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THIS AGREEMENT is made on 26 November 2021 (referred to as Execution Date)

PARTIES:

1. Sixth Sense India Opportunities — 11, a trust established under the Indian Trust Act, 1882,
and registered with the Securities and Exchange Board of India as Category II Alternative Investment
Fund (IN/AIF2/20-21/0794), acting through its Trustee Vistra ITCL (India) Limited and represented by
its investment manager Sixth Sense Ventures Advisors LLP, having its registered office at A-909, The
Capital, Bandra Kurla Complex, Bandra (East), Mumbai — 400051 (hereinafter referred to as the
Purchaser, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed
to mean and include its successors and permitted assigns); and

2. Basil Private Limited, a company duly organised and existing under the laws of Mauritius and
having its principal office at 22, Saint Georges Street, Port Louis, Mauritius (hereinafter referred to as
Seller, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include
its successors and permitted assigns).

(together the parties)
Words and expressions used in this Agreement shall be interpreted in accordance with Schedule 2.
IT IS AGREED:

1. SALE AND PURCHASE

Subject to the terms and conditions of this Agreement, including the completion of the Conditions
Precedent (to the reasonable satisfaction of the Purchaser), and relying upon the Seller Warranties and
indemnification provided hereunder, the Seller shall sell and the Purchaser shall purchase the Sale Shares
with effect from Closing free from all Third Party Rights and with all rights, title, benefits, and interests
then attaching to them including, in relation to the Sale Shares, the right to receive all distributions and
dividends declared, paid or made in respect of the Sale Shares after Closing. The sale and purchase of
the Sale Shares shall be on the terms set out in this Agreement.

2. PRICE
2.1 The aggregate consideration for the Sale Shares shall be the Price.

2.2 The Seller hereby declares and confirms that the payment of the Price by the Purchaser shall
constitute full and final discharge of Purchaser’s payment obligation towards the transfer of the Sale
Shares under this Agreement.

3. CONDITIONS PRECEDENT

3.1 Closing shall be conditional on each of the conditions set out in Schedule 3 (Conditions
Precedent) having been duly fulfilled to the reasonable satisfaction of the Purchaser, or deferred or
waived, in writing, at the sole discretion of the Purchaser, on or before November 30, 2021, or any other
date as mutually agreed in writing by the Purchaser and Seller (Long Stop Date).

3.2 Upon fulfilment (or waiver in writing by the Purchaser) of the Conditions Precedent, the Seller
shall provide a written confirmation, through email, to the Purchaser of such fulfilment, accompanied
with copies of all the necessary documents evidencing such fulfilment.



4. CLOSING

4.1 Closing shall take place on a Business Day that falls within 2 (two) days from the fulfilment or
waiver of the Conditions Precedent in accordance with Clause 3, or any other date as mutually agreed
by the Purchaser and Seller (in writing) (the Closing Date).

4.2 At Closing, the Seller waives any rights over the Sale Shares conferred on it or held by it by
virtue of the Company’s articles of association or otherwise.

4.3 At Closing, each of the parties shall deliver or perform (or ensure the delivery or performance
of) all those documents, items, and actions respectively listed in relation to that party or any of its
Affiliates (as the case may be) in Schedule 1.

4.4 The Purchaser shall endeavour to complete the filing of Form FC-TRS with the Reserve Bank
of India in the Single Master Form available on the Foreign Investment Reporting and Management
System portal within 30 (thirty) days from the Closing Date, and shall in any event complete such filing
within 60 (sixty) days from the Closing Date. Provided that, the Seller shall within 10 (ten) days from
the Closing Date provide the Purchaser with its duly executed consent letter and declaration, together
with such other customary supporting documentation as may be required to be provided by a non-
resident seller for the purposes of Form FC-TRS, in a form reasonably satisfactory to the Purchaser’s
authorised dealer bank. The Purchaser shall provide the Seller with the acknowledgement of submission
of Form FC-TRS as well as the notification of acceptance, upon receipt through the FIRMS portal.

5. SELLER WARRANTIES
5.1 The Seller represents and warrants to the Purchaser that as at the Execution Date and the Closing
Date (Seller Warranties):
(a it is validly incorporated, in existence and duly registered under the laws of its jurisdiction and

has full power to conduct its business as conducted at the date of this Agreement;

(b) it has obtained all corporate authorisations and all other governmental, statutory, regulatory or
other consents, licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

(©) entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and articles of association, by-laws or equivalent constitutional documents or (ii)
result in a breach of any laws or regulations in its jurisdiction of incorporation or of any order,
decree or judgment of any court or any governmental or regulatory authority, or (iii) breach or
trigger any rights of third parties under any provision of any agreement or instrument to which
the Seller is a party or by which any of its assets are bound, where any such breach would
materially and adversely affect its ability to enter into or perform its obligations under this
Agreement;

(d) it is the sole legal and beneficial owner and is entitled to sell and transfer the full legal and
beneficial ownership of the Sale Shares on the terms set out in this Agreement;

(e) it holds the Sale Shares free from all Third Party Rights (other than any Third Party Rights
explicitly set forth in the articles of association of the Company) and upon delivery to the
Purchaser under the terms hereof, the Purchaser shall receive clear, valid, and marketable title
to the Sale Shares and the Purchaser shall become the sole legal and beneficial owner of the
Sale Shares;



) it has the requisite power and authority to enter into and perform this Agreement and this
Agreement constitutes a valid and binding obligation of the Seller, enforceable against it in
accordance with its terms.

5.2 Non-qualification: All Seller Warranties are valid notwithstanding any information or document
furnished to or findings made by the Purchaser during any due diligence exercise and no such
information, document, or finding shall limit the liability of the Seller hereunder. No representation or
warranties shall be deemed to qualify any other representation or warranty. Each Party agrees that such
representations and warranties have constituted a material inducement to the other Parties to enter into
this Agreement.

5.3 Independent Warranties: Each of the Seller Warranties shall be construed as a separate warranty
and shall not be limited by the terms of any other representation or warranty or by any other term of this
Agreement.

6. PURCHASER WARRANTIES

6.1 The Purchaser represents and warrants to the Seller that as at the Execution Date and the Closing
Date:

(@ it is validly incorporated, in existence, and duly registered under the laws of its jurisdiction and
has full power to conduct its business as conducted at the date of this Agreement;

(b) it has obtained all corporate authorisations and all other governmental, statutory, regulatory or
other consents, licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

(c) it has the requisite power and authority to enter into and perform this Agreement and this
Agreement constitutes a valid and binding obligation of the Purchaser, enforceable against it in
accordance with its terms; and

(d) entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and articles of association, by-laws or equivalent constitutional documents or (ii)
result in a breach of any laws or regulations in its jurisdiction of incorporation or of any order,
decree or judgment of any court or any governmental or regulatory authority, or (iii) breach or
trigger any rights of third parties under any provision of any agreement or instrument to which
the Purchaser is a party or by which any of its assets are bound, where any such breach would
materially and adversely affect its ability to enter into or perform its obligations under this
Agreement.

7. INDEMNIFICATION

7.1 The Seller hereby agrees to indemnify and keep indemnified, save, defend and hold harmless
the Purchaser, from and against any and all Losses suffered or incurred by the Purchaser on account of
any of the Seller Warranties being untrue or incorrect or inaccurate or misleading, in any respect.

7.2 The rights and remedies of the Purchaser in respect of any breach of any of the Seller Warranties
shall not be affected by any actual, implied or constructive knowledge on behalf of the Purchaser of any
fact or circumstance amounting to any breach of a Seller Warranty by the Seller.

7.3 The aggregate liability of the Seller under Clause 7.1 shall be limited to the Price received by
the Seller, provided that the Seller shall not be liable for any claims made by the Purchaser under Clause
7.1 above after the expiry of 3 (three) years from the Closing Date.



8. CONFIDENTIALITY

The parties hereto acknowledge that the terms of this Agreement, including its existence, and any other
non-public or proprietary information disclosed by a Party to other Party(ies) shall be considered
confidential information and shall not be disclosed by the parties hereto to any Third Party except (i)
where required by applicable law or any government authority; and/or (ii) to its Affiliates and investors
that are bound by appropriate confidentiality obligations.

9. ASSIGNMENT

Except as provided in this Clause 9 and Clause 10 below or unless the Seller and the Purchaser
specifically agree in writing, no person shall assign, transfer, charge, or otherwise deal with all or any
of its rights under this Agreement nor grant, declare, create or dispose of any right or interest in it. Any
purported assignment in contravention of this Clause 9 shall be void.

10. TRANSFER

10.1  The Purchaser shall not be permitted to Transfer the Sale Shares (including any interest thereof)
held by them to any Person until the consummation of the initial public offering of the Company (/PO);
provided if the IPO is not consummated by 31 December 2022, then, the Purchaser shall have the right
to transfer the Sale Shares along with any interest and rights attached thereto, subject to the articles of
association of the Company. The Seller shall not represent the Purchaser to be a "promoter", a member
of the "promoter group" or, subject to applicable law, be identified as a "group company" of the
Company for the purposes of the IPO.

11. FURTHER ASSURANCES

11.1  Each of the parties shall execute such further documents as may be required by law or be
necessary to implement and give effect to this Agreement.

11.2  Each of the parties shall procure that its Affiliates comply with all obligations under this
Agreement which are expressed to apply to any such Affiliates.

12. CoSTS

12.1  The parties shall each be responsible for their own costs, charges, and other expenses (including
those of its Affiliates) incurred in connection with the Proposed Transaction.

12.2 The Purchaser shall bear all stamp duty arising as a result of the transfer of the Sale Shares,
including stamp duty payable on this Agreement.

13. NOTICES

13.1  Any notice in connection with this Agreement shall be in writing in English and delivered by
hand, registered post, email, or courier using an internationally recognised courier company. A notice
shall be effective upon receipt and shall be deemed to have been received at the time of delivery if
delivered by hand, registered post, email, or courier, provided that in either case, where delivery occurs
outside Working Hours, notice shall be deemed to have been received at the start of Working Hours on
the next following Business Day.

13.2  The addresses and details of the parties for the purpose of Clause 13.1 are:

(a) If to the Purchaser:



() Name : Sixth Sense India Opportunities - 111

(ii) Address : A-909, The Capital, Bandra Kurla Complex, Bandra (East), Mumbai
—400051

(ili)  Attention : Mr. Nikhil Vora

(iv) Email : nikhil@sixth-sense.in

(b) If to the Seller:

(i) Name : Basil Private Limited

(ii) Address : 22, Saint Georges Street, Port Louis, Mauritius

(iii)  Attention : Mr Doonaye Sookye

(iv)  Email : Pritish.Sookye@iqeq.com; Ops.TeamD@igeq.com

14. TERMINATION

14.1  In the event that (i) the Conditions Precedent have not been fulfilled or waived in accordance
with Clause 3 on or before the Long Stop Date, or (ii) Closing does not take place in accordance with
Clause 4 read with Schedule 1 on the Closing Date, this Agreement shall automatically stand terminated,
unless otherwise mutually agreed in writing between the Seller and the Purchaser.

