller in respect of any provision of this Agreement or any fransaction
contgmp]ated herein,

Notwithstanding any provision of this Agreement 1o the contrary, but subject io
Clange 5.3:

{a} Subject to the proviso below at Clanse 5.6(b}, the aggregate Hability of the
Seller in respect of all Claims or Losses for fhe breach of the Warranties shal)
be limited to the amount of Sale Consideration received by the Seller up 1o
the date of the cause of action of the Claim subject to a maxirnum of INR
72,50,00,000 (Rupees sevenly two crores and fifty lakhs),

(b} Provided however, the Parties agree that for breach of Warranties contained
in Paragraphs 1.1{a) (Good Title), 1.2(a) {Organisation and Capirtal
Structure) of Schednie VI, the aggregale liability of the Seller in respect of all
Claims or Losses with respeet 1o such breach of the Warranties shall be
limited io the Total Amount.

(@) The aggiegate liability of the Seller in respect of any Claims or Losses for

breach of Warranties shall not exceed a cumulative total of the amounts set
out in Clause 5.6(2) and {b) above,

(d) The Seller shall not be liable for jndirect or remote oy consequential Claims or
Losses or special damages under this Agreement, including for any loss of
profits.

T

b T

Notwithstanding anything 1o the contrary contained in this Clause 5, the Parties agree
that the Seller shall not be Yable for any acttons or inacions, commission or omission
of any act, deed or thing of any Person prior to the date of the Sale Deed in relation to
the Project Land-ér any misrepresentation, inacewracy, breach of the representations,
warranties, Brms, conditions, coveaants or obligations under the Sale Deed by Ansal
APT and the Company and the Purchaser agree to proceed against (including by way
of exercising any legal, statotory and contractual rights) and claim from Ansal API
any Loss in conneetion with the aforestated,
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5.10

Retrospective legislation: Notwithstanding anything contained herein, the Seiler shall
not be liable in respect of any liability imposed by a Government Authority on the
Company retrospectively, except if such liability is imposed on account of frand or
wilful defanlt by the Seiler. The Seller shall also not be liable for any claim that
arises or is increased as a result of any legislation not in force af the date of this
Agreement, including any delegated or subordinate legislation in relation to Taxes.,

Duty to mitigate: The Indemnified Person shall procure that all reasonable steps are
taken [0 avoid or mitigate any loss or damage which it may suffer as a rosult of a
breach by the Indemnifying Person of this Agreement or as a result of any fact,
matter, event or circomstance likely to give rise to a Claim. For the avoidance of
doubt, the Indemmified Person’s fzilure to mitigate any loss or damage shall not
negate the right of the Indemnified Person 1o be indemmified bul the Indemnifying
Person shall have a right to seck reduction of the Claim amount.

Recovery from Third Parties: Where the Purchaser i entitled to recover from any
other person an amount in respect of any muatler relating to a Claim, the Purchaser
shall immediately notify the Seller in writing and take all commercially reasonable
steps as the Seller may reasonably require to enforce recovery of such amount
provided that if the Seller requests any commercially rcasonable steps to be taken in
accordance with Clause 5.10 and the Purchaser does not undertake such steps, then
the Seller will no fonger be obligated to indemnify the Purchaser under Clause § for
such Toss/Claim. The Purchaser shall keep the Seller fully informed of the progress
of such recovery and shall provide copies of all relevant correspondence and
documentation. Upon recovery of such amount the Purchaser shall:

{a) deduet the full amount from the Claim (if the entidement of the Purchaser to
recover arose before payment is made by the Sclfer under the Claim); or

(k) repay o the Seller the lesser of such amount paid by the Seller 1o the
Purchaser under the Claim or the full amount recovered by the Purchaser (if
the entitlement o recover arose after payment had been made by the Seller
under the Claim),

No double recavery:

(2) . The Seller shall not be labis in respeet of any claim under the Warranties if

and to the extent that the loss has been recovered under the Indemnitics. S

{b} The Purchaser shall not be entitled to recover more than once in respect of the

same matter on which any Claim is based.
The provisions of this Clause shall survive termination of this Agreement.

DISPUTE RESOQLUTION

In the case of any dispute arising out of or in connection With this Apreement or its
performance, including any question regarding its existence, validity or termination,
the Parties shall first attempt t6 reach an amicable settlement throngh mutual
consuitations and negotiations between the Parties or such other Persons appoinied by
the Parties in thig-regard. If the Parties are unable to reach an amiceble settlement
within 15 (Fiff€en) days from the date on which one Rarty or Parties has notified in
writing the other Party or Parties of the nature of the dispute, any of the Partics may
make a reference to arbitration in accordance with the following Clause.




6.2

7.1

Axbitration
{(a)  Subject to Clause 6.1, all disputes, differences, controversies and questions

(b)

OF
@

(e)
63

(g}

directly or indirectly arising at any time under, out of, in connection wiih or in
relation to this Agrecment (or the subject matter of this Apreement) including,
without Jimitation, all disputes, differences, controversics and questions
relating to the validity, interpretation, construction, performance  and
enforcement of any provision of this Agreemnent shall be finally, exclusively
and conclusively resclved by reference to the Indian Arbitration and
Conciliation Act, 1996 in force at the date of applying for arbitration, which
Act shall be incorporated by reference into this Clause. The arbitral tribunal
shall comprise three arbitrators, one arbitrator to be appointed by the Purchaser,
one io be appointed by the Seller, eack within 15 {fifleen) Business Days from
the date of reference to arbitration is made pursuant to Clause 6.1} and the third

"shali be appointed by the two appointed arbitrators, before commencement of

the arbitration, bui in any case within 30 (thirty) Business Days from the date
of reference o arbitration is made pursuant to Clause 6.1. The arbitral award
and decision granted by the arbitral tribunal shall be in writing.

