SHAREHOLDERS AGREEMENT BY AND
BETWEEN

GSP CROP SCIENCE PRIVATE LIMITED

AND

THE PROMOTERS OF GSP CROP SCIENCE PRIVATE LIMITED

AND

THE INVESTOR(S)



SHAREHOLDERS AGREEMENT

THIS SHAREHOLDERS AGREEMENT (“SHA™) made at Ahmedabad on this
=02 5 5\ (the Execution Date) by and amongst:

The Persons listed in Schedule 1, (hereinafter collectively referred to as the
“‘Promoters”, which expression shall, unless repugnant to or inconsistent with the
context or meaning thereof mean and include each of their respective
successors/heirs, executors, administrators and assigns) of the First Part;

GSP CROP SCIENCE PRIVATE LIMITED, a private limited company incorporated
under the Companies Act, 1956 and having its registered office at 403, Lalita Complex,
Near Jain Temple, 352/3 Rasala Road, Navrangpura, Ahmedabad - 380009

(hereinafter be referred to as a “Company" which expression shall unless repughant 4
to the context or meaning thereof be deemed to mean and include its subsidiafies® B % &
successors and permitted assigns) of the Second Part; g § i {Zi ;,%:;
_ : A
The Persons listed in Schedule 2, (hereinafter collectively referred to as thé% % | 4 &
"Investor(s)”, which expression shall, unless repugnant to or inconsistent with thg ¢ ;;% 2
context or meaning thereof, mean and include each of their respectivg =1 =
successors/heirs, executors, administrators and assigns) of the Third Part; @,g %«?ﬁ

The Investor(s), each of the Promoters and the Company is referred to individu%ﬁfy‘i A%
a “Party” and collectively as the "Parties" &

That the Investor(s) have agreed to buy the shares of the Company, in the prop@rtionég o
as defined in Schedule 2, by virtue of the right transferred to them by the Pronﬁ‘;p@rs%% o £
and consequently shall be entitled to be the shareholders of the Company subjiéogtoi‘:é%ﬁ 0
the terms and conditions set forth in this agreement and the Company has agrégdto & &
register Investor(s) names in the memher's register on the terms and conditiogs set%"f

out in this Agreement; L.
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ALL PARTIES HERETO AGREE AS FOLLOWS:
PURCHASE OF SHARES

Subject to the terms and conditions specified in this Agreement, the Investor(s) hereby
agrees to buy, and the Company agrees to transfer to the Investor(s), free and clear
of alf Encumbrances 500 Shares in aggregate, and individually as defined in Schedule
2, at an aggregate price of INR 6,00,000/- (Rupees Six Lakhs only) at Rs. 1200/- per
share (the "Investor Purchase Price") based on the valuation agreed between the
Parties.

RESTRICTION ON TRANSFER

RIGHT OF FIRST OFFER

If at any time, the Investor(s) desires to transfer the Equity Shares held by it in the
Company due to any reason whatsoever, it shall offer such Equity Shares in the first
instance, to the Promoters ("promoter offer"). Further, where the Investor(s) is an
employee, in the event of cessation of Investor(s) employment, the Investor and
his/her relative shali mandatorily offer all their Equity Shares to the Promoters
("promoter offer").

The Promoter offer shall be made by notice in writing by the investor(s) setting out the
number of Equity Shares being offered to the Promoters together with the price. The
Price of the Promoter offer shall be such that the Investor shali get 8% p.a. simple
interest return on the original acquisition price of share i.e Rs. 1200/-.

The offer shall limit the time within which, if the Promoter offer is not accepted, it shail
be deemed to have been declined, provided that the time fixed in the said notice shali
not be less than 60 (sixty) days ("promoter offer period”),

Within the aforesaid time, the promoters shail be entitied to accept the promoter offer
Or name any other person or persons who shail accept the promoter offer at the price

Investor(s) shall make payment of the price thereof against delivery of shares and
requisite formgﬁlj,tig_g@g_e completed by Investor(s).
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purchaser as may be specified by the Promoters.

