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SHAREHOLDERS AGREEMENT
g
" This SHAREHOLDERS AGREEMENT (“Agreement™) is made at Umbergaon, Gujarat on
December 16, 201 | (“Efflective Date™):
g BY AND AMONGST:
L FABBRICA{TALIANA LAPIS ED AFFINt SPA, a company incorporated under the
B laves of Italy and having its registered office at Pero, Via xxv aprile, 5 Ttaly (hereinalter
referred Lo as “FILA™ ar the “Investor”™, which expression shall be deemed (o mean and
g include its successors and permitted assigns):
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2. WRITEFINE PRODUCTS PRIVATE LIMITED. a company incorporated under the
g Companies Act, 1956 and having its registered office I - 19, GIDC. Opp. New Telephone
Lixchange. Umbergaon — 396171, Gujarat, India (hereinafter referred to as “WEFPL™ or
the “Company”™. which expression shall be deemed to mean and include its successors
and permitied assigns); and
i
3. The Persons whose names are set out in Schedule 1 (hereinafler collectively referred (o as
H the “Promofers”, which expression shall, unless contrary to the context or meaning
thereot, be deemed to include their respeclive successors and permitted assigns).
5 (I'he Investor, the Company and the Promoters are hereinafter collectively referred to as the
“Pavties” and scparately as the “Party™),
i W
T ‘ 72
~ » el
W gép_ CN5 !
[
‘:, e
] Puge 2 of 58
8



WHEREAS:

A The Company is engaged in the Business {(as defined hercinafier) and was promoted by the
Promoters.
B. The Investor is interested it developing and expanding its activitics in India and. for that purpose,

in working together with a strong and reliable local partner. The Promoters are interested in
coneentrating their efforls for securing. developing and expanding their activitics in India by
partnering with a successful international player. such as the Investor with a leading market
position in branded stationery products in particular in the school sector,

C. The Promoters and the Tnvestor have therefore decided (o enter into a joint venture through the
Company, of which they propose to become 50:50 joint venture partners.

D. In terms of the SSA (as delined hereinafler), the Investor has agreed to subseribe to and the
Company has agreed lo issue and allot, the Subscription Shares to the Investor. on terms and
caonditions and in the manner sct forth tn the SSA such that initially, the Investor, following the
subseription of the Subscription Shares. will hold 18.5% of the Share Capital (as delined
hereinater) and the Premoters will hold 81.5% of the Share Capital and subjcct 1o the terms of
this Agreement, the Investor will have the option (o increase its shareholding in the Company.

L. The Parties have agreed 1o enter into this Agreement to regulate the terms and conditions of their
refationship with respect to the shareholding of the Shareholder Groups (as defined hereinaftery in
-the Comtpany and the management and governance ol the Company.

IT 1S AGREED BETWEEN THE PARTIES AS FOLLOWS:
1. DEFINITIONS & INTERPRETATION
I Definitions

In addition to the terms defined in the introduction to, recitals of and the text of this Agrcement
and the SSA. whenever used in this A grecment, unless contrary (o the meaning or context thereof.
the following capitalised words and terms shall have the meanings set forth below:

“Act™ means the Companies Act, 1956 of [ndia. as amended, substituted or replaced from time (o
fime:

“Affiliate™ of a Parly means (i) in the case of anv Party other than a natural person. any other
Person that, either directly or indircetly through one or more inlermediate Persons. Controls, is
Controtled by or is under common Controf with such Party; (it) in the casc of any Party that is a
natural person, any other Person who is a Relative of such Party and any Person who. cither
direetly or indirectly through ane or more intermediate Persons Controls, is Controlled by or is
under common Control with such Parly or a Relative of such Party;

“Applicable Law™ means al} applicable laws. by-laws, rules, regulations, orders, ordinances,
protocols, codes, guidelines. policies, notices, directions, circulars, press releases. notifications.
directives and orders, decrees, judgments or other requirements of any Governmental Authority in
any relevant jurisdiction. tribunal, board, court or recognised stock exchange or clari[ications or
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acknowledgements, and if applicable. international treatics and regulations:
“Board™ means the beard of directors of the Company for the time being:

“Board Meeting™ means the meeting ol the Board held from time to time in accordance with the
provisions of this Agreement and the Act;