The Parties agree:

. () 1o be bound by any arbitral award or order resulting from any arbitration

condusted herennder;

(ii} notiw commence, procure, participate in, or otherwise be involved in any
action or proceeding that might result in any Judgement, order or
decision of any court conceming a dispute, COMrOVETsY or question save
and except for any injunctive or interim relief or for obtaining any
Jjudgement or order recognising or enforcing an arbitral award or order
made in such arbitration; and

(i) any judgement on any arbitral award or order in an arbitration held
pursvant to this Clause may be entered in any court having jurisdiction in
refation thereto or having jurisdiction over any of the Parties or any of
their assets,

All proceedings in any such arbitration shall be conducied in Enplish.

The arbitration award shall be final and binding on the Partics; and the Pastieg” e
~ agree to be bound thereby and to act accordingly.

The arbitration shalf take Place in New Delhi,

The arbitral tribunal shall award the successful Party or Parties their costs and
cxpenses of the arbitration meluding the reasonable fees and disbursements of
their legal counsel. e -

During the course of arbitration, except in the cvent of fermination of this
Agrecment in accordance with its terms or except to the extent that injunctive
or other interim relief js granted, this Agreement shall continue to be performed

in all respéts except for the disputed part under arbitration,
il

CONTINUING AND BINDING EFFECT OF AGREEMENT

The provisions of this Agreement shall so far as they are capable of being performed
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7.2

10,

10.1

10.2

11,

continue in full force and effect except in respect of those matters then already
performed.

For the avoidance of doubt, this Agreement shall be bind ing on and shall enure for the
benefit of each Party’s suceessors in title and assigns,

TIME OF ESSENCE

Any time or period mentioned in any provision of this Agreement may be exlended
by mutual agreement between the Parties but as repards any time, date or period
originally fixed or any time, date or period so extended as aforesaid time shall be of
the essence,

FURTHER ACTS

The Parties shall exeeute all instruments and documents and do all further acts and
things necessary or desirable so that full effect may be given 1o the provisions of this
Agreement,

TERM AND TERMINATION

This Agreement shall come into effect on the date of signing of this Agreement and
shall remain valid and in effect unless terminated for reason of unenforceability under
applicable law.

Upon termination of this Agreement, except for Clauses S (fndemmity), 6 {Dispuze
Resolution), 10 (Termination), 11 {Confidentiality), 12(a) (Netices), 12(k) (Governing
Law) and Clange 12 (Miscellaneous), all the other provisions of this Agreement shall
lapse and cease 10 have effect provided that neither fhe lapsing of those provisions nor
their ceasing to have effect shall affect any accrued rights or liabilities of any Party in
respect of indemnitics or damages for non-performance of any obligation under this
Agreement falling due for performance prior o such lapse and cegsation.

CONFIDENTIALITY

Each Party shall keep all information ang other maierials passing between it and the
other'Party in relation to this Agreement {imeluding all information concerning the
business*transactions and the financial arrangements relating to the Parties) (the

- “Information”) confidentia} and-shall not withour the pric written” consent of the T

other Party, divulge the Information to any other Person or use the Information other
than for carrying out the purposes of this Agreement cxcept;

(a) to the extent that such Information is in the public domain other than by breach
of this Agreement;

{b} to -the extent that such Information s required to be discloged by any
Applicabie Law or any applicable regulatory requirements or by any regulatory
body to whose jursdiction the relevant Party is subject or with whose
instructions it is customary to comply under notice to the other Party(ies);

{c) inso ta;,as’f; is disclosed 10 the employees, directors or professionsl advisers of
any Party, provided that such Party shall procure that such persens treat such
Information as confidential:

{d) to the extent that any of such Information isfare later acquired by 2 Party from g

yooo




-

1Z.

source not obligated (o any other Party hereto, to keep such Information
confidential;

() to the extent that any of such Information was previously knowa or already in
the lawful possession of a Party, prior to disclosure by any other Party herelo;

(f}  tothe extent that any information shall have been independently developed bya
Party without reference to any Information fumished by any other Party hereto:
and

(8)  any Information shared with the shareholders of the Purchaser and other parties
interested in the process of the sale and purchase of Sale Shares conlemplated
hereunder.

MISCELLANEOUS

(8) Notices: Notices or other communication required or permitted to be given or

®)

made hereunder shall be in writing and delivered personally o by registered
post or by courier service or by legible fax addressed to the intended recipient
at lts address set out below or to such other address or fax number as any Party
may from time to time notify (o the others:

To : Beller

Address :C/o Global Health Private Limited, Sector 38, Gurgaon 122001,
Haryana

Phone  : 491 1244141414

Fax : 491 124 4834111

To : Purchaser

Address : Clo Global Health Private Limited, Sector 38, Gurgaon 122001,
Haryana

Atin : Dr. Trehan, Mr. Anil Virmani and Mr. Sunil Bansal

Phone :-+91 1244141414

Fax (491 124 4834111

To : Company

° Address : Clo Global Health Private Litnited, Sector 38, Gurgaon 122004,

Haryang =

Phone  : 491 124 4141414
Fax D491 124 4834111

Any such notice, demand or cormmunication shall be in English and shali,
unless the contrary is proved, be deemed to have been served (if given or made
by fax) on the next following Business Day in the place of receipt or (if given
ormade by ainnail) 10 {ten) days after posting. In proving the same, it shall be
sufficient to show, in, the case of a Jetter, that the envelope containing the letter
was correctly addressed and handed over by personal delivery or by courier
service and, in the case of a fax, that such fax was correctly dispatched to a
current fﬁ{),umbcr of the addressee.

chgraﬁcc: The validity, legality and enforceability of the remainin £ provisiong

shall not in any way be affected or impaired if any provision of this Agreement
1s rendered void, illegal or unenforceable jn any respect under Applicable Law,

22




Should any provision of this Agreement be or become ineffective for reasons
beyond the control of the Parties, the Parties shall use reasonable endeavours (o
agree upon a new provision which shall as nearly as possible have the same
comereial effect as the ineffective provision.