The Drag Along Notice shall state:

* The details of the thirg party purchaser and the price per share offered by the
purchaser (the Drag Along Price);

purchaser all the Investor Shares within ten (10) Business Days of receipt of
the Drag Along Notice at the Drag Along Price: and

Proposed Third Party purchaser also acquires all the Shares held by the Investor(s)
specified in the Drag Along Notice for the price mentioned above and on same terms
and conditions as applicable to the Shares offered. :




TERMINATION

This Agreement shall stand terminated upon the Investor(s) ceasing to hold any
Investor Shares or the listing of the equity shares of the Company on a recognised
stock exchange though Initial Public Offer (IPO), whichever is earlier.

AMENDMENT

This Agreement may be modified or amended only by a writing duly executed by or on
behalf of the Parties.

EXPENSES

Each Party shall bear its own costs and expenses in relation to this Agreement except
for the expenses on the issue of Investor Shares, which shall be borne by the
Company.

NOTICES

All notices, requests, demands and other communications made or given under the
terms of this Agreement or in connection herewith shall be in writing and shall be elther
personally delivered or mail and shall be addressed to the appropriate party at the
following address or to such other address or place as such party may from time to
time designate :

e Tothe Promoters: Mr. Kenal Vrajmohan Shah

» Address: 29/11, Manikamal Co. Op. Housing Soc. Lid, Sal Hospital Road, Nr,
Surdhara Circle, Thaltej, Ahmedabad - 380054

o Tel: 9687652901

» Email kenal1969@yahoo.co.in

» Tothe Company: Mr. Kenal Vrajmohan Shah, Managing Director

¢ Address: 403, Lalita Complex, Near Jain Temple, 352/3 Rasala Road,
Navrangpura, Ahmedabad - 380009

e Tel: 079-61915151

» Email: mdoffice@gspcrop.in

For the attention of;:

The Investor(s) : As per Schedule 2
Address: As per Schedule 2

Tel: As per Schedule 2

Emaii: As per Schedule 2
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Uniess another address has been specified by a Party hereto by written notice thereof
to the other Party, any notice, request, demand or other communication given or made
pursuant to this Agreement shall be deemed to have been received (i) in the case of
personal delivery, on the date of delivery, (ii) in the case of mail delivery, on the date
which is 5 (five) days after the mailing thereof.

For GSP Crop Science Private Limited

SIGNED

Mr. Kenal V. Shah
Managing Director
DIN: 00094439

For Promoters

SIGNED
Kenal V., Shah

For Investor

SIGNED
Shital Avinash Mane




Schedule - 1 — List of Promoters

Sr. No. List of Promoters
1 Mr. Kenal Vrajmohan Shah
2 Mr. Bhavesh Vrajmohan Shah
3 Mr. Vrajmohan Ramanlal Shah
4 Mr. Vrajmohan R. Shah & Ms. Vilasben V. Shah
5 Vrajmaohan Ramanial Shah (HUF)
6 Ms. Vilasben Vrajmohan Shah
7 Mr. Tirth Kenal Shah
8 Mrs. Falguni Kenal Shah
9 Mrs. Deepa Bhavesh Shah
10 | Kenal Vrajmohan Shah (HUF)
11 Bhavesh Vrajmohan Shah (HUF)

Schedule - 2 - List of Investor(s)

:8r.No.:| - Name oftheinvestor | No.ofshares |- = Total Amount - .| Contactdetails’
1 Shital Avinash Mane 500 Rs. 6,00,000/- ‘




AMENDMENT AGREEMENT DATED NOVEMBER 12, 2024

TO THE SHAREHOLDERS® AGREEMENT DATED FEBRUARY 26, 2021

BY AND AMONGST
GSP CROP SCIENCE LIMITED
AND
BHAVESH VRAIMOHAN SHAH
AND
TIRTH KENAL SHAH
AND
FALGUNI KENAL SHAH
AND
VILASBEN VRAJMORAN SHAH

AND

DEEFPA BHAVESH SHAH
AND

SHITAL AVINASH MANE



IlfIlllllllllllllllllll‘ll IIHIIIIIIIIIHIlIIIHIIIII

5494

INDIA NbN JUDICIAL

Government of Gujarat

Certificate of Stamp Duty

Certificate No.