“Business™ means the business of the Company being the manulacturing. marketing and
distribution and sale of all kinds of woaden pencils, polymer pencils. erasers. sharpeners, direct-fill
pens. scales, gcometry boxes. mathematical instruments and components, sketch pens and all kinds
of marker pens. art material. modeling material and wooden slats. and such other business as may
be conducled by the Company in the future, subject to Applicable Law:

“Business Day™ mcans a day other than Saturday and Sunday on which banks are open for normal
banking business in Mumbai, Umbergacn and Jammu, India and Milan, Italy:

“Business Plan™ means the annual business plan of the Company as prepared. approved and
amended from time to time in accordance with Clause 14 hereof and includes the Starting,
Business Plan:

“Change in Control™ in relation to any Party, and only that Party. means the acquisition of any
rigght by any Person or group of Persons (acting in concerl) whether by way of or consequent upon
acquisition of shares. voting securities or otherwise, the exercise of which would entitle such other
Person or group of Persons to exercise Control over such Party:

“Competing Business™ means any business which is same or similar to the Business:
“Completion™ bears the meaning ascribed to it in the SSA:

“Completion Date™ bears (he meaning ascribed to it in the SSA:

“Control” (including with eorrelative meaning, the terms “Controlled by™ and “under common
Control™ with) means the power and ability to appoint a majority of the direetors on the board of
directors and/or to direct the management and policies of the controiled enterprise through
ownership of voting shares ol the controlled enterprise or by contract or otherwise:

“Deed of Adherence™ means the deed substantially in the form set forth in Schedule 2;

“Direetor” means a duly appointed director (including a director’s alternate) for the time being of
the Company:

“EBITDA™ bears the meaning assigned to it in Schedule 3;

“Incumbrance” means. (1) any mortgage, charge (whelher fixed or fleating). pledge. Len.
hypothecation, assignment, deed of trust. title retention, security interest or other encumbrance of’
any kind securing, or conlerring any priority of payment in respect of. any obligation of any
Person, including any right granted by a transaction whieh, in legal terms, is not the granting ot
security but which has an economic or {inancial eflfect similar to the granting of security under
Applicable Law. (ii) any irrevocable proxy for exercising voting rights issued to any third party.
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irrevocable power of altorney issued (o any third party for transferring and/or exercising any rights,
voling trust agreement, interest. option, right of first offer. refusal or transfer restriction in favour
ol any Person, other than in pursuance of this Agreement, and (iii) any adverse claim as to Litle,
possession or use, and the term “Encumber” shall be construed accordingly;

“Lquity Shares™ means Lthe equity shares of the Company currently having a par value ot Rs. 10/-
(Rupees Ten} per equity share in the Share Capital;

“Export Products™ means all the products referenced in the catalogue named FILA Export
Catalog issued by FILA for export of such products, as updated from time to time:

“Financial Year™ prior to the ycar 2012, means the Company s fiscal year beginning ont 1™ April
of each calendar vear and ending on 31% March of the immediately succeeding calendar year, and
for the ycar 2012 onwards means the Company’s fiscal year beginning on 1% January of each

calendar year and ending on 31" December ol the same calendar year. or such other period as the
Board or the Sharcholders, as the case may be, determined in accordance with Applicable Law;

“Formula™ means 12*EBITDA fess NFP. EBITDA and NFP as per ihe last income statement and
balance sheet of the Company;

“Fully Diluted Basis” means that the calculation is to be made assuming that all outstanding
converlible securitics and stock options (whether or not by their terms then currently convertible,
exercisable or exchangeable), have been so converted. exercised or exchanged:

“IRR™ shall have the meaning set out in Schedule 7:

*“IRR Price™ means Investor Total Investment Amount + IRR @@ 5 % (five per cent),

“Investor Group® means the Investor and any A ffiliate of the Investor who holds Equity Shares:

“Investor Shares™ shall mean the Subscription Shares and any other Equity Shares held by the
Investor and/or its Affiliates:

“Investor Total Investment Amount™ means Rs, 297,500,000 (Rupees Two Hundred Ninety
Seven Million and Five Tundred Thousand).