14.2  Inthe event that this Agreement is terminated under Clause 14.1 above, no party hereto shall be
entitled to make any claim against any other party, save and except in respect of any prior breach of this
Agreement or right of action accrued prior to termination, provided that the Surviving Provisions shall
survive the termination of this Agreement.

15. WHOLE AGREEMENT
This Agreement sets out the whole agreement between the parties in respect of the sale and purchase of
the Sale Shares and supersedes any prior agreement (whether oral or written) relating to the Proposed
Transaction.
16. WAIVERS, RIGHTS, AND REMEDIES
Except as expressly provided in this Agreement, no failure or delay by any party in exercising any right
or remedy relating to this Agreement shall affect or operate as a waiver or variation of that right or
remedy or preclude its exercise at any subsequent time. No single or partial exercise of any such right
or remedy shall preclude any further exercise of it or the exercise of any other remedy.
17. COUNTERPARTS
This Agreement may be executed in any number of counterparts, and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one and the
same instrument. Delivery of a counterpart of this Agreement by e-mail attachment or telecopy shall be
an effective mode of delivery.

18. VARIATIONS

No amendment of this Agreement shall be valid unless it is in writing and duly executed by or on behalf
of all of the parties to it.

19. INVALIDITY

Each of the provisions of this Agreement is severable. If any such provision is held to be or becomes
invalid or unenforceable in any respect under the law of any jurisdiction, it shall have no effect in that



respect and the parties shall use all reasonable efforts to replace it in that respect with a valid and
enforceable substitute provision the effect of which is as close to its intended effect as possible.

20. GOVERNING LAW AND JURISDICTION

20.1  This Agreement and any non-contractual obligations arising out of or in connection with this
Agreement shall be governed by, and interpreted in accordance with, Indian law.

20.2  Any and all disputes, differences, controversies or claims arising out of or in relation to this
Agreement, including the scope, validity, existence, and interpretation hereof, the activities performed
hereunder, or for the breach hereof shall be finally settled by arbitration in accordance with the
provisions of Arbitration and Conciliation Act, 1996 and the rules framed thereunder (Arbitration Act)
and either disputing party may issue a notice of the dispute to the other disputing party. The sole
arbitrator shall be appointed in accordance with the Arbitration Act for the time being in force, the
provisions of which shall be deemed to be incorporated by reference in this Clause 20. The decision of
the sole arbitrator shall be rendered in writing and shall be final and binding upon the Parties. The costs,
charges and expenses of the arbitration shall be payable as determined by the sole arbitrator in the award.
The seat and venue of arbitration shall be in New Delhi, India and the arbitration proceedings shall be
conducted in the English language. The award rendered by the sole arbitrator may be entered in any
court of competent jurisdiction.

20.3  Subjectto Clause 20.2, the Parties agree that the courts of New Delhi, India are to have exclusive
jurisdiction to settle any disputes (including claims for set-off and counterclaims) which may arise in
connection with this Agreement and for such purposes irrevocably submit to the jurisdiction of the New
Delhi courts.

[Signature pages follow the Schedules]



SCHEDULE 1

CLOSING ARRANGEMENTS

A : SELLER OBLIGATIONS

1. At Closing, upon receipt of the Price and confirmation of payment of stamp duty in accordance with
paragraph B.2 below, the Seller shall deliver the duly and correctly signed irrevocable delivery instructions slip
addressed by the Seller to its depository participant to debit from the Seller’s depository account and to credit the
Sale Shares in the Purchaser’s depository account as set out below:

DP ID: IN300484
DP Name: AXIS BANK LIMITED
Client ID: 30313522

B : PURCHASER OBLIGATIONS

1. At Closing, the Purchaser shall pay by electronic funds transfer for value on the Closing Date the Price to
the following bank account of the Seller:

Beneficiary’s Name Basil Private Limited

Beneficiary’s Bank Account No 080-165764-020

IBAN Number MU47HSBC0780080165764020000USD

Banker’s Name & Address HSBC Bank (Mauritius) Limited

6th Floor, HSBC Centre, 18, CyberCity, Ebene, Mauritius

SWIFT Code HSBCMUMUOBU

Beneficiary’s Bank’s Correspondent

Bank Name & Address HSBC Bank USA, New York

Correspondent Bank SWIFT code MRMDUS33

2. The Purchaser shall deposit the applicable stamp duty payable upon the transfer of the Sale Shares in the
bank account as set out below, and shall provide the Seller with confirmation of such deposit having been completed.

Cash Account No: 22205594022

BASIL PRIVATE LIMITED- FDI - SS INTERNAL

Cash Account Title: NON-CASA ACCOUNT

Bank Standard Chartered Bank

Branch 23-25 M.G.Road, Fort, Mumbai 400001

IFSC Code SCBL0036084




SCHEDULE 2

DEFINITIONS AND INTERPRETATION

1. Definitions. In this Agreement, the following words and expressions shall have the following
meanings:

Affiliate shall mean, in relation to any Party, any Person that directly or indirectly Controls, is Controlled
by, or is under common Control with another Person and shall include any subsidiary or any parent
company of that Party and any subsidiary of any such parent company, in each case from time to time;
Without prejudice to the above, in relation to Purchaser, an Affiliate shall, in addition to the above,
include: (i) any fund, collective investment scheme, trust, partnership (including, any co-investment
partnership), special purpose or other vehicle, in which Purchaser is a general partner, significant
shareholder, investment manager, settlor; (ii) any general partner of Purchaser; (iii) any fund, collective
investment scheme, trust, partnership (including any co-investment partnership), Person, special purpose
or other vehicle which undertakes its respective business under the same brand name or trade name as
Purchaser; or (iv) any fund, collective investment scheme, trust, partnership (including, any co-
investment partnership), special purpose or other vehicle in which any general partner of Purchaser or
an Affiliate of such general partner or Purchaser is a general partner, significant shareholder, investment
manager, settlor, at present or in the future;

Business Day means a day other than a Saturday or Sunday or public holiday in Mauritius or in India
on which banks are open in Mauritius and in India for general commercial business;

Closing means completion of the sale and purchase of the Sale Shares in accordance with the provisions
of this Agreement;

Closing Date has the meaning given in Clause 4.1;

Company means Veeda Clinical Research Limited, a company incorporated in India, having its
registered office at Shivalik Plaza A, 2nd Floor, Opposite Ahmedabad Management Association,
Ambawadi, Ahmedabad 380015, Gujarat, India;

Losses mean any and all: (a) monetary damages, losses, fines, penalties as payable under applicable
laws (including any liability imposed under any statutory or government order), claims, demand, action,
proceedings, judgment, decree or direction passed or made by any governmental authority, and (b)
amounts paid in settlement, interest, court costs, reasonable costs of investigation actually incurred,
reasonable fees and expenses of attorneys, accountants, and other experts actually incurred, and other
reasonable expenses actually incurred of litigation or of any claim, default, or assessment, but in each
case, excluding consequential, indirect, exemplary or special loss or damage, loss of profits or revenue
and diminution of value;

Price means the USD Equivalent of INR 35,19,99,832.66 (Indian Rupees Thirty Five Crore Nineteen
Lakhs Ninety Nine Thousand Eight Hundred Thirty Two and Sixty Six paise only), being the aggregate
price payable by the Purchaser to the Seller for the purchase of all the Sale Shares calculated on the basis
on INR 367.22 (Indian Rupees Three Hundred Sixty Seven and Twenty Two Paise only) per Sale Share;

Proposed Transaction means the transaction contemplated by this Agreement;

Sale Shares shall mean in aggregate 9,58,553 (Nine Lakhs Fifty Eight Thousand Five Hundred Fifty
Three) equity shares of the Company, each having a face value of INR 2 per share, that are held by the
Seller on or prior to Closing Date and which are proposed to be sold to the Purchaser in accordance with
the terms of this Agreement;



Surviving Provisions means Clauses 8 (Confidentiality), 13 (Notices), 20 (Governing Law and
Jurisdiction) and Schedule 2 (Definitions and Interpretation);

Third Party Right means any interest or equity of any person (including any right to acquire, option or
right of pre-emption or conversion or any other contractual restriction) or any encumbrance including,
mortgage, charge, pledge, lien, assignment, hypothecation, security interest, title retention or any other
security agreement or arrangement, voting trust agreement, restriction or limitation of any nature
whatsoever, including restriction on use, voting, non-disposal undertaking, the exercise of any other
attribute of ownership (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 laws) or any other adverse claim of any kind in respect of such asset or any
agreement to create any of the above;

USD Equivalent means the United States Dollar value of the relevant INR amount in the relevant
banking channel as on the date of remittance; and

Working Hours means 9.30 am to 5.30 pm in the relevant location on a Business Day.

2. Interpretation. In this Agreement, unless the context otherwise requires:
(@ references to a person include any individual, firm, body corporate (wherever incorporated),

government, state or agency of a state or any joint venture, association, partnership, works
council or employee representative body (whether or not having separate legal personality);

(b) headings do not affect the interpretation of this Agreement; the singular shall include the plural
and vice versa, and references to one gender include all genders;

(c) references to any Indian legal term or concept shall, in respect of any jurisdiction other than
India, be construed as references to the term or concept which most nearly corresponds to it in
that jurisdiction;

(d) any phrase introduced by the terms including, include, in particular, or any similar expression

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

(e) Reference to any legislation or Law or to any provision thereof shall include references to any
such Law as it may, after the Execution Date, from time to time, be amended, supplemented or
re-enacted, and any reference to a statutory provision shall include any subordinate legislation
made from time to time under that provision.

3. Schedules and Exhibits. The Schedules and Exhibits comprise schedules and exhibits to this
Agreement and form part of this Agreement.




SCHEDULE 3
CONDITIONS PRECEDENT

1. The Seller shall have obtained a certification from an independent chartered accountant, in a
form and manner acceptable to the Purchaser, stating that there are no tax proceedings under the Income
Tax Act, 1961 or any liability for any unpaid income tax in India pending against the Seller, including
any proceedings under the Section 281 of the Income Tax Act, 1961.

2. The Company and the Sellers shall have obtained a certificate of fair value of Sale Shares from
a merchant banker / chartered accountant in accordance with the IT Act and the Foreign Exchange
Management Act, 1999.

3. The Seller shall have provided the Purchaser with a tax computation in relation to the sale of the
Sale Shares.
4. The Seller shall have provided copy of the duly completed but unexecuted and undated delivery

instruction slip for transfer of Sale Shares.

5. The Seller shall have delivered to the Purchaser the certified true copies of the respective
depository account statements reflecting its shareholding in the Company.



IN WITNESS WHEREOF this Agreement has been duly executed by the parties and is intended to be
and is hereby delivered on the date first above written.