{¢)  Waiver of Set-off Any payment made by or due from any Party to any other
Party under, or pursuant to the ferms of, this Agreement shall be made in full
without any set-off or counterciaim howsoever arising,

{d} No Waiver: No waiver of any provision of this Agreement nor consent to any
departure from it by any Party shall be effective unless it iIs in writing, A
waiver or consent shall be effective only for the purpose for which it is given,
No default or delay on the part of any Party in exercising any rights, powers or
privileges operates as a waiver of any right, nor does a single or partial exercise
of aright preclude any exercise of other i ghis, powers or privileges.

(e)  Cumulative Rights: The rights and remedies of a Party under or pursuant to this
Agr »ment are cumulative and not alternative and may be exercised or
enforced successively or concurrently, as often as such Party considers
appropriate, and are in addition to it rights and remedies at equity or law,
including the riglt to seek specific performance, rescission, restitution oy other

anjunclive relief, none of which rights or remedies shali be affected or
diminished thereby.

(f)  Entire Ameement: This Agreement along with all the annexes and Schedules (o
this Agreement constitutes the entire 3 greement between the Parties hereto with
respect 10 the subject matters of this Agreemnent and supersedes all prior
agreements and undertakings, both written and oral, with respect to the subject
matter hercof except as otherwise expressly provided herein,

(g) Amendmenis: No modification, amendment, release or waiver of any of the
provisions of this Agreement shall be effective unless made in writing
specifically referring to this Agreement and duly-signed by each of the Parties;
provided that each Party agrees that an amendment or modification to this
Agreement shalf not be effective and will not bind any of the Parties heretg,
unless such amendment is duly approved, in writing, by all the shareholders of

* the Parchaser,

- Af)....-No: Partnership: Nothing - in -this Agreement shall be- deeied to constifute a

partaership befween the parties or constitute either Party the agent of the other

for any purpese.

(0 Assignment: This Agreement shall be binding on the Parties and their
respective successors and permitted assigns. No party shall be permitted 10
ussign their sights and obligations under this Agreament without the prior . .
writen consent of the Purchaser and the-Seller, unless specifically agreed in
this Agreement. 3

Gy  Goveming Law: Subject to Clause 6.2, this Agreement shall be governed by
and construed in accordance with the laws of Indja and shall be subject to the
exclusivefirisdiction of the courts of New Delhi.

(k) Coutlicts: In the case of any ﬁiscrcpancy or conflict between the provisions of
this Agreement and any other document executed pursuani to this Agreement, ;
the provisions of this Agreement will prevail. _ 3
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17.1

{l  Additonal Documents: Rach Party hereto shall prompily execute and deliver
such additional decuments and agreements as are envisaged in this Agreement
and any other agreement or document as may be reasonably required by the
other Parties hereto for the purpose of imptementing this Agreement, provided
that no such document or agreement shall be inconsistent with the spirit and
intent of this Agreement.

{m) Counterparts: This Agreement inay be executed simultaneousty in any number
of counterparts, each of which will be deemed an original, but all of which wil)
constitute one and the samce instrument.

(n}  Intent and Effect: Bach of the Partics hereto mdertakes with cach other to folly
and promptly observe and comply with the provisions of the Charter
Docamenis of the Company to the intent and offect that each and every
provision thereof shall be enforceable by the Parties hereto inter-s¢ and in
whatever capacity.

(@) Costs: Each Party will bear i1s own tegal and other costs and expenses in
connection with the preparation of this Agreement and any other necessary
documents. For the avoidance of doubt, al} costs and expenses, for satisfaction
of the Conditions Precedent and the stamp duly payable in relation transfer of
Sale Shares (on any document whatsoever), shall be incusred and borne by the
Purchaser,

INTERIM ARRANGEMENTS

The Parties shall ensure that, from the Exccution Date until the Fifth Closing Date:

(&) the Seller shall remain a director of the Board until the Fifth Closing Date and
there shall be no change to the constitution of the Board until the Fourth

Closing Date;

(b) from the Fourth Closing Date, the Board of the Company shall be
reconstituied to replicate the board of directors of the Purchaser; and

{e) - save as provided in this Agreement, the Company shall neither do, nor agree
to do, any of the following, except with the prior written censent of the Seller

and the Purchaser: T

{ reducing its share capital or purchasing or redeeming ils own
Securities or any modifications to the capital strecture (whether
threugh re-organisation, consolidation, merger, sale of assets or
otherwise);

(i1) declaring, making or paying any dividend or other distribution on the
Securities;

{iii)  creating, allotting or issuing any Securities, loan capital or other
secunties, amending the face value of the Securitics or amending the
_Jighis attached to any of the Securities;
(iv} related party transactions in the Company; and

{v) creating, issuing, redeeming or granling any option or right to
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17.2

subscribe in respect of any Security or loan capital or other securities.

From the Execution Date, the Parties shail ensure and undertake that, the Purchaser
shall take 2]l necessary actions to meet any future funding requirements of the

Compaay, including obtajning any necessary approvals from board of directors of the
Purchaser.
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IN WITNESS WHEREOT the Parties have entered into this Agreement the day and year
first above written.

SIGNED AND DELIVERED by Selict

U
Title:

smNEm W Purchaser
MName: / / /
;w

.

Title: Authorized signatory

in the prcsenc‘éﬂof:

Witness /

Name:

177
Title:

SIGNED AND DELIVERED by the Company
Name:

Titte:

In the presenee of:

I 008S e e e e e e e e e e

Name:

Title;
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CIN

Date of incorporation
Place of incorporation
Address of registered office
Class of company
Authorised sharc capital
issued share capital
Account Reference Date
Auditers

SCHEDULE ]
Description af the Company
frefer to Recital 4)

U741400L2013PTC250570

Aprit 10,2013

National Capital Territory of Dethi and Haryana
B-4, Maharani Bagh, New Dethi-1 10065
Private

INR 20,00,00,000/~

INR 20,00,00,000/-

Nitin Mittal & Co, Chartered Accountants
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SCHEDULE 11
Description of Sele Shares and sharcholding

{(refer to Recital C)

Sharchoiding
0L, | Dr. Trehan (Seller) 1,99,99.999 10610570 IN30068S
02. i Madhu Trehan (Nomince of 01 10606701 IN300685
Dy, Trehan)
L Total 2,00,00,000
~” Description of Sale Shares

Sale Shares means the 2,00,00,000 ordinary equity shares of the Company, designated in the
Charter Document as ‘Class A Equity Share’ and having par value of INR 10/~ {Rupees Ten
Only) each, ordinary dividend and liquidation rights and one vote per share voting right. For
removal of doubt, “Class A Equity Share” js an ordinary equity share forming total Equity
Share Capital of the Company without ary differential rights to voling or dividend of
liquidation.

