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SHARE PURCHASE AGREEMENT

THis SHAaRE PURCHASE AGHREEMENT (ihis "A ¢ g~
"Execution Dale™) { greement’™) is made as af 02 Febeuary, 202 (the

AMONGST

GAUDIUM IvE AND WOMEN HEALTH PIIII'IMTE LIMITED, g pri imi '

| ', & private limited company and having its

registered address nt A-41, Ground Floor, Chander Nagar, Janakpuri, New Delhi - 1 10058 I'hﬂm'xﬂﬂ'

referred to as the “Purchaser” which expression shall, unless repugnant 1o the context or meaning

t;rer:ofibe deemed to mean and include its successors, administrators and permitied assigns) of the
IRST PART;

AND

Suck ENTITIES As MENTIONED IN ANNEXURE A, (hereinafier referred 1o as “Sellers” which
expression :h:‘ltll, unless it be repugisant to the context or meaning thereof, be deemed 1o mean and
include his heirs, executors, administrators and permitted assigns) af the SECOND PART;

AND

GAUMUM INTERNATIONAL PRIVATE LIMITED, Company incorporated under the Companses Act,
1956 and having its registered office at A-41, Ground Flooe, Chander Magar, Janakpuri, New Dethi -
110058 (hereinaficr referred 1o as the “Company” which expression shall, unless repugnant to the
context or meaning thereof, be deemed to mean and include its successors) of the THIRD PART;

The Purchaser, the Sellers and the Company shall hereinafier be known individually as a “Party” and
collectively as “Parties™ ns the context may require.

WHEREAS:

Al The Company is a privale limited company incorporated under the laws of India with an
guthorized share capital of INR 5,00,000- (Indiar Rupees Five Lacs only divided into S0.000
{Fifty Thousand) Equity Shares of INR 10/- { Indian Rupees Ten) each and an issued, subscribed
and paid up capital of INR 5,00,000/- ({ndian Rupees Five Locs anly) divided into 30,000 (Fifty
Thousand) Equity Shares of INR 10V- (fnclicm Rupees Ten) each. The details of the shareholding
patrern of the Company as on the Execution Date are a5 annexed in Annexure B,

B. The Partics have agreed that the Sellers chall sell their entire 50,000 (Fifty Thousand) number

of Equity Shares amounting 1o | 00%% (one hundred percent) of the Equaty Share Cagital ["Sale
Shares") to the Purchaser on the Closing Date such that, the Purchaser acquires and holds ensire

100 % (one hundred pereent) of the Equity Share Capital with its mominees as on the Closing
Date.

sh ta record in the manner hercin mentioned the terms and conditkons on

C. The Parties hereto wi
re and the Sellers shall sell the Sale Shares to the Purchaser,

which the Purchaser shall acqui
THE PARTIES AGREE AS FOLLOWS:

l. DEFINITIONS AND INTE RFRETATIONS

i.1  Defimitions
e extent pol inconsistent with the comext ihereol or

this Agreement, the following terms, tot .
o : owing mennings assigned to them herein below:

otherwise defined herekn, shall have the foll



jl.

d.1

4.2

4.3

=N |

“Equity Shares” shall mean the fully paid-up equity shares of the Company

“Equity Share Capital” shall mean the fully di [ '
Mot e ully diluted paid up equity share capital of the Company

UINR" means the Inwiul currency of India;

“Person” shall include an individunl, an sssociation. a ¢
it trust, an unmcorporated or
incloding a govemment or
any other lepal entity;

. : oeporalion, a parinership, a joint ventre,
g@lsatm n chim steck company or other entity ar arganisation,
palitical subdivision, ar an agency or instrumentalicy thereof andior

SALE aND PURCHASE OF SHARES

Un the Closing Date, the Sellers hereby agrees to sell, transfer and convey the Sale Shares to the
F'Lu'dlmm-r .fnr 4 per share price of INR 250/- (Indian Rupees Twe Hundred and Fifiy) for 2 total
consideration of INR 1,25,00,000/- (Indian Rupees One Crare and Twenty Five Lacs anly) (the
"Consideration™ and the individual break-up to be paid 10 each Seller is provided in Amsexure