Signed and delivered for and on behalf of
BASIL PRIVATE LIMITED

duly represented through its authorised representative

[ )

Signature : —fp—

Name : Doonce-lye Sookye

Title : Directof



Signed and delivered for and on behalf of
SIXTH SENSE INDIA OPPORTUNITIES - II1

duly represented through its authorised representative

oo gy
\} Valls

Signature
Name : Nikhil Vora
Designation Founder & CEO, Sixth Sense Ventures Advisors LLP (Investment Manager of

“Sixth Sense India Opportunities 111”")
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THIS AGREEMENT is made on | 8" November, 2021

PARTIES:

1. Emerge Capital Opportunities Scheme, an entity duly organised and existing under the laws
of India and having its principal office at B 802, Naman Midtown, Senapati Bapat Marg, Elphinstone,
Mumbai, Maharashtra - 400013 (hereinafter referred to as the Purchaser, which expression shall,
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors

and permitted assigns); and

2. Basil Private Limited, a company duly organised and existing under the laws of Mauritius
and having its principal office at 22, Saint Georges Street, Port Louis, Mauritius (hereinaftes referred
to as Seller, which expression shall, unless repugnant (o the context or meaning thereof, be deemed to

include its suocessors and assigns).

(together the parties)

Words and expressions used in this Agreement shall be interpreted in accordance with Schedule 2.

IT IS AGREED:

1. SALE AND PURCHASE

The Seller shall sell and the Purchaser shall purchase the Sale Shares with effect from Closing free
from all Third Party Rights and with all rights then attaching to them including, in relation to the Sale
Shares, the right to receive all distributions and dividends declared, paid or made in respect of the Sale
Shares after Closing. The sale and purchase of the Sale Shares shall be on the terms set out in this

Agreement.

2. PRICE
2.1 The aggregate consideration for the Sale Shares shall be the Price.
3, CLOSING

31 Closing shal! take place on a Business Day that falls within 2 days from the execution of this
Agreement (the Closing Date).

32 At Closing the Seller waives any rights over the Sale Shares conferred on it or held _b_y_i_i_:_by- o

virtue of the Company’s articles of association or otherwise.

33 At Closing, each of the parties shall defiver or perform {or ensure that there is delivered or

performed) alt those documents, items and actions respectively listed in relation to that party or any of
it Affiliates (as the case may be) in Schedule 1. ' '

4. SELLER WARRANTIES

4.1  The Seller warrants to the Purchaser that as at the date of this Agreement: '

@  itisvalidly incorporated, in existence and duly registered under the laws of its jurisdiction and - -

has full power to conduct its business as conducted at the date of this Agreement, *~
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(b)

()

(d)

()

(0

5.1

()

(b)

(c)

@

(e)

it has obtained all corporate authorisations and all other goveramental, statutory, regulatory or
other consents, licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and artictes of association, by-laws or equivalent constitutional documents ot
(ii) resuit in a breach of any laws or regulations in its jurisdiction of incorporation or of any
order, decree of judgment of any court or any governmental or regulatory authority, where any

such breach would adversely affect to a material extent it ability to enter into or perform ifs
obligations under this Agreement;

it is the sole legal and beneficial owner and is entitled to sell and transfer the full legal and
beneficial ownership of the Sale Shares on the terms set out in this Agreement;

it holds the Sale Shares free from al) Third Party Rights (other than any Third Party Rights
explicitly set forth in the Articles) and upon delivery to the Purchaser under the terms hereof,
the Purchaser shall receive clear title to the Sale Shares; and

it has the requisite power and authority to entet into and perform this Agreement.
s. PURCHASER WARRANTIES

The Puschaser warrants to the Seller that as at the date of this Agreement:

it is validly incorporated, in existence and duly registered under the laws of its jurisdiction and
has full power to cotiduct its business as conducted at the date of this Agreement;

it has obtained all corporate authorisations and all other governmental, statutory, regulatory or
other consents, licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

it has the requisite power and authority to enter into and perform this Agreement;

entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and articles of association, by-laws or equivalent constitutional documents or
(ii) (subject, where applicable, to fulfilment of the Purchaser Conditions) result in a breach of
any laws or regulations in its jurisdiction of incorporation or of any order, decree or judgment
of any court or any governmental or regulatory authority, where any such breach would
adversely affect to a material extent it ability to enter into or perform its obligations under this

Agreement; and o ' - T L

pursuant to the background check requirements of the Company, the Purchaser and all

principals thereof have not (i) engaged in any prior of current criminal activity which would or
reasonably would be expected to rise to the level of a felony offense, (ii) been accused by a
competent regulator, voluntarily disclosed or admitted to, or has otherwise been found by a
court of competent jurisdiction to have violated, attempted to violate, aided or abetter another
party to violate, or conspired to violate any of the anti-corruption laws or (iii) any evidence
that the Purchaser or related principals have been blacklisted or identified as a defaulting entity

by and Indian authority that would prevent any such party from making an investment directly . —

or indirectly into India.
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6. CONFIDENTIALITY

The parties hereto acknowledge that the terms of this Agreement, including its existence, and any other
non-public or proprietary information disclosed by a Party to other Party(ies) shall be considered
confidential information and shall not be disclosed by the parties hereto to any Third Party except (i)
where required by applicable law or any government authority and/or {ii) to its Affiliates and investors
that are bound by eppropriate confidentiality obligations.

7. ASSIGNMENT

Except as provided in this clause 7 or unless the Selfer and the Purchaser specifically agree in writing,
no person shall ‘assign, transfer, charge or otherwise deal with ali or any of its rights under this
Agreement nor grant, declare, create or dispose of any right or interest in it. Any purported
assignment in contravention of this clause 7 shall be void.

8. TRANSFER

8.1 The Purchaser shall not be permitted to Transfer the Sale Shares (including any interest
thereof) held by them to any Person until the consummation of the initial public offering of the
Company (IPO). Additionally, the Purchaser will offer its Sale Shares for lock-in post PO as per

requirements under applicable faw.
9 FURTHER ASSURANCES

9.1 Each of the parties shall, execute such further documents as may be required by law or be
necessary to implement and give effect to this Agreement.

92 Each of the pasties shail procure that its Affiliates comply with all obligations under this
Agreement which are expressed to apply to any such Affiliates.

10.  COSTS .

101 The parties shall each be responsible for their own Costs, charges and other expenses
(including those of its Affiliates) incurred in connection with the Proposed Transaction. '
10.2  The Buyer shall bear all stamp duty arising as & result of the transfer of the Sale Shares,

including stamp duty payable on this Agreement.
11. NOTICES

11.1  Any notice in connection with this Agreemént shall be in writing in English and delivered by o
hand, fax, registered post or courier using an internationally recognised courier company. A notice

shall be effective upon receipt and shall be deemed to have been received (i) at the time of delivery, if - o
. delivered by hand, registered post or courier or (i) at the time of transmission if delivered by fax -

provided that in either case, where delivery occurs outside Working Hours, notice shall be deemed to~ .. o

have been received at the start of Working Hours on the next following Business Day.

112 The addresses and fax numbers of the parties for the purpose of clause 11.1ares
{i) Name : Emerge Capital Opportanities Scheme . S T
(i)  Address : 301, 3% Floor, LSC, Plot No 5, Derawal Nagar, Gujrawala Town, Delhi - -
(i)  Attention: Sahil Jain :
(iv)  Email : sahil@advisorsex.in .

Errot! Unknown docoment property aamesEevor! Unknown document property name. . . Page 3



{b) If to the Seller:

(1) Name : Basif Private Limited

(i) Address - 22, Saint Georges Street, Port Louis, Mauritius
(iii)  Attention : Mr Doonaye Sookye

(iv)  Email : Pritish.Sookye(@igeq.com; Ops.TeamD@igeg.com

12. TERMINATION

Notwithstanding anything contrary in this Agreement, this Agreement shall be terminated
automatically upon consummation of the IPO.

k3 WHOLE AGREEMENT

This Agreement sets out the whole agreement between the parties in respect of the sale and purchase
of the Sale Shares and supersede any prior agreement (whether oral or written) relating to the Proposed

Transaction,

14. WAIVERS, RIGHTS AND REMEDIES

Except as expressly provided in this Agreement, no failure or delay by any party in exercising any
right or remedy relating to this Agreement shall affect or operate as a waiver or variation of that right
or remedy or preclude its exercise at any subsequent time. No single or partial exercise of any such
right or remedy shall preciude any further exercise of it or the exercise of any other remedy. '

15.  COUNTERPARTS

This Agreement may be executed in any number of counterpatts, and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one and the

same instrument. Delivery of a counterpart of this Agreement by e-mail attachment or telecopy shall

be an effective mode of delivery. L

16.  VARIATIONS

No amendment of this Agreement shall be valid unless it is in writing and duly executed by oron .

behalf of all of the parties to it.
17.  INVALIDITY

Each of the provisions of this Agreement is severable. If any such provision is held to be or becomes
“invalid or unenforceable in any respect under the law of any jurisdiction, it shatl have no effect in that

respect and the parties shall use all reasonable efforts to replace it in that respect with a valid and -

. enforceable substitute provision the effect of which is as close to its intended effect as possible.

18. : GOVERNING LAW AND JURISDICTION . -

18.1  This Agreement and any non-contractual obligations arising _cjut of or in coh_npct_ion_ with this
Agreement shall be governed by, and __iu_t_erp:pted_ in accordance _wi_th_, I_n_c_i_ia_n_ law, - - L

182  The Parties agree that the courts of New Delhi are to 'héﬁe"eﬁélusi'vé jufisdictioh to settle aﬁy
disputes (including claims for set-off and counterclaims) which may arise in connection with this
Agreement and for such purposes irrevocably submit to the jurisdiction of the New Delhi courts. -
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SCHEDULE 1

CLOSING ARRANGEMENTS

A : SELLER OBLIGATIONS

1, At Closing, upon receipt of the Price and applicable stamp duty challan, the Seller shall ensure
the transfer of the Sale Shares to the following depository account of the Purchaser:

DP 1D IN303173
DP Name @ Kotak Mahindra Bank Ltd

Client [D : 20214113

2. The Seller shall provide to the Purchaser resolutions of its board of directors approving this
Agreement and duly authorising ifs execution.

-3 The Seller shall provide the Purchaser a tax computation in relation to the sale of the Sale
Shares.