Tranche 1 33,00,000

{amounting  to 4 _ B
1-16.5% - of Saler] 1SALBZASS o - 1:24,56,684.6 12;45.66,846

Shares)

33,00,000 1,24,56,684.6

Tranche 2 {amounting to
16.5% of Sale
Shares)

15,41,83,155 12,45,66,846

33,00,000 ot 1245606846

Tranche3 ™ (amounting to .
16.5% of Sale 1541,83,15 12,45,66,846

Shares)

33,00,000 1,24,56,684.6
Tranche d {(ampuriting to

- 185% of Sale 1541,83,155 12,45,66,846
Shares)

91,63,369.2
Tranche 5 68,00,000 30,83,66,308 9,16,33,692
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A rred: 1 ALsi)
{amounting @0 | (along with
34% of Sale i Interest
Shares) Amount)

* In the event the subscription mnp

unt for any tranche siated in Clause 3.5.7 above results in any
Sractional or partly paid CCPS- being issued, the Purchaser shall provide such additional CNOURES g8
may be required for the CCPS-{ 1o be fssued as a Sully paid up CCPS-1 of Company,
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SCHEDULE 111

Part A: Payments to be made by the Comnpany in relation to Project Land

Desig

1.} Loans to be repaid by the Company to the Seller
and his spousc
Dr. Naresh Trehan 16,00,38,575/-
Mrs. Madhu Trehan 9,00,00,000/-

2. | Portion of the loan availed from Yos Bank used
by the Company for making payment in relation 33,98,62,500,
to the Project Land
5. 1 Conversion charges (o be paid for converting the | NiL
leasehold land to freehotd land

4| Other charges relating to the Project Land NIL
| Total ) | 58,99,01,075/-
o
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SCHEDULE Iv
Shareholding afier transfer of Saje Shares

{refer to Clause 2.5.2)

a1,

Global Health Private Limited (Purchaser) and its
nominee; provided that the nominee of the Purchaser shall
not hold more than 1 {one) equity share of the Company.

2,00,00,600

"
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SCHEDULE V
Closing Actions
(refer 1o Clause 3.2.1)

1, Each Closing shall deemed to have occurred when each of the following obligations of
the Company, the Seller and the Purchaser have been completed. All actions wndertaken
in this regard and all documents executed and delivered by the Parties in this regard
shall be deemed to have been taken and executed simultaneously and no such
transaction shall be consummated, or be deemed to be consummated, unless al! such
transactions are consummated,

2, At Fourth Closing:

{a)  The Company shall hold a meeting of the Board and that of its shareholders and
Pass appropriate resolutions in each such meeting ta:

(i}  appoint the persons nominated by the Purchaser, as directors on the
Board;

(i)  approve and record the resignation of the Directors on the Board of the
Company,

{b)  The Purchaser shall procure all ils proposed nominees on the Board to provide
their consents to act as direciors on the Board in the Agreed Form and any other
documents as may be required; and

(¢)  The Seller shall hand over the unconditional leticrs of resignation of the present
Directors of the Company addressed to the Board, in Agreed Form,

3. At Bach Closing;

() ~ The Escrow Agent shall the release: (a) the relevant Sale Shares to the Purchaser
and the refevant patt of the Sale Consideration 1o the Seller; and (b) subscription
amount for subscription of relevant Tranche of CCPS-I to the Company;

(5 Immediately upon receipt of such part of the Sale Consideration as required for
- the relevant Tranche in the Seller Bank Account, the Purchaser shall lodge the ,_
irrevocable delivery instructions, with respect to the relevant Sale Shares, to the.. . . . . . __-
 Seller’s deposilory participant for transfer of the relevant Sale Shares from the :
Seller Demat Account to the Purchaser Demat Account and shall subtnit copy of
the instructions issued to the depository participant as an evidence of such
instructions and debit of the relevant account of the Seller to the Purchaser;

{(¢) The Company shall hold Roard and shareholder meetings as required under
Applicable law and pass appropriate resolutions to;

(i) record the transfer of the relcvant Sale Shares in favour of the Purchascr;

(if)  issue and allot the relevant CCPS-L, to the Purchaser;

(i) reccording the Purchaser in the register of members maintained by the

_A26mpany as the sole holder of the relevant Sale Shares and the CCPS-I;

and -

{iv) auvthorising the filing of necessary forms with the RoC and performance
of such other actions as may be necessary under Applicable Laws to give
effect to the above resolutions;
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(d The Company shall enter the names of the Purchaser in the records of the
Company (including in the register of members) as the sole holders of the Sale
Shares purchased by it, and CCPS-1 allotted to it in terms of this Agreement;

(2} The Company shell deliver 1o the Purchaser, certified true copies of*

(i) the minutes of the aforesaid meeting of the Board and the minutes of the

aforesald extraordinary general meeting of the sharcholders of the
Company; and

(i)  relevant extracts of the updated repister of members of the Company

certified to be a true copy by & Director or the secrefary of the Company
evidencing the Purchaser as member of the Company in respect of the
relevant Sale Shares transferred 10 it and CCPS-T allotted to i,

() The Scller shall procure and talke the necessary steps as sharcholder of the
Company, including exercise of its valing rights, to ensure that all actions to be
taken by the Company pursuant to this Clause are duty completed;

The Parties shall take all such actions as are necessary to effectively give effect to the
each Closing in accordance with the letter and spirit of this Agreement.