Certificate Issued Date 08 \Nov 2024 03:41 PM

Account Reference : _!MPACC (Fi)/ g]eiimpm/ MIRZAPUR COURT/ GJ~AH

Unique Doc. Reference ~ * SUBIN-G. GJGJELIMP1004366047559270W
Purchased by :ﬁ.'_ o _GSP CF{OP SC!ENCE LIMITED

Description of Docum:_enlt.f  : : Arttcie 5( ) Agreement {not otherw;se provided for)‘
Description B : : AG REEMENT

Consideration Prlce (Rs) : 0 g

(Zero

First Party e : .-;GSP CROP SCIENCE LIMITED

Second Party ' SHITAL AVINASH MANE

StampDuty PaidBy ' GSPCROP SCIENCE LIMITED

Stamp Duty Amount(Rs.) 300 R AL
(Three Hundred only)

0018822270

Statutory Alert:

1. The auihenticity of this Stamlp certificate gshould be verifled at "'www.shellestamp.com' or using e g ile App of Stock Helding,
Any discrepangy in the details on this Certificate and as availabie on the woebsite  Mobile App remiers t invalid.

2. The onus of chacking the legifimacy is on fhe users of the centificate.

3. in case of any discrepancy please inform the Competent Authority.




This amendment agreement to the shareholders’ agreement dated February 26, 2021 (the “Existing SHA™), is
made on November 12, 2024 at Ahmedabad (the “Amendment Agreement”), by and amongst;

(1)

(2)

3)

(4)

(5)

(6}

N

GSP CROP SCIENCE LIMITED, a public limited company incorporated in India, under the
Companies Act, 1956 with CIN U24120GJ1985PLC007641, having its registered office at 404, Lalita
Complex, Rasala Road, Mithakhali Six Road, Navrangpura, Ahmedabad, Gujarat, India, 380 009
(hereinafier referred to as the “Company™);

BHAVESH VRAJMOHAN SHAMH, an Indian resident and residing at 35, Manikamal Society, SAL
Hospital Road, Nr. Surdhara Circle, Thaltej, Bodakdev, Ahmedabad, Gujarat 380054 (hereinafier
referred o as “Promoter No. 1”7 or “Bhavesh Shah™);

TIRTH KENAL SHAH, an Indian resident and residing at 29/11, Manikamal Society, SAL Hospital
Road, Nr. Surdhara Circle, Thaltej, Bodakdev, Ahmedabad, Gujarat 380054 (hereinafter referred to as
“Promoter No. 2” or “Tirth Shak™);

FALGUNI KENAL SHAH, an Indian resident and residing at 29/1 |, Manikamal Society, SAL Hospital
Road, Nr. Surdhara Circle, Thaltej, Bodakdev, Ahmedabad, Gujarat 380054 (hereinafier referred to ag
“Prometer No., 3” or “Falguni Shah”);

VILASBEN VRAJMIHAN SHAH, an Indian resident and residing at 29/t |, Manikamal Society, SAL
Hospital Road, Nr. Surdhara Circle, Thaltej, Bodakdev, Ahmedabad, Gujarat 380054 (hereinaficr
refetred to as “Promoter No. 4” or “Vilasben Shah™);

DEEPA BHAVESH SHAH, an Indian resident and residing at 35, Manikaimal Society, SAL Hospital
Road, Nr. Surdhara Circle, Thaltej, Bodakdev, Ahmedabad, Gujarat 380054 (hereinafier referred fo as
“Deepa Shah™); and

SHITAL AVINASH MANE, and Indian resident and residing at G 014 Krishan Green Appartments,
Vidyaranyapura, Bangalore-560097 (hercinafter referred to as “Investor™)

Promoter No. 1, Promoter No. 2, Promoter No. 3 and Promoter No. 4 shail hercinafter, collectively be referred to
as the “Promoters”. Deepa Shah shall hereinafter referred Lo as the “Promoter Group™.