4. The Seller shall provide to the Purchaser a duly executed consent letter and declaration for the
purposes of the filing in Form FC-TRS to be completed by the Purchaser with the Reserve Bank of

India.
B ; PURCHASER OBLIGATIONS

1. At Closing, the Purchaser shall pay by electronic funds transfer for value on the Closing Date
the Price to the following bank account of the Seller: '

Beneficiary’s Name - _ Basil Private Limit_é_d
Beneficiary’s Bank Account No 080-165764-020 |
IBAN Number [ MU47HSBC0780080165764020000USD
Banker’s Name & Address HSBC Bank (Mauritius) Limited
_ _ . _ 6th Floor, HSBC Centre, 18, CyberCity, Ebene, Mauritius
SWIFT Code HSBCMUMUOBU | |
Beneficiary’s Bank’s Correspondent By~~~ S
| Name & Address o HSBC Bank USA, New York
Correspondent Bank SWIFT code | MRMDUS33 -

2. The Purchaser shall deposit the applicable stamp duty payable upon the transfer of the Sale :

Shares with the depository and shall provide a copy of challair evidencing payment of such stamp duty :

to the Seller

3. The Purchaser shall provide to the Seller resolutions of its board of directors approving this L
- Agreement and duly_al_._atho;'js__ing_its exgqut_iqn. S R T

4, The Purchaser shall com;ﬂcte filing of Form FC-TRS with th__é_Rese:"vg Bank of India to report ...
the sale and purchase of the Sale Shares, and shall provide the Seller with a copy of the confirmation

of acceptance of filing provided by the Reserve Bank of India, when available.
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SCHEDULE 2

DEFINITIONS AND INTERPRETATION

1. Definitiong, In this Agreement, the following words and expressions shall have the following
meanings:

Affiliate shall mean, in relation to any Party, any Person that directly or indirectly Controls, is
Controlled by, or is under common Control with another Person and shall include any subsidiary or
any parent company of that Party and any subsidiary of any such parent company, in each case from

time to fime;

Business Day means a day other than a Saturday or Sunday or public holiday in Mauritius or in India
“on which banks are open in Mauritius and in India for general commercial business;

Closing means completion of the sale and purchase of the Sale Shares in accordance with the
provisions of this Agreement;

Closing Date has the meaning given in clause 3.1;

Company means Veeda Clinical Research Private Limited, a company incorporated in India, having its
registered office at Shivalik Plaza A, 2nd Floor, Opposite Ahmedabad Management Association,

Ambawadi, Ahmedabad -380015, Gujarat, India;

Price means the USD Equivalent of INR 6,99,99,844, being the aggregate price payable by the
Purchaser to the Seller for the purchase of all the Sale Shares calculated on the basis on INR 367.22

per Sale Share;
Proposed Transaction means the transaction contemplated by this Agreement;

Sale Shares shall mean in aggregate 190,621 equity shares of the Company, each having a face value
of INR 2 per share, that are held by the Seller on or prior to Closing Date and which are proposed to be
sold to the Rurchaser in accordance with the terms of this Agreement;

Surviving Provisions means clauses 6 (Confidentiality), 11 (Notices), 18 (Governing Law and
Jurisdiction) and Schedule 2 (Definitions and Interpretation),

Third Party Right means any interest or equity of any person (including any right to acquire, option or
right of pre-emption or conversion) or any mortgage, charge, pledge, lien, assignment, hypothecation, -
security interest, title retention or any other security agreement or arrangement, or any agreement 1o
create any of the above; ' '

USD Equivalent means the United States Dollar value of the relevant INR amount under consideration
arrived at by converting the relevant Indian Rupee amount at the reference rate published on the
website of the Financial Benchmarks India Private Limited 1 Business Day prior to the relevant date of

remittance; and '
Working Hours means 9.30am to 5.30pm in the relevant location on a Business Day.

2. Interpretation,. In this Agreement, unless the context o;he]_wisc requires: ... L
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(a)

(b)

(c)

(d)

(e)

3

references to a person include any individual, firm, body corporate (wherever incorporated),
government, state or agency of a state or any joint venture, association, partnership, works
council or employee representative body (whether or not having separate legal personality);

headings do not affect the interpretation of this Agreement; the singular shall include the plural
and vice versa; and references to one gender include all genders;

- references to any Indian legal term or concept shall, in respect of any jurisdiction other than

India, be consirued as references to the term or concept which most nearly corresponds to it in
that jurisdiction;

any phrase introduced by the terms éncluding, include, in particular or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those

terms.

Reference to any legislation or Law or to any provision thereof shall include references to any
such Law as it may, after the Effective Date, from time to time, be amended, supplemented or
re-enacted, and any reference to statutory provision shall include any subordinate legislation
made from time to time under that provision;

Schedules and Exhibits. The Schedules and Bxhlblts comprise schedules and exhibits to this

Agreement and form part of this Agreement.
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IN WITNESS WHEREOF this Agreement has been duly executed by the parties and is intended to
be and is hereby delivered on the date first above written.

Signed and delivered for and on behalf of
BASIL PRIVATE LIMITED
duly represented through its authgrised representative

e

3

11
i
F:

Signature : /4
Name : Doonaye Sookye
Title : Director

Errar! Unknown document property name./Exror! Unknown document property name. Page 8







22 NOVEMBER, 2021

MADHURI MADHUSUDAN KELA

BASIL PRIVATE LIMITED

AGREEMENT

for the sale and purchase of
EQUITY SHARES




CONTENTS

CLAUSE PAGE
1. SALE AND PURCHASE ......otiotieeeeeee ettt ste e ve e sve e 1
2. PRICE ..ottt ettt st et e be e st esaee s 1
3. CLOSING .ttt ettt st et se b e e e eseesansenaeneens 1
4, SELLER WARRANTIES. ...ttt st 1
5. PURCHASER WARRANTIES ...ttt 2
6. CONFIDENTIALITY vttt eetee e vee e e e enrae s sneaee e enees 2
7. ASSIGNMENT ...ttt e et e et e e e b e e esae e eabaeenees 3
8. TRANSFER ...ttt ettt et st e st e et e s avaeebeeestaeessaeessaen 3
9. FURTHER ASSURANCES ..ottt snee e s 3
10 COSTS ettt ae et b e s e st e se e b et e s eseesensanseneens 3
L1, NOTICES. ...ttt sttt ettt ssenaeneeneas 3
12. TERMINATION ..ottt sttt ettt et steesbeeeteeevaeebeeessaeessaeesenes 4
13. WHOLE AGREEMENT ..ottt ettt s 4
14. WAIVERS, RIGHTS AND REMEDIES ..ot 4
15, COUNTERPARTS ...ttt 4
16. VARIATIONS L.ttt ettt sttt sbe e s 4
17 INVALIDITY oottt sttt 4
18. GOVERNING LAW AND JURISDICTION ....c.coeiiiiiiiniienieerieeeiieeeeeieenn 4
SCHEDULE 1 CLOSING ARRANGEMENTS ......ccooiiiiiiieeecesee e 5

A I SELLER OBLIGATIONS ....etiiuiieriiteeieerieesieesieeeteesteesnteesnteessteesnseesssessnseesnsseesseeas 5

B : PURCHASER OBLIGATIONS ....cutiittiniteniieieenieeteeteetesteestesssesseesmeesseesseenseenseenseens 5
SCHEDULE 2 DEFINITIONS AND INTERPRETATION .......ccceoviiiieeiieeeveeeeee, 6

Error! Unknown document property name./Error! Unknown document property name.



THIS AGREEMENT is made on 22™ November, 2021

PARTIES:

1. Madhuri Madhusudan Kela, wife of Mr. Madhusudan Kela and residing at 16" Floor,
Vandan CHS, Near St. Elizabeth Hospital, Walkeshwar, Mumbai — 400006, Maharashtra, India
(hereinafter referred to as the Purchaser, which expression shall, unless it be repugnant to the context
or meaning thereof, be deemed to mean and include its successors and permitted assigns); and

2. Basil Private Limited, a company duly organised and existing under the laws of Mauritius
and having its principal office at 22, Saint Georges Street, Port Louis, Mauritius (hereinafter referred
to as Seller, which expression shall, unless repugnant to the context or meaning thereof, be deemed to
include its successors and assigns).
(together the parties)
Words and expressions used in this Agreement shall be interpreted in accordance with Schedule 2.
IT IS AGREED:
1. SALE AND PURCHASE
The Seller shall sell and the Purchaser shall purchase the Sale Shares with effect from Closing free
from all Third Party Rights and with all rights then attaching to them including, in relation to the Sale
Shares, the right to receive all distributions and dividends declared, paid or made in respect of the Sale
Shares after Closing. The sale and purchase of the Sale Shares shall be on the terms set out in this
Agreement.
2. PRICE
2.1 The aggregate consideration for the Sale Shares shall be the Price.
3. CLOSING

3.1 Closing shall take place on a Business Day that falls within 2 days from the execution of this
Agreement (the Closing Date).

3.2 At Closing the Seller waives any rights over the Sale Shares conferred on it or held by it by
virtue of the Company’s articles of association or otherwise.

33 At Closing, each of the parties shall deliver or perform (or ensure that there is delivered or
performed) all those documents, items and actions respectively listed in relation to that party or any of
its Affiliates (as the case may be) in Schedule 1.

4. SELLER WARRANTIES
4.1 The Seller warrants to the Purchaser that as at the date of this Agreement:
(a) it is validly incorporated, in existence and duly registered under the laws of its jurisdiction and

has full power to conduct its business as conducted at the date of this Agreement;

(b) it has obtained all corporate authorisations and all other governmental, statutory, regulatory or
other consents, licences and authorisations required to empower it to enter into and perform its
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(©)

(d)

(e)

()

5.1

(a)

(b)

(©)

(d)

(e)

obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and articles of association, by-laws or equivalent constitutional documents or
(ii) result in a breach of any laws or regulations in its jurisdiction of incorporation or of any
order, decree or judgment of any court or any governmental or regulatory authority, where any
such breach would adversely affect to a material extent it ability to enter into or perform its
obligations under this Agreement;

it is the sole legal and beneficial owner and is entitled to sell and transfer the full legal and
beneficial ownership of the Sale Shares on the terms set out in this Agreement;

it holds the Sale Shares free from all Third Party Rights (other than any Third Party Rights
explicitly set forth in the Articles) and upon delivery to the Purchaser under the terms hereof,
the Purchaser shall receive clear title to the Sale Shares; and

it has the requisite power and authority to enter into and perform this Agreement.
5. PURCHASER WARRANTIES
The Purchaser warrants to the Seller that as at the date of this Agreement:

it is validly incorporated, in existence and duly registered under the laws of its jurisdiction and
has full power to conduct its business as conducted at the date of this Agreement;

it has obtained all corporate authorisations and all other governmental, statutory, regulatory or
other consents, licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

it has the requisite power and authority to enter into and perform this Agreement;

entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and articles of association, by-laws or equivalent constitutional documents or
(ii) (subject, where applicable, to fulfilment of the Purchaser Conditions) result in a breach of
any laws or regulations in its jurisdiction of incorporation or of any order, decree or judgment
of any court or any governmental or regulatory authority, where any such breach would
adversely affect to a material extent it ability to enter into or perform its obligations under this
Agreement; and

pursuant to the background check requirements of the Company, the Purchaser and all
principals thereof have not (i) engaged in any prior or current criminal activity which would or
reasonably would be expected to rise to the level of a felony offense, (ii) been accused by a
competent regulator, voluntarily disclosed or admitted to, or has otherwise been found by a
court of competent jurisdiction to have violated, attempted to violate, aided or abetter another
party to violate, or conspired to violate any of the anti-corruption laws or (iii) any evidence
that the Purchaser or related principals have been blacklisted or identified as a defaulting entity
by and Indian authority that would prevent any such party from making an investment directly
or indirectly into India.