On the Pirst Closing Date, the Purchaser, subject to approval from its board and
shareholders, shall amend its Asticles of Association to incorporate the following

provisions:

(3 Prior approval of Anant Investments, Duneam Investments {(Mauritiug} Pte
Ltd and Dr. Naresh Trehan shall be required for difution of the Purchaser’s
stake below 100% i» the Company on 2 fully diluted hasis.

(i1} Prior approval of Anant Investnents, Duneamn Investments (Mauritius) Pte
Ltd and Dr. Naresh Trehan shall be required for settlement of arty dispute(s)
between the Purchaser/ Company and the Seller under this Agreement,

Prior approval of Anant Investments, Duneam Investments (Mauritius) Pe

(iii)

- Ltd and Dr. Nuresh Trehan shall be required for any amendment/modification

to the Amticles of Association of the Company.
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1.1

SCHEDULE Vi
Warranties

(Refer to Clanse 4. 2}

"The specific representations and warranties of the Seller are as follows:

(2)

-

(¢}

(d)

Qood Title

(i)  The Seller is the sole legal and beneficial owner of the Sale Shares ses
forth in Schedule IF and has and wi)) have on the Closing Date good and
marketable title to such Sale Shares, free and clear of any and ali,
Encumbrances, equities, and claims whatsoever, with full power, right
and authority to transfer and deliver the same under this Agreement, and
upon delivery of such Sale Shares and upon payment of such part of the
Sale Consideration as contemplated in this Agreement, the Seller shall
on the Closing Date convey to the Purchaser good and marketable title
to such Bale Shares free and clear of all, Encumbrances, equities, pre-
emptive rights, rights of first refusal, and any other claim of any third

party.

"G} The legal/ beneficia) ownership of the Sale Shares ig presently registered
in the name of the Sefler and the Salc Shares are fully paid-up, validly
issued and acquired by the Seller and all statutory dues in relation to the
issuance and/or acquisition {as the case may be) of such Sale Shares
(inclnding stamp duty and registration fees, as applicable) payable tifl
date have been duly paid,

(i1} The Seiler is legally entitled 10 sell and transter to the Purchaser the Sale
Shares in accordance with the terns of this Agreement. The nomince of
the Seller who holds i (one) Sale Share has irevocably and
uaconditionaily authorised the Seller in writing to transfer thiz | {one)
Sale Share held in her name to the Purchaser,

(iv} The Salc Shares have been dematerialized by the - Seller as per
Applicable Laws and are currently credited in the Seller Demat Account,

Mo Material Adverse Effect

No Material Adverse Effect has occurred between the Execution Date and the
cach Closing Date, or shall be or js subsisting on the each Closing Date.

Sale Consideration of the Projecs Land

There are no payments due and/or payable on account of purchase of the
Project Land from Ansal AP wndeF the Sale Deed, except as disclosed in the
Disclosure Letter or the Updated Disclosure Letters and as stated outstanding
in Part Il of Schedule HI. Further any payments including, without limitation,
the conversion changes and mutation charges to be paid to any Governimental
Authmity.ab'}?' the Company in relation to the Project Land have been made by
tbe Company.,

Tax and Insglvency
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Save as disclosed in the Disclosure Letier, the Seller does not have any
liabilities for Taxes or oulstanding claims for Taxes, penalties or inlerests,
whether assessed or contingent and the Seller has not received any notice from
any Governmental Authority for the purpose of conducting any investigation
on the Seller, which would, effect the transaction contemplated under the
Transaction Document (including the sale and purchase of (he Sale Shares)
whether pursuant to Section 281 of the Income Tax Act, 1961 or otherwise.

1.2 Representations and Warranties in refation to the Company provided by the Seller and
the Company are as follows:

(8)  Qreanization and Capital Structure of the Company: Corporate A flairy

iy  The information set cut in Scheduie J is true, correct and accurate. The
Company has the requisite power and authority to own and operate its
assets and undertake its Business. The Company does not have any
subsidiary.

(i} The authorized and issued share capital of the Company, immediately
prior to the First Closing is as sef out in Sehedule IF. Other than as
specified in Schedude 1N, the Company does not own, legally or
beneficialiy, any securities.

(1) Inumediately upon the Fifth Closing, the issued and paid up share capital
of the Company along with the sharcholding pattern (on a fully diluted
basis) in the Company shall be as set forth in Schedule 2V and there shall
be no other Securities in the Company.

(iv) No voting or similar agreements exist in relation 10 the Securities of the
Company, which are presently ocutstanding or that may hereafter be
issued. No Person bas any agreement or option (including stock options)
or any right or privilege, whether pre-emptive or contractual, capable of
becoming an agreement or optien for purchasing or subscribing to the
- Securities of the Company.

{v)  The swatutory registers, minute books, books of account and other records
- (including the minate books and registers of members) of the Company :
which are required 1o be maintained by Applicable Law: (i) have been o
- -property- and-comeetly maintained in 2 proper and ¢onRGsERt basis s ;
required under Applicable Law; (ii) are up to date; and (iii) contain
- complete and correot records of al] matters required to be dealt with in
such books and records. All documents referred to i this Paragraph are
in the possession of {or under the contrel of) the Company. The
Company has been validly conducting the meetings of its Board and
shareholders {including providing proper notice of such meetings 1o al)
. relevant persons in accordance. with Applicable Law and Charter
- Documenis. o

{vi) All ihe Securities of the Company are validly issued, fully paid and
issued free and clear of all Bncumbrances or any agreement to create any
ﬁpeﬁinbranccs thereon, and no agreement or circumstance exist which
would create an Encumbrance on the Securities held by the Seller.

(vi) There are no outstanding powers of aitorney given by the Company to
any Person, -
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{viii}

As on the relevant Closing Date, the relevant CCPS-I wil] be validly
issued in accordance with applicable law and all share cerfiticates jssued
to the Purchaser will be duly stamped and be in compliance with the
provisions of the Companies Act 2013 and/or the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable rules, The
CCPS-1 will be duly and validly authorized and freely iransferable
subject to the terms of: (a) the articles of association of the Company;
and (b) terms and conditions of the CCPS-I. Upon issuance and
atlotment of the CCPS-1, al] C:CPS-I will be fully paid and shall not be
subject to any calls from the Comparny.