“Management Comittec Meeting™ means a mecting of the Managemenl Committee:

“Memorandun and Articles™ in relalion to the Company means the memorandum of assgeiation
and (he articles of association of the Company as amended from time to time:

“NFP” bears tlie meaning assigned to it in Schedule 3;

“Person” means any natural person, firm. company, Governmental Authorily, joint venture,
assoeiation, partnership or other entity (whether or not having separate legal personality):

“Pro Rata Shareholding™ imeans, with respect to any Sharcholder, the proportion that the number
of Equity Shares held by such Shareholder bears to the aggregate number of Equity Shares held by
all the Shareholders, in each casc on a Fully Diluted Basis:

WL
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“Prometer Group™ means the Promoters and any Aftiliate of the Promoters who held Equity
Shares:

“Related Party™ means. (i} any Shareholder of the Company as on the Effective Date. (ii) any
director of the Company or any company in which any Director is a director or shareholder or any
partnership fiem or a proprietary concern in which the Director is a partner or proprietor as the
case may be, (iil) any other AfTiliate of the Company. (iv) any Affiliate of a Shareholder of the
Company sct out in point (i) above, (v) Persons Controlled by Relatives;

“Relative™ of a natural Person shall have the meaning set forth in Section 6 of the Act read with
Schedule TA to the Act:

“Rupees™ and “Rs.” means Indian Rupees or the lawful currency of India:
“Shaveholder™ means any Person who holds Equity Shares;

“Sharcholder Group™ means the Promoter Group or the Investor Group, as the case may be, and
“Shareholder Groups™ means the Promaoter Group and the [nvestor Group:

*“Share Capital” means the issued and paid up equity share capital of the Company, on a Fully
Diluted Basis;

“SSA” means the share subscription agreement of an even date. executed between the Company.,
the Tnvestor and the Promoters pursuant to which the Company has agreced to issue and allot the
Subscription Shares to the Investor in accordance with the terms thereof}

“Starting Business Plan”™ means the Business Plan mutually agreed by the Investor and the
Promoters an initialed copy of which has exchanged between them;

“Subsidiary(ies)” bears the meaning ascribed to the term in the Act:

“Subseription Shares™ means 06.277 (Sixly Six Thousand Two Hundred and Seventy Seven)
Equity Shares issued and allotted to the Investor under the SSA and in accordance with the terms
thereof:

“Territory™ means India;
“Transfer” means to sell, gift, give, assign, transfer, transfer of any interest in trust, mortgage,
alicnate, hypothecate. pledge, Encumber, grant a security interest in, amalgamate, merge or sufler
to exist (whether by operation of Applicable Law or otherwise} any Encumbrance on, any Equity
Shares or any right, title or inlerest thercin or otherwise dispose of in any manncr whatsoever.
voluntarily or involuntarily including, without limitation, any attachment or assignment for the
benefit of creditors against the Company or appointment of a custodian, liquidator or receiver of
any of its properties, business or undertaking, but shall not include transfer by way of testamentary
or intestate succession: and

“Transaction Documents” means this Agreement, the SSA. and such other documents and
agreements as have been cxecuted amongst the Parties and/or may be required for the
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1.2

s

consummation of the Transaction.

Interpretation

In this Agreement:

[.2.1

123

1.2.6

1.2.7

1.2.8

[.2.9

any reference to any statute or statutory provision shall include:

(i) all subordinate legistation made from time to time under that provision (swhether
or not amended, modified, re-enacted or consolidated);

{it) such provision as from time to time amended. modified. re-enacted or
conselidated (whether before, on or aficr the date of this Agreement) to the extent
such amendment. modification. re-enactment or consolidation applies or is
capable of applying to any transactions enlered into under this Agreement as
applicable, and (to the extent [ability thereunder may exist or can arise) shall
include any past statutory provision (as from time to time amended, modified, re-
enacted or conselidated) which the provision relerred to has directly or indirectly
replaced;

any reference to the singular shall include the plural and vice-versa:
any references to the masculing, the feminine and the neuter shall include each other;
any references to a “company™ shall include a body corporate;

any reference to a document “in the agreed form™ is to the form of the relevant document
agreed between the Parties and for the purpose of identification initialled by each of them
or on their behal{ (in each case with such amendiments as may be agreed by or on behalf of
the Partics):