6. CONFIDENTIALITY

The parties hereto acknowledge that the terms of this Agreement, including its existence, and any other
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non-public or proprietary information disclosed by a Party to other Party(ies) shall be considered
confidential information and shall not be disclosed by the parties hereto to any Third Party except (i)
where required by applicable law or any government authority and/or (ii) to its Affiliates and investors
that are bound by appropriate confidentiality obligations.

7. ASSIGNMENT

Except as provided in this clause 7 or unless the Seller and the Purchaser specifically agree in writing,
no person shall assign, transfer, charge or otherwise deal with all or any of its rights under this
Agreement nor grant, declare, create or dispose of any right or interest in it. Any purported
assignment in contravention of this clause 7 shall be void.

8. TRANSFER

8.1 The Purchaser shall not be permitted to Transfer the Sale Shares (including any interest
thereof) held by them to any Person until the consummation of the initial public offering of the
Company (IPO). Additionally, the Purchaser will offer its Sale Shares for lock-in post IPO as per
requirements under applicable law.

9. FURTHER ASSURANCES

9.1 Each of the parties shall, execute such further documents as may be required by law or be
necessary to implement and give effect to this Agreement.

9.2 Each of the parties shall procure that its Affiliates comply with all obligations under this
Agreement which are expressed to apply to any such Affiliates.

10. CosTS

10.1  The parties shall each be responsible for their own Costs, charges and other expenses
(including those of its Affiliates) incurred in connection with the Proposed Transaction.

10.2  The Buyer shall bear all stamp duty arising as a result of the transfer of the Sale Shares,
including stamp duty payable on this Agreement.

11. NOTICES

11.1  Any notice in connection with this Agreement shall be in writing in English and delivered by
hand, fax, registered post or courier using an internationally recognised courier company. A notice
shall be effective upon receipt and shall be deemed to have been received (i) at the time of delivery, if
delivered by hand, registered post or courier or (ii) at the time of transmission if delivered by fax
provided that in either case, where delivery occurs outside Working Hours, notice shall be deemed to
have been received at the start of Working Hours on the next following Business Day.

11.2  The addresses and fax numbers of the parties for the purpose of clause 11.1 are:
(a) If to the Purchaser:
(i) Name : Madhuri Madhusudan Kela
(i) Address : 16" Floor, Vandan CHS, Near St. Elizabeth Hospital, Walkeshwar, Mumbai
—400006, Maharashtra, India
(iii)  Attention: Madhuri Madhusudan Kela

(iv)  Email :gdhoot@gmail.com

(b) If to the Seller:
@) Name : Basil Private Limited

Error! Unknown document property name./Error! Unknown document property name. Page 3



(i) Address : 22, Saint Georges Street, Port Louis, Mauritius
(iii)  Attention : Mr Doonaye Sookye
(iv) Email : Pritish.Sookye@igeq.com; Ops.TeamD@iqeq.com

12. TERMINATION

Notwithstanding anything contrary in this Agreement, this Agreement shall be terminated
automatically upon consummation of the IPO.

13. WHOLE AGREEMENT

This Agreement sets out the whole agreement between the parties in respect of the sale and purchase
of the Sale Shares and supersede any prior agreement (whether oral or written) relating to the Proposed
Transaction.

14. WAIVERS, RIGHTS AND REMEDIES

Except as expressly provided in this Agreement, no failure or delay by any party in exercising any
right or remedy relating to this Agreement shall affect or operate as a waiver or variation of that right
or remedy or preclude its exercise at any subsequent time. No single or partial exercise of any such
right or remedy shall preclude any further exercise of it or the exercise of any other remedy.

15. COUNTERPARTS
This Agreement may be executed in any number of counterparts, and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one and the
same instrument. Delivery of a counterpart of this Agreement by e-mail attachment or telecopy shall
be an effective mode of delivery.

16. VARIATIONS

No amendment of this Agreement shall be valid unless it is in writing and duly executed by or on
behalf of all of the parties to it.

17. INVALIDITY
Each of the provisions of this Agreement is severable. If any such provision is held to be or becomes
invalid or unenforceable in any respect under the law of any jurisdiction, it shall have no effect in that

respect and the parties shall use all reasonable efforts to replace it in that respect with a valid and
enforceable substitute provision the effect of which is as close to its intended effect as possible.

18. GOVERNING LAW AND JURISDICTION

18.1  This Agreement and any non-contractual obligations arising out of or in connection with this
Agreement shall be governed by, and interpreted in accordance with, Indian law.

18.2  The Parties agree that the courts of New Delhi are to have exclusive jurisdiction to settle any

disputes (including claims for set-off and counterclaims) which may arise in connection with this
Agreement and for such purposes irrevocably submit to the jurisdiction of the New Delhi courts.
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SCHEDULE 1

CLOSING ARRANGEMENTS

A : SELLER OBLIGATIONS

1. At Closing, upon receipt of the Price and applicable stamp duty challan, the Seller shall ensure
the transfer of the Sale Shares to the following depository account of the Purchaser:

DP ID : 12049800
DP Name : Pace Stock Broking Services Private Limited
Client ID : 00245968

2. The Seller shall provide to the Purchaser resolutions of its board of directors approving this
Agreement and duly authorising its execution.

3. The Seller shall provide the Purchaser a tax computation in relation to the sale of the Sale
Shares.
4. The Seller shall provide to the Purchaser a duly executed consent letter and declaration for the

purposes of the filing in Form FC-TRS to be completed by the Purchaser with the Reserve Bank of
India.

B : PURCHASER OBLIGATIONS

1. At Closing, the Purchaser shall pay by electronic funds transfer for value on the Closing Date
the Price to the following bank account of the Seller:

Beneficiary’s Name Basil Private Limited
Beneficiary’s Bank Account No 080-165764-020
IBAN Number MU47HSBC0780080165764020000USD

Banker’s Name & Address HSBC Bank (Mauritius) Limited

6th Floor, HSBC Centre, 18, CyberCity, Ebene, Mauritius

SWIFT Code HSBCMUMUOBU
Beneficiary’s Bank’s Correspondent B
Name & Address HSBC Bank USA, New York

Correspondent Bank SWIFT code MRMDUS33

2. The Purchaser shall deposit the applicable stamp duty payable upon the transfer of the Sale
Shares with the depository and shall provide a copy of challan evidencing payment of such stamp duty
to the Seller

3. The Purchaser shall provide to the Seller resolutions of its board of directors approving this
Agreement and duly authorising its execution.

4. The Purchaser shall complete filing of Form FC-TRS with the Reserve Bank of India to report

the sale and purchase of the Sale Shares, and shall provide the Seller with a copy of the confirmation
of acceptance of filing provided by the Reserve Bank of India, when available.
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SCHEDULE 2

DEFINITIONS AND INTERPRETATION

1. Definitions. In this Agreement, the following words and expressions shall have the following
meanings:

Affiliate shall mean, in relation to any Party, any Person that directly or indirectly Controls, is
Controlled by, or is under common Control with another Person and shall include any subsidiary or
any parent company of that Party and any subsidiary of any such parent company, in each case from
time to time;

Business Day means a day other than a Saturday or Sunday or public holiday in Mauritius or in India
on which banks are open in Mauritius and in India for general commercial business;

Closing means completion of the sale and purchase of the Sale Shares in accordance with the
provisions of this Agreement;

Closing Date has the meaning given in clause 3.1;

Company means Veeda Clinical Research Private Limited, a company incorporated in India, having its
registered office at Shivalik Plaza A, 2nd Floor, Opposite Ahmedabad Management Association,
Ambawadi, Ahmedabad -380015, Gujarat, India;

Price means the USD Equivalent of INR 8,99,99,746, being the aggregate price payable by the
Purchaser to the Seller for the purchase of all the Sale Shares calculated on the basis on INR 367.22
per Sale Share;

Proposed Transaction means the transaction contemplated by this Agreement;

Sale Shares shall mean in aggregate 245,084 equity shares of the Company, each having a face value
of INR 2 per share, that are held by the Seller on or prior to Closing Date and which are proposed to be
sold to the Purchaser in accordance with the terms of this Agreement;

Surviving Provisions means clauses 6 (Confidentiality), 11 (Notices), 18 (Governing Law and
Jurisdiction) and Schedule 2 (Definitions and Interpretation),

Third Party Right means any interest or equity of any person (including any right to acquire, option or
right of pre-emption or conversion) or any mortgage, charge, pledge, lien, assignment, hypothecation,
security interest, title retention or any other security agreement or arrangement, or any agreement to
create any of the above;

USD Egquivalent means the United States Dollar value of the relevant INR amount under consideration
arrived at by converting the relevant Indian Rupee amount at the reference rate published on the
website of the Financial Benchmarks India Private Limited 1 Business Day prior to the relevant date of
remittance; and

Working Hours means 9.30am to 5.30pm in the relevant location on a Business Day.

2. Interpretation. In this Agreement, unless the context otherwise requires:

Error! Unknown document property name./Error! Unknown document property name. Page 6



(a)

(b)

(©)

(d)

(e)

3.
Agreem

references to a person include any individual, firm, body corporate (wherever incorporated),
government, state or agency of a state or any joint venture, association, partnership, works
council or employee representative body (whether or not having separate legal personality);

headings do not affect the interpretation of this Agreement; the singular shall include the plural
and vice versa; and references to one gender include all genders;

references to any Indian legal term or concept shall, in respect of any jurisdiction other than
India, be construed as references to the term or concept which most nearly corresponds to it in
that jurisdiction;

any phrase introduced by the terms including, include, in particular or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those
terms.

Reference to any legislation or Law or to any provision thereof shall include references to any
such Law as it may, after the Effective Date, from time to time, be amended, supplemented or
re-enacted, and any reference to statutory provision shall include any subordinate legislation
made from time to time under that provision;

Schedules and Exhibits. The Schedules and Exhibits comprise schedules and exhibits to this

ent and form part of this Agreement.
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IN WITNESS WHEREOF this Agreement has been duly executed by the parties and is intended to
be and is hereby delivered on the date first above written.

Signed and delivered for and on behalf of
BASIL PRIVATE LIMITED

duly represented through its authorised representative

|

. Ny
Signature : H
Name : Doona\yj e Sookye
Title : Director
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Signed and delivered for
Mrs Madhuri Madhusudan Kela

Signature
Name : Madhuri Madhusudan Kela
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THIS AGREEMENT is made on 26" November, 2021

PARTILES:

L. Abakkus Emerging Opportunities Fund-1. an entity duly organised and existing under the
laws of Securities and Exchange Board of India (Alternative Investment Funds) Regulations. 2012, and
having its principal office at Abakkus Corporate Centre. 6" Floor, Param House. Shanti Nagar. Santacruz
Chembur Link Road. Santacruz East, Mumbai 400055 (hereinafter referred to as the Purchaser, which
expression shall, unless it be repugnant to the context or meaning thereof. be deemed to mean and include
its successors and permitted assigns): and

2. Basil Private Limited. a company duly organised and existing under the laws of Mauritius and
having its principal office at 22. Saint Georges Street. Port Louis. Mauritius (hereinafter referred to as
Seller. which expression shall. unless repugnant to the context or meaning thereof, be deemed to include
its successors and assigns).