Linancial Statements

ey

(D

(iif)

)

The books, records of the Company have been accurately and properly
maintained and are in accordance with Applicable Law. The Financial
Statemenis and the Execution Date Balance Sheet present accurate,
complete true and fair view of the statc of affairs of the Company and
present fairly the financial position and results of operations of the
Company, as of the respective dates maentioned above and for the
respective periods covered therchy. The Financial Statements and the
Execution Date Balance Sheet comply with the requirements of
Applicable Law, The Financial Statements and the Bxecution Date
Balance Sheet present true and complete representations of the assets
and liabilitics (including Indebtedness) of the Company as of the dates
specified therein.

Except as disclosed in the Disclosure Letter, the Company has not
created any Encumbrance over any Asset or revenues of the Company to
secure any Indebtedness. The Company has neither created any
Indebtedness with respect to any fiture assets of the Company nor has
received any demand or natice for any payment in respect thereof,

The Company has not: (i} made any change in the accounting methods
or practices; (ii) revalued fis assets; and (ii1) made or agreed to make any
payment other than routine payments in the ordinary and usval course of
business.

The Execution Date Balance Sheels are fair and not"misleading and do
ool misstate the assets, liabilities, profits og losses by -more than 2.5%

" respectively.

No Undisclosed Lighilities
X0 Linatsciosed Lighilities

£,

(i)

Taxes

Subject to repayment of unsecured loans not exceeding INR
25,00,38,575.11/- obtained by the Company from the Seller and Madhu
Trehan, the Company has no obligations or liabilities of any nature
{whether arising under Contract or otherwise and regardless of whether
contingent or otherwise) other than these sct forth or adequately
provided for in the Financial Statements or the Execution Darte Balanee
Sheet/ for the respective periods covered therein,

e

The Company does not owe Ansal API any amounts in relation to the
Project Land or for any other reason whatsosver,




®

(i)

(i)

rid

{iv}

S

{vii)

(e) dssets

®

Adequate provision or reserve has been made in the Financia)
Statements and the Execution Date Balance Sheet for all material Taxes
liable to be assessed on the Company or for which it is or may become
accountable in respect of profits, pains or income (as computed for
Taxation purposes) arising, accruing on or before March 31, 2016, Ful)
provision for deferred taxation, if any, has been made in the Financial
Statements and the Execution Date Balance Sheet of the Company in
accordance with Accounting Standards.

The Company has materially complied with all Tax related compliances
and maintained adequate documentation in respeet of the claims made
for the purposes of Tax and all such returns, notices, accounts and
information, All Tax returns have been correctly and completely been
filed and in accurdance with the Applicable Law, and no liability
(whether by way of payment of additional tax, interest or penalfy thereof
or by way of deductions, withholding, set-off, disallowances efe.) will
arise upon completion of any scrutiny/ assessments that may arise,

No material relief (whether by way of deduction, reduction, set-off,
exemption, posiponement, roll-over, hold-over, repayment or allowance
or otherwise) from, against or in respect of any faxation has been
claimed andfor given to any of the Company which could be effectively
withdrawn, postponed, restricted, clawed back or otherwise be Jost as a
result of any act, omission, event or eircumstance arising or occurring at
or at any tune after First Closing.

All material Taxes (including advance taxes and service tax) owed by
the Company (whether or not shown on any Tax return) have been paid.
Other than Taxes incurred i the ordinary course of business, the
Company does not have any material liability for unpaid Taxes aceruin g
after March 31, 2016.

All material Taxes required 1 be deducted by the Company, fiom any
payments made or deemed 1o be or treated as made by any of them ar on
any of their behalf, have been duly deducted and filings with respect 1o
the same have been done and completed as per the terms of applicable

AW, -

There are no audits, actions, suits, proceedings, investigations or claims
relating to Taxes or any Tax returns of the Company, and the Company
has not received any notice or been subjected to any search and seizure
action,

The Compeny has duly ioaintained ail materia! records required fo
substantiate any claims made or-pesition taken by the Company before
any Governmental Authority in relation to any Tax matters.

‘,A}!”i‘fle Assets of the Company included in the Financial Statements and

the Execution Date Balance Shect for the respective periods covered
therein and all other Movable Property used or employed by the
Company, are the absolute property of the Company free and clear of all

Encumbrances of any nature whatsoever and other than the Company,
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no other party has any rights, Claim, title over such Movable Property,
including the right to possess or use such Movable Property and there is
no lien, fis-pendens, attachiment, acquisition, requisition or trust of any
nature whatsoever as regards any of the Movable Property. The
Movable Property are not the subject of any leasing, hiring or hire
purchase or agreement for payment on deferved terms or assignment or
factoring ar similar agreement, and all such Movable Property are in the
possession or under the conirol of the Company.

(i) The usage of the Project Land is designated for Super Specialty Hospital
under the Sale Deed and the Company is in compliance of such
designated use of the Projest Land. The Company has not availed any
Immovable Property on lease or lsave and license basis, except
disclosed in Disclosure Letter.

Gi) Al significant records and information (including, for the avoidance of
doubt, all significant deeds, agreements and documents) belonging to
the Company which relates to jts Business operations (whether or not
held in writtcn foem) are in the exclusive possession and under the direct
control of the Company, and sul ject 1o unrestricted access by it

(B _ Immovabie Propersy:

-~

The Company does not currently occupy or hold or own any immovable
preperty other than the Project Land and otherwise as disclosed in Disclosure
Letter,

(@) Title: In relation to Project Land:

(i} Subject fo payment of balance consideration under ‘schedule I1° of the
Saic Deed to Ansal API as disclosed in the Disclosure Letter and the
Updated Disclosure Letters, the Company is the sole legal and
beneficial owner of, and has good, valid absolute and marketable righg,
e title and interest to, the whole of the Project Land free from any
Encumbrance {which right, title and interest have, been perfected by
registration at the appropriate public registry/Governmental Authority)
and enjoys peacefitl possession over the Project Land;

(1) The Company has in its possession or unconditionally held to-its prder -~ - -
............ ST e " he original Sale Deed Tepresenting the title of Project Land;

{ili) Except as disclosed in the Disclosure Letter and the payment of the
balance consideration under ‘schedule I1° of the Sale Deed to Ansal APL,
there are no Encumbrances created by the Company an the Project
Land.