C, and the Purchuser hereby agrees to purchase, acguire and accept the Sale Shares for
Comsideration from the Sellers,

PRE-CLOSING COVENANTS

The Parties agree that the obligation of the Purchases to purchase the Sale Shares in the manner
provided herein is conditional upon recerpt of all corporste approvals {including ol refevant
resadinions regidred wnder the applicable laws) by the Sellers and the Company for undertaking
the underlying transaction for sale-purchase of the Sale Shares under this Agreement to the
satisfaction of the Purchaser as of the Clasing Date.

CLOSING

The closing of the sale and purchase of the Sale Shares provided for in this Agreement (the
“"Closing™) shall take place on such date and at such place as may ke mutually agreed between
the Parties (the "Clasdag Date™),

Simultaneously upon receipt by the Sellers of the Consideration (through telegraphsc transler to
the Sellers' bank account), the Sellers shall provide to the Purchaser or its authorized
representstive duly executed transfer deeds thereby translerring all the beneficial rights and
interest in the Sale Shares alongwith the share cenificates representing the Sale Shares

The Campany shall carry out all necessary actions and conduct all required/ relevant boand
meeting/ sharehalder mestings an the Closing Date as may be required under the Applicable
Laws far the purpose of effectuating the underlying transaction under this Agreement.

REPHRESENTATIONS AND WARRANTIES
Fach Party represents, severally and nat jointly, to the ollver Parties hereto thar:

{a)  itisa company, duly arganized, validly existing and in good standing under the applicable
 laws of Indis;
{h) it has the power and authority 10 execute and deliver this Agreement and ihe relevant

i s i this Agreement.
rrecments that may be entered into between the Parties in pursuance ]
EII;: execution [lnﬁ:lll\':ry of this Agreement by the relevant Party and the perfonmance



6.1,

6.2,

Tl

of the transactions contemplated therein by such party has been duly sulhorized and
approved;

{c)  wpon execution, this Apreement shall constitute legal, valid and binding obligations of each
Party, enforcenble in accordanee with s teoms;

Wy the ex:clutiau. delivery and perlonnance ol this Agreement and the consummation of the
transactions contemplated berein do not (i) violate its organizational, charter or governance
documents, of ANY CONICTS, DEresments or any other instruments to which it is a party, or
[(12) viokste any order, judgment, decree against or binding upon such Party;,

()

i1 has not taken any action and no ather steps have been taken or legal proceedings started
by or against it in any court of kaw for winding up, dissolution, or for the appointment of &
receiver, ndministrates, trustee over any or all of its assets; and

i(f) it has not taken any action and no other steps have been taken ar legal proceedings started
by or against it for declaring it as insolvent,

GOVERNING LAW AND RESOLUTION OF THSPUTES

Any dispute arising out of or in connection with this Agreement, including any question regarding
its existence, validity or termination, ghall be referred fo and finally resolved by arbitration al
New Delhi in accordance with the arbitration rules of the Arbitration and Concilintion A, 1996
which rules are deemed to he mcorporated by reference in this clause. The language of the
arbitration shall be English. The arbitration tribunal shall consist of a sole arbitrator, mutually
appainted by the Parties. The arbitration award rendered shall be final and binding on the Partses.

This Agreement, including all maiters relating to its validity, construction, performance and
enforcement, shall be governesd by and construed in accordance u_rhfh Indinn law and the cours
of New Delhi shall have exclusive jurisdiction over any disputé arising out of this Agreement.

MNOTICES

notice or other communicatian that may be given by one Pasty to the other shall be in wriling
;ngshall be served either by (i) hand delivery duly acknowledged; e (i) sent by regustered past
with acknowledgment duoe. or (iit) by facsimile at the respective addresses set owt in this
Agreement or al such ather nidress ns may be subsequently intimated by an¢ party to the other

in writing as set out hexein, I the motice is sent by facsimile, the said netice shall also be sent by
registered post pcknowledgment due.