the schedules and/or annexures form part of this Agreement and shall have (he same force
and efTect as il expressly set out in the body of this Agreement. and any reference (o this
Agreement shall include any schedules and/or annexures to it. Any references to elauses.
sections, schedules and/or annexures are to clauses, sections. of and schedules /annexures
to this Agrecment. Any references to parts or paragraphs are. unless otherwise stated
include, references to parts or paragraphs of the schedule/annexure in which the reference
appears;

references to this Agreement or any other document shall be construed as references to
this Agreement or that other document as amended. varied, novated. supplemented or
replaced from timc to time;

the expression “this Clause™ shall. unless followed by reference to a speeific provision, be
decmed to refer to the whole Clause (not merely the sub-Clause, paragraph or other

provision) in which the expression accurs;

for the purposes of this Agreement, the Promoters and/or their Affiliates helding Cquity
Shares in the Company shall be treated as one block of Shareholders and the Invesior
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2.20

ands/or its Aftiliates holding Equity Sharcs as another block of Shareholder, and the Fguity
Shares licld by the Promoters and/or their Affiliates shall be treated as the Promoter
Shares, and the Equity Shaves held by the Investor and/or their Affiliates shall be treated

as Investor Shares;

each of the representations and warrauties provided in this Agreciment is independent of

(he other representations and warrantics in this Agreement and unless the

contrary is

expressly staled, no Clause in this Agreement limits the extent or application of another

Clause;

any relerence to books. files, records or other information or any of them means books,
files. records or other information or any of them in any lorm or in whatever medium held
including paper, electronicatly stored data, magnetic media. {ilm and microfilm:

headings to clauses. parts and paragraphs of the Agreement and schedules/an
far convenience only and do not affect the interpretation ol this A greement,

Nnexures are

in determination of any period of days for the occurrence of an event or the performance
of any act or thing shall be deemed to be exclusive of the day on which the event happens
or the act or thing is done and if the last day of the period is not a Business Day, (hen the

period shall include the next following Business Day;

a eference 1o a specific time for the performance of an obligation is a refer

ence to thal

(inme in the country, provinec, state, country or other place where {hat obligation is to he

performed:

“in writing™ includes any communication made by letter or e-mail or fax:

the waords “inchide™, “including™ and “in particular™ shall be construed as being by way of
iltustration or emphasis only and shall not be consirued as, nor shall they take effect as.

limiting the generality of any preceding words:

that Person’s successors in title and assigns or transferees permitted in acco
the terms of this Agreement:

rdance with

references to a Person’s representatives shall be to its oflicers, employees, lepal or other

professional advisers. sub-contractors. agents, altorneys and other duly
representalives:

authorized

wheie a wider construction is possible. the words “other™ and “otherwise™ shall not be

conslrued ejusdem generis with any foregoing words: and

references to knowledge. information. belief or awareness of any Person shal

[ be deemed

to include such knowledge. information, belief or awareness sueh Person would have if’

such Person has made due and carelul enquiries.

TERM OF THIS AGREEMENT AND POWER OF ATTORNLEY

This Agreement shall be effective from date of execution of this Agreement and shall continue to

;f:gx ﬂ P_?’\?\.
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be valid and in full force and cffeet until this Agreement is (erminated in accordance with the
terms hiercof (“Term ol the Agreement™),

Mr. Santosh Raveshia or his nominee (heing a Sharcholder) or in case no person has been
nominated by lnm. the nominee (betng a Shareholder) appeinted by the other Promoters {“Main
Promoter™) is hercby irrevoecably appoinied as agent and allorney-in-fact for each and every
member of the Promoter Group and. for and on behalt of each and every member of the Promoter
Group. The Main Promoter is authorized to agree and execute any amendments to Lhe provisions
of this Agreement. give and receive notices and communications, agree to negotiate, accord
consent 1o any malter requiring consent of the Promoters under this Agreement, enter into
scitlements and compromises, and comply with orders of courts and awards of arbitrators with
respect to this Agreement and lake all actions necessary, expedient or appropriate in his judgement
to achieve the foregoing. The Main Promoter shall, (a} act for and on behalf of each member of
the Promoter Group under this Agreement in respect of any right, action or waiver to be exerciscd
by any member of the Promoter Group (including the nomination, replacement or removal of the
Directors), and (1) be responsible for causing each of the members of the Promoter Group (o
perform its obligations, covenants and undertakings hercunder.