{iv)  There are no oustanding disputes, or claims or demands between the
Company and Ansal API, or the Company and any third party or the
Company and any Govermnmental Authority in relation to the Project
Land except the payment of balance amount of consideration payabie by

he"Company to Ansal API in relation to the Project Land as per the
payment schedule provided in ‘schedule It of the Sale Deeq.

(v} No event or circumstances exist which affect the ability of the Company
to pay the balance consideration remaining to be paid to Ansal APT as
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(vi)
(vil)

(viii)

{Dx)

per the timelines stated above,
The Project Land is a vacant and contiguous plot of Jand.

The Company has been in actual, peaceful and physical possession of
the Project Land on and from the date of jts purchase on July 28, 2014,
and the Project Land is duly fenced and does not suffer from, or is
affected by, any permanent or temporary encroachment by any third
Person. The Project Land has been conspicuously idenfified, by using
adequate signage, as the Project Land of the Company.

The Company has obtained all material registrations, approvals and
licenses as may be required to be held by it under Applicable Law as on
Closing Date.

[n respect of the ownership of the Project Land, the Company is not
subject to any outstanding monetary claim or lability from Ansal API
and further there are no outstanding monetary claim or Hability for the
development activities carried out by the Company on the Pro ject Land,
arising under Applicable Law or Approval.

(h) Adanning und Zoning

)

&y

(i)

= (mi)

(iv)

(v}

The proposed use of the Project Land for Super-8pecialty Hospital, has
been duly approved by the LDA under the detajled project report
{(“Detailed Project Report™ of the ‘Sushant Golf City’ at Sultanpur
Road, Lucknow, the *Hi-Tech Township Policy’ anngunced by the
Government of Uttar Pradesh vide Government Order No. 6087/9-A-1-
2003-34V/03 dated November 22, 2003 and as superseded vide the
policy announced under the Government Order No. 3B72/Eight-1-07-
34Vividh/03 dated September 17, 2007, and Applicable Law,

The Company has complied with all Planning and Zoning Legistation
and all Permissions, as required of the Company in relation to the
developthent and use Project Land from the date of the Sale Deed.

The Project Land sold o the Company is a freehold land and is
aulhorized for use for construction and development of a Super

~Specialty Hospital, - -

All payments payable by the Company in respect of the Project Land
whether 10 Ansal API (other than the balance consideration under
Company in respect of the Project Land) or any Governmental Authority
have been paid.

The Project Land is being developed in compliance with the Applicable
Law and the Approvals obtaiied by the Company. .

Litigation

(1) }J;a"‘éompany is not engaged or proposing o engage in any litigation,

arbitration, prosecution or other legal proceedings, and there are no
claims or actions (whether crisinal or civil} in progress, cutstanding,
peading against the Company or in respect of which legal notice has
been received by the Company, any of its Assets or any of its directors or
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in respeet of which the Company is liable to indemnify any party. There
18 1o private or governmental, civil or criminal, action, suit, proceeding,
claim, arbitration or, any investigation or enquiry, pending before any
agency, court or tribunal, foreign or domestic, in respect of which lepal
notice has been received by the Company. To the knowledge of the
Seller, there are no circumstances which can apparently and reasonably
be expected, to give rise 10 any such Htigation, arbitration, proceedings,
investigation or enquiry,

(i} To the knowledge of the Seller, neither the Company nor its Project
Land, Assets or operations which it owns are directly and presently
subject to any continuing injunction, judgment or order of any court,
arbitrator, Governmental Authority or regulatory body,

Belated Party /Coneern

@)

i)

All agreements and transactions of the Company with related party (jes)
are on Arms’ Length basis and there are no agreements or fransactions
which have been undertaken, or which are presently proposed to be
undertaken (other than repayment of the loans amounting to INR
25,00,38,575.11/- (Rupees Twenty Five Crores Thirty Bight Lacs Five
Hundred and Seventy Five and Eleven Paisa only granted by the Seller
and Madhn Trehan}, by the Company with any related parties and/or their
affiliates. There is no outstanding liability on the Company to make any
payment under the Mol dated May 17, 2016 executed between the
Company and Naresh Trehan MHoldings Pyt Lid. {“NTHPL"™ for
payment of maintenance charges for use of NTHPL*s Land for project
purposes,

(i) Except for the loan of INR 25,00,38,575.11/- provided to the Company
by the Seller and Madhu Trehan, no amounis or obli gations are currently
owed or outstanding between the Company and the Seller.

Contracts

()  Except as disclosed in the Disclosure Letter, there are no other

Contracts, oral or written, cxpress or implied to which the Company is a
party.
(i) No circumstances exist i.hat could lead to a breach of any existing

contract in which the Compeny is a party, Nonc of the parties t¢ the
Contracts executed by the Company are in breach of their respeclive
obligations or indicated their intention to terminate any such Contract
prior to the expiration of its term.

Each Contract has been duiy-and adequately stamped and, where
required, registered in accordance with Applicable Law.

{iv) 'The Company has obtained insurance coverage of Marine Cum Frection
for j}s. 2,11,75,00,000(Rupees Tweo Hundred Eleven Crores and Seventy
Jve Lakhs only) (through its contractor TATA Projeets Tid) and all
insurance that is required to be obtained by any party under 2 Contract,
have been obtained by such party.
Indebtedness
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(i)

(iii)

)

Except as disclosed in the Disclosure Lemter and the Financial
Statements, the Company does not have any Indebtedness (including in
the notes i accounts schedule thereunder), The unsecured loans
provided by the Selier and Madhu Trehan 1o the Company have not been
provided out of funds acquired by them by berrowing or accepting from
others.