The Company, the Investor(s), the Promoters and the Promoter Group shall hereinafter be referred to individually
as a “Party” and collectively as the “Parties”.

WHEREAS:

I

The Company had entered into the Existing SHA with the Investor(s), Promoters and Promoter Group, to buy
equity shares of the Company in the proportion as defined in the Existing SHA and by virtue of the right
transferred to them by the Promoters be entitled (o be the shareholders of the Company.

The Company is considering, subject to necessary approvals and market conditions, an initial public of! fering
of its equity shares comprising a fresh issue of equity shares of face value of 210 cach (“Equity Shares™) and
an offer for sale by certain existing shareholders of the Company in accordance with the provisions of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018,
as amended (the “SEBI ICDR Regulations™) and other applicable Law (such initial public offering of the
Equity Shares, the “IPO”) and listing of the Equity Shares on BSE Limited and the National Stock Exchange
of India Limited (together, the “Stock Exchanges”}. The IPO may also include a further issue of specified
securities to existing Shareholders and/or any other person, undertaken by the Company (the “Specified
Securities” and such further issue, the “Pre-IPO Placement™) to be undertaken prior to the filing of the red
herring prospectus to be filed in relation to the 1PO, which, if undertaken, will be reduced from the Fresh
Issue.

Accordingly, the Parties are entering into this Amendment Agreement with the objective of amending certain
provisions and providing waivers and consents in refation to their rights under the Existing SHA, upon the
terms and subject to the conditions hereinafter set forth.

NOW THEREFORE, in consideration of the premises and the mutual coyem et forth herein, and for other
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good and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. GENERAL

L1

1.3.

This Amendment Agreement is made pursvant to the clause titled “Amendment” of the Existing SHA
and shall be effective on and from the exccution hereof (“Execution Date™).

The terms of this Amendment Agreement shall be read and interpreted in conjunction with those of
the Existing SHA. In the event of a conflict between the terms of this Amendment Agreement and the
Existing SHA, the terms of this Amendment Agreement shall prevail.

Except to the extent expressly provided in this Amendment Agreement, this Amendment Agreement
does not and shall not be construed to modify any other terms and conditions of the Existing SHA and
the same shall continue to be in full force and effect,

2. AMENDMENTS

2.1

2.2.

2.3

The reference to “Premoters” in the Existing SHA is hereby clarified to mean Bhavesh Shah, Tirth
Shah, Falguni Shah and Vilasben Shah.

The clause titled “Restriction on Transfer” of the Existing SHA is amended and substituted in its
catircty with the following;

“Except the Fquity Shares transferred pursuant to the IPO, the Investor(s) shall not directly or
indirectly, transfer or encumber any of the Equity Shares held by them, in any manner whatsoever, or
cnler intg any agreement or arrangement to transfer or encumber any of the Equity Shares held by
them, in any manner whatsoever, without prior written consent of the Promoters.”

The clause titled “Termination” of the Existing SHA is amended and substituted in its entirety with
the foilowing:

“This Agreement shall be terminated upon the (i) Investor(s) ceasing to hold any Shares in the
Company, or (i} on the filing of the red herring prospecius of the Company with the Securities
Exchange Board of India, the Stock Exchanges and the Registrar of Companies, Gujarat at
Ahmedabad, without any further corporate or other action by the Parties, whichever is earlier”

3. WAIVERS AND CONSENTS

3L

3.2

In order to facilitate the IPO and any Pre-IPO Placement, the Promoters and the Investor(s) hereby
agree to consent and waive, till March 31, 2028 or such date on which the Board of Directors of the
Company decides not to undertake the IPO, whichever is earlier (the “Long Stop Date™), and such
consents and waivers are hereby acknowiedged by the Parties to be in accordance with and in full
compliance of the “Amendments” clause of the Existing SHA, their respective rights and the
obligations, as applicable, under the following provisions of the Existing SHA:

(a) The clause titled “Right of First Offer” of the Existing SHA solely to the extent of the Equity
Shares issued, allotted and transferred pursuant to the 1PO;

(b} The clause titled “Drag Along Rights” of the Existing SHA solely to the extent of the Equity
Shares tssued, allotted and transferred pursuant to the TPQ;

Each Party consents to disclose the terms of the Existing SHA and this Amendment Agreement, in the
draft red herring prospectus, red herring prospectus, prospectus and all other documents in relation to
the PO, to the extent required under applicable law and/ or as necessary for the purposes of the IPO.
Each Party consents to the filing of such copies of the Existing SHA and this Amendment Agreement,
as may be required, along with a copy of the red herring prospectus and prospectus, with the Securities
and Exchange Board of India, the relevant registrar of companies, the stock exchanges here the Equity
Shares are propesed to be listed or any other regulatory/ statutory authority, in relation to the 1PO, and
to make available copies of the Existing SHA and this Amendment Agreement as material documents
for inspection by public (including by hosting the aforesaid-4fCimeiits.
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being availabie at the Company’s registered office), to the extent required under applicable law and/or
as necessary for the purposes of the 1PO,

4. TERMINATION OF THIS AMENDMENT AGREEMENT

4.1

4.2.

4.4,

4.5.

The Parties agree that this Amendment Agreement shall stand automatically terminated without any
further action or deed required on the part of any Party, upon the earlier of the following events:

(a) this Amendment Agreement being terminated by the mutual written agreement of all Parties;
(b) the Long Stop Date; or

{¢c) on the filing of the red herring prospectus of the Company with the Securities Exchange Board of
India (“SEBI"), the Stock Exchanges and the Registrar of Companies, Gujarat at Ahmedabad,
without any further corporate or other action by the Parlies..

With respect to any Party, this Amendment Agreement shall stand automatically terminated, without
any further action or deed required on the part of any other Party, upon such Party ceasing to hold any
Equity Shares in the Company, subject to surviving rights and obligations of such Party which accrue
on or prior to the date of such Party ceasing to be a Shareholder.

In case of termination of this Amendment Agreement in accordance with Clause 4.1 (a) and (b), the
Existing SHA (as existing prior to the execufion of this Amendment Agreement) shall immediately
and automatically stand reinstated and afl amendments to the Existing SHA, under or pursuant to this
Amendment Agreement, and any other action taken pursuant to this Amendment Agreement and all
waivers and consents granted in connection with the Existing SHA, shall automatically stand
rescinded and revoked (and shall have no force and effect), and the Parties shall act in accordance with
Clause 4.5 to give effect to the aforesaid,

The termination of this Amendment Agreement shall be without prejudice to the accrued rights and
obligation of the Parties hereunder prior to such termination,

In case of termination of this Amendment Agreement in accordance with Clause 4.1(a) and (b), the
Parties agree that the provisions of the Existing SHA (as existing prior to the execution of this
Amendment Agreement) shall: (i} immediately and antomatically stand reinstated, with full force and
effect, without any further action or deed required on the part of any Party; and (i) be deemed to have
been in force during the period between date of execution of this Amendment Agreement and the date
of termination of this Amendment Agreement, without any break or interruption whatsoever. Each
Party severally agrees to take all necessary steps and perform all necessary actions, as may be required,
inciuding (i) making relevant filings and applications (as applicablc) with the government authority in
relation to the abave, and {jii) re-constitution of the Board in accordance with the terms of the Existing
SHA prior to the execution of this Amendment Agreement, to give effect to the aforesaid. In this
regard, the Company shall take at steps to convene the meetings of the Board and Shareholders within
30 days of the carlicr of (i) the Long Stop Date or (ii) the date on which the Board decides to withdraw
any offer document filed with any regulator in respect of the 1PQ, including any draft offer document
filed with the SEBI, as applicable, for this purpose.

5. REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants, severally and not jointly, and with respect to itself, to the other Parties
hercto that:

(1)

(i)

& T
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it has the power and authority to execute and deliver this Amendment Agreement and is not prohibited
from entering into this Amendment Agreement,

this Amendment Agreement has been duly authorized by the respective Parties and upon execution and
delivery will be a legal, valid and binding obligation of such Party enforceable in accordance with its
terms; and




(iit} the execcution and delivery of this Amendment Agreement and the promises, agrecments or
undertakings of such Party under this Amendment Agreement do not: (i) violate any applicable Law,
or agreements or any other instriinents which the Pariies have executed, or (i) violate or contravene
the provisions of or constitute a default under any documents, or contracts, which are applicable to
them.

COUNTERPARTS

This Amendment Agreement may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. The delivery of signed counterparts by facsimile transmission
or electronic mail in “portable document format™ (.pdf) shall be as effective as signing and delivering the
counterpart in person. In the event any of the Parties delivers a pdf format signature page of a signature page
to this Amendment Agrcement, such Party shall deliver an originally executed signature page at any time
thereafter upon request; provided, however, that the failure 1o deliver any such originally executed signature
page shall not affect the validity of the signature page delivered by in pdf format.

MISCELLANEOUS

7.1, The provisions of the clauses titled “Purchase of Shares”, “Expenses” and “Notices™ of the Existing
SHA are deemed to be incorporated herein by way of reference and shall apply mutatis mutandis to
this Amendment Agreement.

7.2, Asatand from the Execution Date, this Amendment Agreement forms an integral part of the Existing
SHA, and when read together, constitutes the entire agreement and understanding between the Parties
in relation to the subject matter and shall remain valid, operative, binding, subsisting, enforceable and
in full force and effect. If there is any conflict on any specific matter(s) between the provisions of this
Amendment Agreement and the Existing SHA, the Parties agree that the provisions of this
Amendment Agreement shall prevail to the extent of such conflict.

7.3.  Ifany term or provision of this Amendment Agreement is deemed invalid or unenforceable, then such
term or provision shall be ineffective to the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining terms and provisions of this Amendment Agreement.

7.4.  This Amendment Agreement shall not be modified or waived, cxcept as otherwise agreed previously

in writing and executed by all Parties to this Amendment Agreement.

[SIGNATURE PAGES TO FOLLOW)]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOF, this Amendment Agreement has been duly executed by the Parties or their authorised
signatories on the day and year first above wrilten.

Signed for and on behalf of GSP CROP SC1 E LIMITED

M_.

BHAVESH YRAJMOHAN SHAH
MANAGING DIRECTOR
DIN: 00694669
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOF, this Amendment Agreement has been duly executed by the Parties or their authorised
signatories on the day and year first above written.

Signed by BHAVESH VRAIJIMOHAN SHAH

o




TIHS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOF, this Amendment Agreement has been duly executed by the Parties or their authorised
signatories on the day and year first above written.

Signed by TIRTH KENAL SHAH




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOF, this Amendment Agreement has been duly exccuted by the Parties or their authorised
signatories on the day and year first above written.

Signed by FALGUNI KENAL SHAH

ﬁx(a'uvu\. K. /fglwh




TIHS SIGNATURE FAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOF, this Amendment Agreement has been duly executed by the Parties or their authorised
signatories on the day and year first above written.

Signed by VILASBEN YVRAJMOHAN SHAH

vivasben v Shah




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOF, this Amendment Agreement has been duly executed by the Parties or their authorised
signatories on the day and year first above written,

Signed by DEEPA BHAVESH SHAH

PRUsN
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE AMENDMENT AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY AND THE SHAREHOLDERS

IN WITNESS WHEREOQOF, this Amendment Agreement has been duly executed by the Parties or their authorised
signatories on the day and year first above written.

Signed by SHITAL AVINASH MANE