TERM AND TERMINATION

This Agreement shall come inte effect and force and be binding on the Parties from the Execution
Date and shall remain in full force unless terminated.

This Agreement may be terminated at any time priee to the Clasing by mutusl consent of the
Parties hereda,

MISCELLANEOUS PROYISIONS

Assignment

[ i {l
This Agreement and the rights and liabilities hercunder shall bind und inuee 10 the }J:Lmt'g .-.1111" . ::
et essors of the Parties hereto, Neither the rights noc the obligations o hnypm :,
I;spﬁ;ﬁ:ﬂs::rﬁ mav be transferred or assigned without the written consent of the other Party.
i5 A

3



9.2, Confidentiality

The Sellers and the Purchaser shall keep the contents hereof confidential unless there is mutual
agreeme 1o disclose the term, or i the Parties are required to disclose such nformation =
required foe regulatory or other statutory purposes; provided however, sisch Parties may reveal
the confidential information to their respective accountants, counsel or lenders (i) who need o
know the confidential information, and (il) who are informed by such disclasing Party of the
confidential nature of the confidentinl information,

[Remainder of the Page is Intentlonally left Blank]



ANNEXURE A
Detalls of Sellers

Party Parliculurs

Dr Manika Khanna Residential address: B2/39, Janak Puri, New Delhi-1 10058

wln Dr Peeyush | PAN NO - AKOPER1600C

Khanna

Dr Pecyush Khanna Residentinl address: D250, Jinak Puri, Mew [elbi-1 10058
[ sfo Mr Roop Narayan | PAN NO — AHPPKG6STOM

Annexure B
Details of the Equity Shares

Name of Sharcholder | Number  of | Distinetive Numbers Shareholding
Fully TPaid- Percentape
up  Equily [~
Shares hield From To
Or. Manika Khanna 47,500 I 7.500 95%
Ur, Peeyush Khanna 2.500 47,501 000 5%
TOTAL 504K} 100%
ANNEXURE C
Details of Consideration
Bank Account Details
sr. Name of | Ammount of Considerntion
No. Sharcholder
(i) Dr. Manika | INR 1,18,75,000 Account Number:
Ehannp SO0100219336320
Bank Address: HDFC Bank,
Plot No. 28, Block -
B. Community Centre, Janak
Puri, New Delhi- 110058
IFSC: HDFCOD0D] 29
(i) Dr. Peeyush | INR 6,25,000 Account Number:
Khanna SO200050707 193
Bank Address: HDFC Bank,
Plot No. 28, Block -
B, Community Centre, Janak
Puri, New Delhi-1 10053
IFSC: HDFCOO00 129
TOTAL INR 1,25,00,000




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SURSCRIBED THE I8

RESPECTIVE HANDS TO THESE PRESENTS ON THE DAY, MONTH AND YEAR HEREIN
WRITTEN:

Murehaser:
GAarnmins Ve AND WosMEN HEALTH PRIVATE LiIsumen

For Gaudium IVF And Women Health P, Lid,

R

Name: Dr, Peeyush Khanna
Designation: Director

 dated 02 February, 2023 enbered e
This skgnature forms pant of the Share Pul‘ﬂluuh;_mnnﬂ . ; 3 _
J::I::ﬂr M:r::‘ﬁ; Khanna, Dr Peeyush Khannn, Guadivm Intemational Private Limited and Camnliam

IVF and Women Health Private Limired



Seller Mol
Dr Manikn Khanna

gl

Seller No2:
Dr Peeyush Khanna

fop®

The Company:
GAUDIUM INTERNATIONAL PRIVATE LAMITED

Por Gaudium Internationc Pvi. ..

M Director

Wame: Dr. Manika Khanna
Dresignation: Director

i Share Purch
This signature page forms part of the
between Dr Manika Khanna, Dy F-;c}:ush Ehanna,
IVE and Women Health Private Limited

use Agreement dated _ ¢
Guadivm Iternational Private Linvitesd and Gawwlivam

2™ February, 2023 gntered i