(together the purties)
Words and expressions used in this Agreement shall be interpreted in accordance with Schedule 2.
IT ISAGREED:
7 SALE AND PURCHASE
The Seller shall sell and the Purchaser shall purchase the Sale Shares with effect from Closing free from
all Third Party Rights and with all rights then attaching to them including, in relation to the Sale Shares,

the right to receive all distributions and dividends declared, paid or made in respect of the Sale Shares
after Closing. The sale and purchase of the Sale Shares shall be on the terms set out in this Agreement.

2 PRICE
2.1 The aggregate consideration for the Sale Shares shall be the Price.
3. CLOSING
31 Closing shall take place on a Business Day that falls within 2 days from the execution of this

Agreement (the Closing Date) but in no event shall be later than November 30. 2021

3.2 At Closing the Scller watves any rights over the Sale Shares conferred on it or held by it by
virtue of the Company ‘s articles of association or otherwise.

33 At Closing. cach of the parties shall deliver or perform (or ensure that there is delivered or
performed) all those documents, items and actions respectively listed in relation to that party or
any of its Affiliates (as the case may be) in Schedule 1.

4, SELLER WARRANTIES
4.1 The Seller warrants to the Purchaser that as at the date of this Agreement:
(a) it is validly incorporated, in existence and duly registered under the laws of its jgﬂ@&@_@f@a
;O P f

has full power to conduct its business as conducted at the date of this Agrccmem;g;/ »




(b) it has obtained all corporate authorisations and all other governmental. statutory. regulatory or
other consents. licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform 1ts obligations under this Agreement:

(c) entry into and performance of this Agreement will not (i) breach any provision of its
memorandum and articles of association. by -laws or cquivalent constitutional documents or (11)
result in a breach of any laws or regulations in its jurisdiction of incorporation or of any order.
deeree or judgment of any court or any governmental or regulatory authority (iii) any deed,
contract. letter or arrangement of any nature to which the Seller is a party or may be bound or by
which any part of such Seller’s properties or asscts may be bound, where any such breach would
adversely affect to a material extent it ability to enter into or perform its obligations under this
Agrecement:

(d) it is the sole legal and beneficial owner and is entitled to sell and transfer the full legal and
beneficial ownership of the Sale Shares on the terms sct out in this Agreement: The Sale Shares
owned by Scller are fully paid up.

() it has acquired the Sale Sharcs (property) via legal means and not via any proceeds of crime as
defined under the Prevention of Money laundering Act, 2002 or not via any other tainted or ill-
gotlen mongy or means.

(D it holds the Sale Shares free from all Third-Party Rights including lien, claims or encumbrances.
(other than any Third Party Rights explicitly set forth in the Articles) and upon delivery to the
Purchaser under the terms hercof. the Purchaser shall receive clear title to the Sale Shares:

(2) it has the requisite power and authority to enter into and perform this Agreement: and
(h) The Seller is non-resident under the IT Act for the entire financial year in which the Closing Date

falls. The Seller holds and has always held the Sale Shares as “Capital Assets™ and has incurred
loss in sale of Sale Shares to the Purchaser.

3y PURCHASER WARRANTIES

&l The Purchaser warrants to the Seller that as at the date of this Agreement:

(a) it is validly incorporated. in existence and duly registered under the laws of its jurisdiction and
has full power to conduct its business as conducted at the date of this Agreement:

(b) it has obtained all corporate authorisations and all other governmental, statutory. regulatory or
other consents. licences and authorisations required to empower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

(c) it has the requisite power and authority to enter into and perform this Agreement;

(d) entry into and performance of this Agreement will not (i) breach any provision of its

memorandum and articles of association. by-laws or equivalent constitutional documents or (i1)
(subject. where applicable. to fulfilment of the Purchaser Conditions) result in a breach of any
laws or regulations m 1s jurisdiction of incorporation or of any order. decree or judgment of any
court or any governmental or regulatony authority . where any such breach would ad\'crs/quz_ﬁﬁ‘gm}\_
10 2 material extent it ability to enter into or perform its obligations under this Agrccnf@}ifﬁ_@anﬁi’ix :

]



() pursuant to the background check requirements of the Company, the Purchaser and all principals
thercof have not (i) engaged in any prior or current criminal activity which would or reasonably
would be expected to risc to the level of a felony offense. (i1) been accused by a competent
regulator. voluntarily disclosed or admitted to. or has otherwisc been found by a court of
competent jurisdiction to have violated. attempted to violate. aided or abetter another party to
violate. or conspired to violate any of the anti-corruption laws or (iii) any evidence that the
Purchaser or related principals have been blacklisted or identified as a defaulting entity by and
Indian authority that would prevent any such party from making an investment directly or
indirectly into India.

6. INDEMNITY

6.1 The Seller hereby agrees to indemnify and keep indemnified. save. defend and hold harmless the
Purchaser. from and against any and all Losses suffered or incurred by the Purchaser on account
of any of the Seller Warranties being untrue or incorrect or inaccurate or misleading. in any
respect.

6.2 The rights and remedics of the Purchaser in respect of any breach of any of the Seller Warranties
shall not be affected by any actual. implied or constructive know ledge on behalf of the Purchaser
of any fact or circumstancc amounting to any breach of a Seller Warranty by the Seller.

0.3 The aggregate liability of the Seller under Clause 6. | shall be limited to the Price received by the
Seller. provided that the Seller shall not be liable for any claims made by the Purchaser under
Clause 6.1 above after the expiry of 3 (three) years from the Closing.

7. CONFIDENTIALITY

The partics hereto acknowledge that the terms of this Agreement, including its existence, and any other
non-public or proprictary information disclosed by a Party to other Party(ies) shall be considered
confidential information and shall not be disclosed by the parties hereto to any Third Party except (1)
where required by applicable law or any government authority and/or (ii) to its Affiliates and investors
that are bound by appropriate confidentiality obligations.

8. ASSIGNMENT

Except as provided in this clause 8 or unless the Seller and the Purchaser specifically agree in writing. no
person shall assign. transfer. charge or otherwise deal with all or any of its rights under this Agreement
nor grant. declarc. create or dispose of any right or interest in it.  Any purported assignment in
contravention of this clause 8 shall be void.

9, TRANSFER

9.1 The Purchaser shall not be permitted to Transfer the Sale Sharcs (including any interest thercof)
held by them to any Person until the consummation of the initial public offering of the Company
(IPO). Additionally. the Purchaser will offer its Sale Shares for lock-in post [PO as per
requirements under applicable law.

10. FURTHER ASSURANCES

10.1  Each of the parties shall. executc such further documents as may be required by law or be
necessary to implement and give effect to this Agreement. o




10.2  Each of the parties shall procure that its Affiliates comply with all obligations under this
Agreement which are expressed to apply to any such Affiliates.

11. CostTs

I1.1  The partics shall cach be responsible for their own Costs. charges and other expenses (including
thosc of its Affiliates) incurred in connection with the Proposed Transaction,

1.2 The Buyer shall bear all stamp duty arising as a result of the transfer of the Sale Shares, including
stamp duty payable on this Agreement.

12. NOTICES

12.1  Any notice in connection with this Agrecment shall be in writing in English and delivercd by
hand. fax. registered post or courier using an internationally recognised courier company. A
notice shall be effective upon receipt and shall be deemed to have been received (i) at the time of
delivery. if delivered by hand. registered post or courier or (ii) at the time of transmission if
delivered by fax provided that in either case. where delivery occurs outside Working Hours,
notice shall be deemed to have been received at the start of Working Hours on the third following
Business Day.

122 The addresses and fax numbers of the parties for the purpose of clause 12.1 ar¢:
(a) If to the Purchaser:

(1) Name - Abakkus Emerging Opportunities Fund-|

(i1) Address Abakkus Corporate Centre. 6th Floor. Param House. Shanti Nagar,
Santacruz Chembur Link Road. Santacruz East. Mumbai 400053

(1) Attention : Mr. Biharilal Deora

(iv) Email - Biharilal dcora & abakkusinvest.com

(b) If to the Seller;

(1) Name . Basil Private Limited

(ii) Address - 22. Saint Georges Street, Port Louis, Mauritius

(11i)  Attention : Mr Doonaye Sookye

(1v) Email - Pritish. Sookve@igeq.com: Ops. TeamD@igeq.com
13. TERMINATION

Notwithstanding any thing contrary in this Agreement. this Agreement shall be terminated automatically
upon consummation of the [PO.

14. WIHOLE AGREEMENT
This Agreement sets out the whole agreement between the parties in respect of the sale and purchase of
the Sale Shares and supersede any prior agreement (whether oral or written) relating to the Proposed
Transaction,

15. WAIVERS, RIGIHTS AND REMEDIES

Except as expressly provided in this Agreement. no failure or delay by any party in exercising any right
or remedy relating to this Agreement shall affect or operate as a waiver or variation of that right o 3:1;113’;1;: !
U







G.

SCHEDULE 1
CLOSING ARRANGEMENTS
A ¢ SELLER OBLIGATIONS

Al Closing. upon receipt of the Price and confirmation of payment of stamp duty in accordance
with paragraph B.2 below. the Seller shall deliver the duly and correctly signed irrevocable delivery
instructions. within 24 hours, addressed by the seller to its depository participant to debit from the
Seller's depository account and to credit the Sale shares in the Purchaser’'s depository account.
within T+4 business days. as set out below:

DP ID : IN303173
DP Name : Kotak Mahindra Bank Limited
Client 1D : 20200938

The Seller shall provide to the Purchaser resolutions of its board of dircctors approving this
Agreement and duly authorising its execution.

The Seller shall provide the Purchaser a tax computation certificate in relation to the sale of the
Sale Shares from a big 4 accounting firm,

The Seller shall have obtained a certification from a big 4 accounting firm stating that there arc no
Tax Procecdings under the IT Act or any labihity for any unpaid income tax in India pending
against the Scller, including any proceedings under the Section 281 of the IT Act.

The Seller shall provide to the Purchaser a duly exccuted consent letter and declaration for the
purposes of the filing in Form FC-TRS to be completed by the Purchaser with the Reserve Bank of
India.

The Seller shall arrange for the board resolution to approve transfer of shares in favor of Purchaser
and provide a certified true copy of the resolution 1o the Purchaser within 1 working days of Closing
Date.

It is clarified that in case of failure to complete any activities mentioned herein or breach of any

warranties. the Seller agrees to forthwith transfer the Price to the bank account of the Purchaser
within 3 days.