Without prejudice to the other provisions of this Agrecment, in the event any Person(s) (other than
the Shareholder Groups). becomes a Shareholder (including by way of a Transfer or subscription
of Equity Shares) along with the Shareholder Groups. this Agreement shall be amended
immediafely prior to such Person(s) becoming a Shareholder. Provided however that such
amendments shali only become effective immediately upon such Person{s) becoming a
Sharcholder and the Memorandum and Articles shall be simullancously amended to reflect the
provisions of such amendments.

CORPORATE STRUCTURE

Capital Structure

3.1 Asofthe Completion Date (upon occurrence of Completion). the capitai structure of the
Company shall be as follows:

(i) Authorized Share Capital; 500,000 (Five Hundred Thousand) Equity Shares.
aggregating to Rs. 5,000,000 (Rupcces Five Million),

(i) Issued and paid-up Share Capital: 358.252 (Three Hundred and Fifty Eight Thousand
Two Hundred and Fifty Two) Equity Shares. aggregating to Rs. 3.582.520 {Rupces Three
Million Five Hundred Eighty Two Thousand Five Hundred and Twenty)

Shareholding

3.2.1  Asoflthe Completion Date (upon occurrence of the Completion), the Share Capital shall
be held as follows:

Pm
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4.1

4.2

4.3

Shareholder Shareholding (%)

Promoters and/or their 81.5%
Affiliates

Investor and/or its Afliliates 18.5%
Total 100%

PURPOSES OF THE JOINT VENTURE COMPANY

‘The Parties acknowledge that, at the Completion Datc. the Investor holds 18.50% of the Share
Capilal of the Company. However it is the intention of the Parties to enable the Investor. at its
option to increase its Shareholding in the Company in accordance with the terms of this
Agreement and the Transaction Documents.

The Company will carry on the Business for the following purposes:

4.2.1

4.2.2

expanding the presence of the Company into the Indian market. which is considered one
of the most future growing market for the Business in particuiar in the school sector:

boosting the growth of the Company by focusing primarily on the manufacture and sale of
the following, in the following order of priority: (i) the Company’s own brands: (ii)
FILA s own brands: and (iii) private labels and also by enlarging (he Business to
encompass the manufacture and sale of (he widest possible range of products for the
Business;

deliver to consumers, products with the best quality/cost ratio in relation to the market
competition;

enhancing the Investor’s production capacily to support its international growth (afler
satislving the needs of Indian market):

developing and managing (through the Investor and the Promoters), acommercial stralegy
in the Tndian market based on the Investor's historical approach in its core-business that is
considered a key pillar for [Uture sustainable and profitable growth of DOMS brand.

[n order 1o achieve the purposes of the joinl venture:

4.3.1

The [nvestor and the Promoters shall bring their know-how in the Business in a manaer
mutually agreed to between the Investor and the Promolers;

The Company will make best efforts to apply the Investor’s commercial strategy in Indta
and will adopt the saime to the Indian marke(;

The Company will adopt a truly balanced price policy among different distributors and
among different distribution channels:

15/ BIR
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434 School-supplies made lhrough wholesalers and/or ¢atalogues will be considered
absolutely strategic Lo the Business:

4.5.5  The Company will tavour "traditional” distribution, if possible. rather than “crganised
distribution™

4.3.6 The Company wilt apply high standards on personnel and other management, necessary to
pass the audit of the Investor’s internalional customers;

4.3.7  The Investor will have full responsibility for markets outside India, implying that:

a. “DOMS™ brand andfor Giotto brand will be sold under the management of the
Investor,

b. private label business will be developed only when considered strategic by the
Investor,
c. prices proposed by FILA wilt be subject to pricing policy of the Company and/or

the consent of the Chiet' Exccutive Officer (“CEO™) of the Company. which
approval shall not be unreasonably withheld;

Ouiside India, the Company will in accordance with its pricing policy supply (i) the Investor’s
subsidiarics around the world: and (ii) directly sell enly to such countries where the Investor does
not have any subsidiaries.

Notwithstanding anything contained herein, commercial strategy, prices, discounts will always be
discussed and agreed between (i) the CEO of the Company. in the interest of the Company: (ii) the

Main Promolter: and (iii) Massimo Candela or such other represcntative as appointed by the
Investor from lime to time, on behalf of the Investor,

USE O PROCEEDS
The Company and the Promoters hereby agree and undertake that the amount received by the
Company towards subscription of the Subscription Shares shall be utilized for such purposes as

may be agreed amongst the Shareholder Groups.