No demand or other notice requiring the payment or repayment of
money before its normal or originally stated maturity has heen received
by the Company under any documents related to any of the
Indebtedness, nor has there been any defanlt {including an eveni of
default) by the Company of any terms thereof {including the sanction
letter issued by Yes Bank bearing no. YBL/DEL/FL/0340/2015-16 or
any amendments or extensions thereto), resulting in the same.

The sanction lefter issued by Ves Bank bearing  no.
YBL/DEL/FL/0340/2015-16 (inciuding any amendments or extensions
thereto) has not been revoked or terminated, and the Company is entitled
to avail the loans and facilities set out therein,

The Company has used the facilitics availed from Yes Bank in the
manner set out in Schedule VII. None of the procecds of the facilities
availed from Yes Bank has been used by the Company for making, or
towards, any payment, directly or indirectly, relation to acquisition of, or
rectification. of any issues concerning, the Praject Land.

() Imtellectual Properiy

{m)

The Company does not awn any Intellectual Property. The Company does nos
use any third party Intellectval Property other than “Medanta® which is used in
the name of the Company and the Company is not in breach of any ferms 10 use
the word “Medanta” in its corporate name and business.

LEmployees

“Save and except as disciosed in the Disclosure Letter:

- (i)

(ii)
(iif)

()

(v)

- The Company does not have any employee and does not engage any =7

workmen {or contract labourers), Each employee of the Company has
executed a valid and binding employment agreement with the Company.

The Company does net have any employee stock option scheme or plan.

The Company does not have any defened compensation agreement with
its Directprs, employees or consultants,

‘The Company is in compliance with ali applicable labour and welfare

legislations (including with respect to payment of any stafutory

contributions) to the extent required by Applicable Law, No salary or

wagds are outstanding as on date other than for any insignificant delays.
bl . -

The Company is not bound by any employment related or consultancy
contract, commitment or other arrangement directly or indirectly with the
Seller or any of his relatives (as defined under the Act). :
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(i}

(i)

{iv)

The Compauy has been in compliance with all Applicable Laws and
regulations (inchuding those applicable to the Project Land from the date
of the Sale Deed).

Other than the Licenses already received by the Company and as listed
in Schedule VIH hereto, the Company does not require any other pre-
construction License to commence the copstruction and development of
1he Super Specialty Hospital on the Praject Land,

Without prejudice to the foregoing, the Company has not received any
notice from any Governmental Authority regarding any actual or alleged,
or failure to comply with, any Applicable Laws or Charter Documents or
requiring i 1o take or omit any action.

There is no investigation, enquiry or proceeding outstanding against the
Company which is likely to result in the suspension, cancellation,
modification or revocation of any of the Approvals currently held by the
Company,

(P p’O::afirp of information.

()

@)

There are no material facts or circumstances in relation to the Business,
the Company, andfor transactions contemplated under this Agreement
which have not been fully and fairly disclosed in writing herein.

The Purchaser has carried out a legal and financia! diligence through it
advisors on the affairs and operations of the Company through a review
of documents disclosed by the Company wpen requisition by the
Purchaser. Al information (including information contained or referred
to in this Agreement, the Disclosure Letter, the information provided
during the due diligence conducted by the Purchaser and its
representatives and professional advisors) in respect of the Company and
the Sale Shares, and all documents provided to the Purchaser by the
Company, or its respective employees and respective professional
advisor(s), in connection with or in the course of the negotiations Jeadinp

_to this Agreement was 1o the best of the knowledge of the Seller, when -~ -~

given, true, complete and accurate in all respects and not misleading in
any manner, and continues to he true, complete and sccurate jn all
respects and not misleading in any manner.

R
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SCHEDULE Vil

DETAILS OF END USE OF FACILITIES AVAILED FROM YES BANK

{refer to Schedule VI 1.2 (I (iv))

I., Cont-rlactof.rsu;c‘i Consultant payments 1,42,58,64.595.07/-

2.} Ansals API & Infrastrucmure 33,98,62,504/- ;

3. | Bank Interess, Expenses & Term Deposits 19,19,43,952.97/-

4. | Salary & Other Expenses ' 3,25,25,287.52/- 2

5. { Balance with Yes Bank 98,03,660.44/- (

6. i Total Drawn from Yes Bank 2,00,00,00,000/- :
-
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SCHEDULE VIl
{Refer to Scheduie VI1.2 (o) (i)

Ne objection certificate for height clearance dated January 20, 2015 issued by the
Alrports Authority of India;

Fire NOC dated January 22, 2015;

Permit/Sanction 1o boild within the Development Authority Area- Lucknow vide
order dated March 19, 2015,

NOC from Uttar Pradesh Pollution Control Board dated June 17, 2015;
Environmental Clearance from Directorate of Ultar Pradesh dated June,25 2015
NOC from Survey of Indiz dated November, 11, 2014

Approval for Mining/Excavation activities dated 5th May, 2015 in terme of the
provisions of the Uttar Pradesh Minor Minerals (Concession) Rules, 1963,

Registration of Establishment under the Building and other Construction Workers
(Regulation of Employment and Conditions of -Service) Act, 1996 dated 9y
September, 2015




SCHEPULLL IX
Terms and Conditions of CCPS |

The face value of the CCPS-T shall be R, 10 (ten rupees only).

The CCPS-1 shall convert on a 1+1 basis (i.e.. one (1) equity share shall be issued for
one {1} CCPS-I}.

Subject to Applicable Law, al] of the CCPS-1, at any time after their respective
issuance and aliotment, shall stand converted into equily shares of the Company,
ranking pari passu with the Sale Shares, on the occurrence of the earlier of the
following: (a) on the date when the NTAH Merger Scheme becomes effective; or (b)
NTAH gets wound up; or (¢} 20 {twenty) years from the date of isswance and
allotment of the respective CCPS-1, whichever is eartier.

45




	6951f178a9443acf4dd9a262a2cc8bd8f4a04a0051d2c9f5e932d48bb4013d04.pdf
	6951f178a9443acf4dd9a262a2cc8bd8f4a04a0051d2c9f5e932d48bb4013d04.pdf