B : PURCHASER OBLIG NTTONS

Al Closing. the Purchaser shall pay by clectronic funds transfer for value on the Closing Date the
Price to the following bank account of the Seller:

Beneficiary 's Name Basil Private Limited
Bencficiary s Bank Account No 080-165764-020
IBAN Number MU47HSBC0780080163764020000USD
Banker's Name & Address HSBC Bank (Mauritius) Limited
6th Floor, HSBC Centre, 18, CyberCity. Ebene. Mauritiu
SWIFT Code HSBCMUMUOBU
Beneficiary 's Bank's Correspondent
Bank Name & Address HSBC Bank USA, New York
Correspondent Bank SWIFT code MRMDUS33







SCHEDULE 2

DEFINITIONS AND INTERPRETATION

Iz Definitions. In this Agreement. the following words and expressions shall have the following
meanings:

Affiliate shall mean, in relation to any Party, any Person that directly or indirectly Controls, is Controlled
by. or is under common Control with another Person and shall include any subsidiary or any parent
company of that Party and any subsidiary of any such parent company . in each case from time to time;

Business Day means a day other than a Saturday or Sunday or public holiday in Mauritius or in India on
which banks are open in Mauritius and in India for general commercial busingess:

Closing means completion of the sale and purchase of the Sale Shares in accordance with the provisions
of this Agreement:

Closing Date has the mcaning given in clause 3.1

Company means Veeda Clinical Rescarch Private Limited. a company incorporated in India, having its
registered office at Shivalik Plaza A. 2nd Floor. Opposite Ahmedabad Management Association.
Ambawadi. Ahmedabad -380015, Gujarat, India:

Price means the USD Equivalent of INR 142.900.358. being the aggregate price payable by the Purchaser
{o the Seller for the purchase of all the Sale Shares calculated on the basis on INR 367.22 per Sale Share;

Proposed Transaction means the transaction contemplated by this Agreement;

Sale Shares shall mean in aggregate 389,141 cquity shares of the Company, cach having a face value of
INR 2 per sharc. that arc held by the Seller on or prior (o Closing Datc and which are proposed to be sold
to the Purchaser in accordance with the terms of this Agreement:

Surviving Provisions mcans clauses 6 (( ‘onfidentialiny). 11 (Notices). 18 (Governing Law and
Jurisdiction) and Schedule 2 (Definitions and Interpretation).

Third Party Right mcans any inlerest or cquity of any person (including any right to acquire. option or
right of pre-cmption or conversion) or any mortgage. charge. pledge. lien. assignment. hypothecation,
sccurity interest. title retention or any other security agreement or arrangement, or any agreement to create
any of the above:

USD Equivalent means the United States Dollar value of the relevant INR amount under consideration
arrived at by converting the relevant Indian Rupee amount at the reference rate published on the website
of the Financial Benchmarks India Private Limited | Business Day prior to the relevant date of remittance:
and

Working Hours means 9.30am to 5.30pm in the relevant location on a Business Day.

2: Interpretation. In this Agreement. unless the context otherwise requires:
(a) references (o a person include any individual. firm. body corporate (wherever incorporated).

government, state or agency ol a state or any joint venture. association. partnership. works council
or employce representative body (whether or not having scparate legal personality):










Abakkus

Date: November 29, 2021

To:

Custody Services Unit,

Kotak Infiniti, 6th Floor,

Zone 1V, Building No. 21,

Infinity Park, Off Western Express Highway,
General A K Vaidya Marg,

Malad (E),

Mumbai - 400 097

India

Dear Sir,

Sub: Safe custody of Equity Shares for Abakkus Emerging Opportunities Fund-1

You are hereby requested to take receive free custody of shares issued by Veeda Clinical Research

Limited as detailed below for our safekeeping account number 9000003851 and demat account

number 20200938 with Kotak Mahindra Bank Limited.

The trade date to be used is the date of receipt of shares and the trade reference number to be

used is 29112021a (reference number of your choice for identification of trade in your records)

Securities in Demat Form

Securities Name ISIN Quantity Price Total
Consideration
Veeda Clinical | INE0O1HQO01026 389,141 Rs. 367.22/- 142,900,358/ -

Research Limited

Trade date: (date on which shares are received)
Counter Party Name: Basil Private Limited
Counter Party DP ID: 16015500

Counter Party DP Name: Standard Chartered Bank
Counter Party Client ID: 00005175

LEI Code of Buyer - 9845000WL2FC6C869431 ///Ly
LEI Code of Seller - 25490042HM8CJGSAGGS5
Abakkus Corporate Center, 6th Floor, Param House, Shanti Nagar, Near Grand Hyatt, Off Santacruz
Santacruz East, Mumbai — 400055, Phone no +91 22 6884 6600




Abakkus

We will ensure regulatory filings towards the above transaction will be completed within
stipulated timeline and a copy will be shared with Kotak Custody.

We request you to convert on November 29, 2021 USD amount equivalent to INR 14,29,00,358
(Rupees Fourteen Crores Twenty Nine Lakhs Three Hundred and Fifty-Eight only) by debiting
our INR account 4413117515 and make the payment towards the purchase consideration as per
the details provided below.

Currency: USD.

Correspondent Bank Name: HSBC Bank USA
Correspondent Bank SWIFT Code: MRMDUS33
Correspondent Bank Account No.: NA

Beneficiary Bank Name: HSBC Bank (Mauritius) Limited
Beneficiary Bank SWIFT Code: HSBCMUMUOBU
Beneficiary Account Name: Basil Private Limited
Beneficiary Account Number: 080-165764-020

Purpose: Remittance of sale proceeds.

Kindly make the above payment prior to receipt of stock.

Kindly accept Form 15 CA CB from our CA Arati Parmar.

Regards

%W faq

(Authorized Signatory) 5

Abakkus Corporate Center, 6th Floor, Param House, Shanti Nagar, Near Grand Hyatt, Off Santacruz Chembur Link Road,
Santacruz East, Mumbai — 400055, Phone no +91 22 6884 6600
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THIS AGREEMENT is made on 26" November, 2021

PARTIES:

I Abakkus Growth Fund-2. an entity duly organised and existing under the laws of Sccuritics and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, and having its principal
office at Abakkus Corporate Centre, 6" Floor. Param House. Shanti Nagar. Santacruz Chembur Link
Road. Santacruz East, Mumbaij 400055 (hereinafter referred to as the Purchaser, which expression shall,
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors
and permitted assigns): and

2 Basil Private Limited. a company duly organised and existing under the laws of Mauritius and
having its principal office at 22 Saint Georges Street. Port Louis, Mauritius (hereinafter referred to as
Seller. which expression shall. unless repugnant to the context or meaning thereof, be deemed to include
its successors and assigns),

(together the parties)
Words and expressions used in this Agreement shall be interpreted in accordance with Schedule 2.
ITISAGREED:

1. SALE AND PURCHASE
The Seller shall sell and the Purchaser shall purchase the Sale Shares with effect from Closing free from
all Third Party Rights and with all rights then attaching (o them including, in relation to the Sale Shares.

the right to receive all distributions and dividends declared. paid or made in respect of the Sale Shares
after Closing. The sale and purchase of the Sale Shares shall be on the terms set out in this Agreement.

2 PRICE

2.1 The aggregate consideration for the Sale Shares shall be the Price.

3 CLOSING

3 Closing shall take place on a Business Day that falls within 2 days from the execution of this
Agreement (the Closing Date) but in no event shall be later than November 30, 2021.

3.2 At Closing the Scller waives any rights over the Sale Shares conferred on it or held by it by
virtue of the Company s articles of association or othenwise,

34 At Closing. each of the partics shall deliver or perform (or ensure that there is delivered or
performed) all those documents, items and actions respectively listed in relation to that party or
any of its Affiliates (as the case may be) in Schedule |

4. SELLER WARRANTIES
4.1 The Seller warrants to the Purchaser that as at the date of this Agreement:
(a) it is validly incorporated, in existence and duly registered under the laws of its Jurisdiction and

has full power to conduct its business as conducted at the date of this Agreement:




(b)

(d)

48]

L ]

{a)

(b)

(c)

(d)

it has obtained al corporate authorisations and all other governmental, statutory, regulatory or
other consents. licences and authorisations required (o em power it to enter into and perform its
obligations under this Agreement where failure 1o obtain them would materially and adversely
alfect its ability to enter into and perform its obligations under this Agreement: :

entry into and performance of this Agreement will not (1) breach any provision of itg
memorandum and articles of association, by-laws or equivalent constitutional documents or (i1)
result in a breach of any laws or regulations in its jurisdiction of incorporation or of any order,
decree or Jjudgment of any court or any governmental or regulatory authority (iii) any deed,
contract. letier or arrangement of any nature to which the Seller is g party or may be bound or by
which any part of such Seller’s propertics or assets may be bound. where any such breach would
adversely affect (0 a material extent it ability to enter into or perform its obligations under this
Agreement:

itis the sole legal and beneficial owner and is entitled to sell and transfer (he full legal and
beneficial ownership of the Sale Shares on the terms set out in this Agreement: The Sale Shares
owned by Seller are fully paid up.

1t has acquired the Sale Shares (property ) via legal means and not vig any proceeds of crime as
defined under the Preyention of Money laundering Act, 2002 or not via any other tainted or jll-
gotien money or means:

it holds the Sale Shares free from all Third-Party Rights including lien, ¢claims or encumbrances.
(other than any Third Party Rights explicitly set forth in the Articles) and upon delivery to the
Purchaser under the terms hereof, the Purchaser shall receive clear title to the Sale Shares:

it has the requisite power and authority to enter into and perform this Agreement: and

The Seller is non-resident under the IT Act for the entire financial vear in which the Closing Date
falls. The Seller holds and has always held the Sale Shares as "Capital Assets” and has incurred
loss in sale of Sale Shares (o the Purchaser.

5 PURCHASER WARRANTES
The Purchaser warrants (o the Seller that as at the date of this Agreement:

it is validly incorporated. in existence and duly registered under the laws of its jurisdiction and
has full power 10 conduct its business as conducted at the date of this Agreement:

it has obtained all corporate authorisations and all other governmental, statutory, regulatory or
other consents, licences and authorisations required to cmpower it to enter into and perform its
obligations under this Agreement where failure to obtain them would materially and adversely
affect its ability to enter into and perform its obligations under this Agreement;

it has the requisite power and authority to enter into and perform this Agreement:

cntry mto and performance of this Agreement will not (i) breach any provision of is
memorandum and articles of association. by-laws or equivalent constitutional documents or (ii)
(subject. where applicable. to fulfilment of the Purchaser Conditions) result in a breach of any
laws or regulations in its jurisdiction of incorporation or of any order, decree or judgment of any
court or any governmental or regulatory authority. where any such breach would adversely affect
to a material extent it ability to enter into or perform its obligations under this Agreement: and




(c) pursuant to the background check requirements of the Company, the Purchaser and all principals
thereof have not (i) engaged in any prior or current criminal activity which would or reasonably
would be expected to rise o the level of a felony offense, (ii) been accused by a competent
regulator. voluntarily disclosed or admitted to. or has otherwise been found by a court of
competent jurisdiction to have violated. atlempted to violate, aided or abetter another party to
violate. or conspired (o violate any of the anti-corruption laws or (i) any cvidence that the
Purchascr or related principals have been blacklisted or identified as a defaulting entity by and
Indian authority that would prevent any such party from making an investment directly or
indircctly into India.