The Company and the Promoters further undertake that the Subseription Amount shall not be
utilized by the Company for any speculative activities including investment in the stock market.

FUTURE FUNDING AND FURTHER ISSUE OF SHARES AND PREEMPTIVE RIGHTS

Financing Policy

6.1.1  Afterthe Completion Date. the Business (including the acquisition of any project) shall be
{inanced on a case by case basis. in the manner decided by the Board or the Management
Committee (defied heirenafter). as the case may be (“Financing™). provided that the debt
cquity ratio of the Company shall not exceed 3.0% last approved NIFP / last approved
EBITDA.

6.1.2  The Shareholder Groups agree and undertake that the Financing shall be applied by the
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6.3

Company solely for the purpose of the Business and the projects undertaken by the
Company at all limes in accordance with the Business Plan or for such other purposes as
may be mutually agreed between the Sharcholders.

It the event of further Financing of the Company the Parties agree that:
a) the Company will take best efforts to structure the Financing in a manner such

that no guarantees or indemuities are required to be provided by the Company or
any of the Parties;

b) any assurance if required to be given to a third party shouid be by way of comfort
fetter rather than by guarantee or indemnity of the Company or any of the Parties:
and

¢) if a third parly facility cannot be seeurcd upon reasonable terms without

guarantees or indemnities:

. then the same will first be given by the Company:

. if however the guarantecs or indemnities are required fo be given by the
Shareholders then cach Sharehoelder must use its best endeavours lo give
such a guarantee and indemnity and the same shall to the extent possible
and subject to Applicable Law be given severally by the Promoter Group
and the [nvestor Group in accordance with their Pro Rata Shareholding:
and

. il any guarantee or indemnily is given jointly by the Shareholders then
cach Sharcholder must, subject to Applicable Law, cross-indemnify the
other(s) Sharcholder(s) so that the maximum liability of cach
Shareholder as between themsclves does not execeed their Pro Rala
Shareholding.

FFurther Issue

6.2.1

6.2.3

Subject to the other terms and conditions of this Agreement. the Board may issue further
Equity Shares (or securities convertible into Equity Shares) from time to time to the
Shareholder Groups in their Pro Rata Shareholding (i.c. on a “Rights basis™) and on such
terms as may be determined hy the Board (“Further Issue™).

The Board shall delermine the amount of additional capital and time frame for infusion ol
such additional capital based on the Business Plan.

The Sharchelders shall and shall ensure that their respective nominee Directors always
vole in favour of any increase in Share Capital necessary for the purpose of not being in
defaull with respect to financial eovenants agreed will lenders and / or creditors of the
Company and / or the provisions of Applicable Law.

Pre-emptive Rights

6.3.1

Subject to Clause 6.2 above, in the event the Company issues additional Equity Shares
(“Offered Shares™), each Sharcholder Group shall have the pre-emptive right tg
subseribe to the Offered Shares in its Pro Rata Shareholding,. p
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6.3.2

Subject to Clause 6.3.3 below. if a Sharcholder Group (each a “Non-participating
Shareholder™) is unable o, or dees not, {for any reason whatsoever, subscribe to its
respective entitlement of the Offered Shares, such Non-participating Shareholder shall, by
issue of a written notice to the Company and the Participating Sharcholder, either; (i)
declare a Deadlock (defined heirenafter); o (i6) permit the other Shareholder Group (the
“Participating Sharehiolder™) (o subseribe to the unsubsceribed Offered Shares in such
proportion as it decms fit.

For the purposes of Clause 6.3 and subject to Clause 6.3.2, it is clarified that in the event
any of the members of a Shareholder Group does not subscribe to its Pro Rata
Sharcholding entitlement of the Offered Shares (“Non Subscribing Shareholder (s)™),
any other member of the same Sharcholder Group (“Subscribing Sharcholder™) shall
have the right to subscribe any or all the Offered Shares of the Non Subscribing,
Shareholder in such proportion as it deems fit.