6. INDENNTTY

6.1 The Seller hereby agrees 1o indemnify and keep indemnified. save, defend and hold harmless the
Purchaser. from and agamst any and all Losses suffered or incurred by the Purchaser on account
of any of the Seller Warranties being untrue or incorrect or inaccurate or misleading. in any
respect.

6.2 The rights and remedics of the Purchaser in respect of any breach of any of the Seller Warranties
shall not be affected by any actual. implied or constructive knowledge on behalf of the Purchaser
of any fact or circumstance amounting to any breach of a Seller Warranty by the Seller.

6.3 The aggregate liability of the Seller under Clause 6.1 shall be limited to the Price received by the
Seller. provided that the Scller shall not be liable for any claims made by the Purchaser under
Clause 6.1 above afier the expiry of' 3 (three) vears from the Closing,

i CONFIDENTIALITY

The parties herelo acknowledge that the terms of this Agreement. including its existence. and any other
non-public or proprictary information disclosed by a Party to other Party(ics) shall be considered
confidential information and shall not be disclosed by the parties hereto (o any Third Party except (i)
where required by applicable law or any government authority and/or (ii) to its Affiliates and investors
that are bound by appropriate confidentiality obligations.

8. ASSIGNMENT

Except as provided in this clause 8 or unless the Seller and the Purchaser specifically agree in writing, no
person shall assign. transfer. charge or otherwise deal with all or any of its rights under this Agreement
hor grant. declare, create or dispose of any right or interest in it. Any purported assignment in
contravention of this clause 8 shall be void.

L TRANSFER

9.1 The Purchaser shall not be permitted 1o Transfor the Sale Shares (including any interest thereof)
held by them to any Person until the consummation of the initial public offering of the Company
(IPO). Additionally. the Purchaser will offer its Salc Shares for lock-in post IPO as per
requirements under applicable law.

10. FURTHER ASSURANCES

10.1  Each of the parties shall. execute such further documents as may be required by law or be
hecessary to implement and give effect to this Agreement.




10.2  Each of the parties shall procure that ifs Alfiliates comply with all obligations under this
Agreement which are expressed to apply to any such Affiliates.

11. Cosrs

I1.1 " The parties shall each be responsible for their own Costs, charges and other expenses (including
those of its Affiliates) incurred In connection with the Proposed Transaction.

I1.2° " The Buyer shall bear al| stamp duty arising as a result of the transfer of the Sale Shares. including
stamp duty pavable on this Agreement,

12. NoOTICES

12,1 Any notice in connection with this Agreement shall be in writing in English and delivered by
hand. fax. registered post or courier using an inlcmalionally recognised courier company, A
notice shall be effective upon receipt and shall be deemed to have been received (i) at the time of
delivery. if delivered by hand. registered Post or courier or (ii) at the time of lransmission if
delivered by fax provided that in cither case, where delivery occurs outside Working Hours,
notice shall be deemed to have been received at the start of Working Hours on the third following

Business Day.

12.2° The addresses and fax numbers of the partics for the purpose of clause 12.] are:
(a) Il to the Purchaser:

(1) Name : Abakkus Growth Fund-2

(i1) Address : Abakkus Corporate Centre, 6th Floor. Param House, Shanti Nagar,
Santacruz Chembur Link Road, Santacruz East. Mumbai 400055

(111) Aftention : Mr. Biharilal Deora

(1v) Email . Biharilal decora a abakkusinvest.com

(b) I to the Seller:

(1) Name : Basil Private Limited

(i1) Address : 22, Saint Georges Street. Pori Louis. Mauritius

(111) Attention - Mr Doonaye Sookye

(v) Email ] Prilfsh_SooI\'\'c“ajch.com:st.Tcam D@igeg.com
13. T]‘,'R_\II.\'.\'[‘I('):\'

Notwithstanding anything contrary in this Agreement, this Agreement shall be terminated automatically
upon consummation of the IPO.

14, WHOLE AGREEMENT
This Agreement sets out the whole agreement between the parties in respect of the sale and purchase of
the Sale Shares and supersede any prior agreement (whether oral or written) relating to the Proposed
Transaction,

5. WAIVERS, RIGIHTS AND RENEDIES

Except as expressly provided in this Agreement. no failure or delay by any party in exercising any right
orremedy relating to this Agreement shall affect or operate as a waiver or variation of that right or remegds




or preclude its exercise at any subsequent time. No single or partial exercisc of any such right or remedy
shall preclude any further exercise of it or the exercise of any other remedy .

16. COUNTERPARTS

This Agreement may be cexceuted in any number of counterparts, and by each party on separate
counterparts. Each counterpart is an original, but al] counterparts shall together constitute one and the
same instrument, Dclivery of g counterpart of this Agreement by ¢c-mail attachment or telecopy shall be
an cffective mode of delivery,

§ b7 VARIATIONS

No amendment of this Agreement shall be valid unless it is in writing and duly executed by or on behalf
ofall of the parties to il

18, INVALIDITY

Each of the provisions of this Agreement is severable, If any such provision is held to be or becomes
invalid or unenforceable I any respect under the law of any jurisdiction. it shall have no effect in that
respect and the parties shall use all reasonable efforts 1o replace it in that respeet with a valid and
enforeeable substitute provision the effect of which js as close (o its intended cffect as possible.

19, GOVERNING LAw AND JURISDICTION

191 This Agreement and any non-contractual obligations arising out of or in connection with this
Agreement shall be governed by, and interpreted in accordance with, Indian law,

192 The Partics agree that the courts of Neyw Delhi are (0 have exclusive jurisdiction (o scttle any
disputes (including claims for sct-ofT and counterclaims) which may arise in connection with this
Agreement and for such purposes irreyocably submit to the jurisdiction of the Ney Delhi courts,
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SCHEDULE 1
CLOSING ARRANGEMENTS
A : SELLER OBLIGATIONS

At Closing. upon receipt of the Price and confirmation of payment of stamp duty in accordance
with paragraph B.2 below. the Seller shall deliver the duly and correctly signed irrevocable delivery
mstructions. within 24 hours. addressed by the seller to its depository participant to debit from the
Seller’s depository account and to credit the Sale shares in the Purchaser's depository account.
within T+4 business days. as sct out below -

DPID : IN303173
DP Name : Kotak Mahindra Bank Limited
Client ID : 20200938

The Seller shall provide (o the Purchaser resolutions of its board of dircctlors approving this
Agreement and duly authorising its execution,

The Seller shall provide the Purchaser a tax computation certificate in relation to the sale of the
Sale Shares from a big 4 accounting firm.

The Seller shall have obtained a certification from abig4 accounting firm stating that there are no
Tax Proceedings under the IT Act or any liability for any unpaid income tax in India pending
against the Seller, including any proceedings under the Section 281 of the IT Act.

The Seller shall provide (o the Purchaser a duly executed consent letter and declaration for the
purposes of the filing in Form FC-TRS 10 be completed by (he Purchaser with the Reserve Bank of
India.

The Seller shall arrange for the board resolution to approve transfer of shares in favor of Purchaser
and provide a certified true copy of the resolution to the Purchaser within | working days of Closing
Date.

It s clarified that in case of latlure 10 complete any activities mentioned herein or breach of any

warrantics. the Seller agrees to forthwith transfer (he Price to the bank accoun( of the Purchaser
within 3 days.

B : PURCHASER OBLIGATIONS

At Closing, the Purchaser shall pay by electronic funds transfor for value on the Closing Date the
Price (o the following bank account of the Seller:

Bcncﬁci_ml- ‘s Name Basil Private Limited
Bencficiary 's Bank Account No 080-165764-020
IBAN Number MUMHSBC(J?SUOSU165764UZUUI}UUSD

Banker’s Name & Address HSBC Bank (Mauritius) Limited

6th Floor. HSBC Centre, 18, CyberCity. Ebene. Mauritiu
SWIFTCode: [ HSBCMUMUOBU e s
Benefician “s Bank's Correspondent
Bank Name & Address HSBC Bank USA. New York
Correspondent Bank SWIFT code MRMDUS33







SCHEDULE 2

DEFINITIONS AND INTERPRETATION

Definitions. In this Agreement. the following words and expressions shall have the following
meanings:

Affiliate shall mean. in relation to any Party, any Person that directly or indirectly Controls, is Controlled
by. or is under common Control with another Person and shall include any subsidiary or any parent
company of that Party and any subsidiary of any such parent company, in cach case from time to time:

Business Day means a day other than a Saturday or Sunday or public holiday in Mauritius or in India on
which banks are open i Mauritius and in India for general commereigl business;

Closing means completion of the sale and purchase of the Sale Sharcs in accordance with the provisions
ol this Agreement:

Closing Date has the meaning given in clause 3.1-

Company means Veeda Clinical Research Private Limited. a company incorporated in India, having its
registered office at Shivalik Plaza A. 2nd Floor. Opposite Ahmedabad Management Association.
Ambawadi. Ahmedabad -380013. Gujarat, India:

Price means the USD Equivalent of INR 85.000.046. being the aggregate price payable by the Purchaser
to the Seller for the purchase of all the Sale Shares calculated on the basis on INR 367.22 per Sale Share:

Proposed Transaction means the transaction contemplated by this Agreement:

Sale Shares shall mean in aggregate 231,469 cquity shares of e Company. cach having a face value of
INR 2 per share. that are held by the Seller on or prior to Closing Date and hich are proposed (o be sold
to the Purchaser in accordance with the (erms ol this Agreement:

Surviving  Provisions means clauses 6 (Confidentiality), 1] (Notices). 18 (Governing Law and
.;’m'r',\'dfc'.ffrm) and Schedule 2 (Definitions and bue:‘;)remn'rm):

Third Party Right means any interest or equity of any person (including any right to acquire. option or

right of pre-emption or conversion) or any mortgage. charge. pledge, lien. assignment, hypothecation,
seeurity interest. title retention or any other security agreement or arrangement, or any agreement to create
any of the above:

USD Equivalent means (he United States Dollar value of the relevant INR amount under consideration
arrived at by converting the relevant Indian Rupee amount at the reference rate published on the website
of the Financial Benchmarks India Private Limited | Business Day prior to the relevant date of remittance:

and

Working Hours means 9.30am to 5.30pm in the relevant location on a Business Day.

h)

{a)

[nerpretation, In (his Agreement. unless the conteyt otherwise requires:

references 10 a person include any individual, [irm. body corporate (wherever incorporated).
government, state or agency of a state or any joint venture, association. partnership, works council
or employce representatiye body (whether or not hay ing separate legal personality):







IN WITNESS WHEREOF this Agreement has been duly executed by the parties and is intended to be

and is hereby delivered on the date first aboye written.

Signed and delivered for and on behalf of
BASIL PRIVATE LIMITED

Signature
Name
Title

Signed and delivered for and on behalf of
ABAKKUS GROWTH FUND-2
(represented by ABAKKUS ASSET MANAGER LLP as Investment Manager)

duly represented through its authorised representative

i3 % 1 %

Name : Biharilal Deora

Title ; Designated Partner
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