BOARD OF DIRECTORS OF THE COMPANY

Authority of the Board

7.1.1

7.1

[ R]

Subjeet to the provisions of this Agreement, the Act and any other Applicable Law, the
Board shall be responsible for and shall be the absolute authority for the superintendence,
direction and control of the Company.

Subject to Clause 7.1.1 above, (he management of the Cormpany shall be conducted by the
Management Committee appointed in accordance with the ferms of Clause 9.2 of this
Agreement.

Subject to he powers to be exercised by the Shareholders in a general meeting as sef out
in Schedule 6A, the Board and the Management Committee shall exercise the respective
powers mentioned in Schedule 6 of this Agreement. Subject 1o the provisions of this
Agresment and the Acl, the Board shall be responsible lor and shall be the absolute
authority for the superintendence, direction and control of the Company. The CEC shall
report to the Board and Tunction on the basis of powers and responsibilities of the
management ol the Company entrusted by the Board in accordance with the provisions of
the Acl.

The Board, while deciding op any matter relaling to the management, superintendence,
direction and control of the Company, shall give due consideration o the views of the
Management Comumitlee and the committecs organised at the Board level on any such
mater; provided. however, that the Board shall be the final decision making body ol the
Company. The approval of the Shareholders would be obtained only on such matters as
may be required under the Act and/or pursuant to this Agreement.

Number and Composition

The maximum number of Directors on the Board shall be § (eight), including the Chairman

constituted as follows:
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7.2.1 While the Investor holds 18.5% in the Share Capital, the Investor shall be entitled to
nominaic 2 (1wo) Directors (“Investor Nominee Directors™) and the Promoters shall be
entitked to nominate 6 (sin} Dircctors (“Promoter Nominee Directors™).

7.2.2  While the Investor and the Promoters hold (he Share Capital in the ratio of 50:50, the
Investor and the Promoters shall nominate 4 (four) Dircctors each.

7.2.3  Each Shareholder shall exercise its votes in relation to all the Equity Shares held by it at
any General Meeting called for the purpose of filling the positians on the Board or in any
wrilten consent of Sharehelders executed for such purpose, and shall take all other actions

necessary to ensure the election to the Board of the nominees of the Investor and the
Promolers,

7.3 Qualification
The Direclors shall not be required to hold any qualification Equity Shares.
7.4 Term of Office
The Directars shall not be Hable to retire by rotation.
7.5 Casual Vacancy
In the event of a casual vacancy arising on account of the resignation of a Direclor or the office of
the Director becoming vacant for any reason, the Shareholder Group which has neminated such

Director shall be entitled to designate another person to fill the vacancy.

7.6 Comumitices

7.6.1  The Board may organise additional committees of the Beard consisting of such
member(s) of the Board. to the exienl permitied under Applicable Law or required
thereunder. Commitfees shall include. but not be fimited to. the sales and marketing
comimittee and operations commiltee.

7.0.2  Subjectto Applicable Law, the composition of every committee of the Board shall reftect
the composition of the Board.

7.6.3  The provisions of Clause 7.11. 7.12, 7.13, 7.14, 7.15, 7.16 and 7.17 shall apply to the
meetings of every committee of the Board nutatis muftandis.

7.6.4  Itis clarilied that the Management Committee is not a committee of the Baard.

7.7 Removal/Resignation of Directors

Each Shareholder Group may require the removal of its nominee Director(s) at any time and shall
be entitled to nominate another representative as a Director in place of the Director so removed,
and cach Shareholder Group shall exercise its rights in such manner so as fo cause the
appointment of the representative of the other Shareholder Group as a Dircctor as aforesaid. In the

L . ™Q W)
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7.8

79

70

cvent of the resignation or retirement of a Divector nominated by any Shareholder Group, such
Shareholder Group shall be entitled to nominate another representative as Director in place of such
Director and the other Shareholder Group shail exercise its votes and rights in such manner so as
Lo cause the appointment of such representative nominated as aforesaid.

Directlors” Access

Each Director shall be entitled to examine the books, accounts and recards of the Company and
shall have free access. at ail reasonable times and with prior written notice. to any and all
properties and facilities of the Company. The Company shall provide such information relating to
the business aftairs and financial position of the Company as any Director may require. A Director
nominated by a Sharcholder may provide such information to the Shareholder that nominated him.

Chairman of the Board and CEQ

791 From Completion till later of (1} March 31, 2015; or (1) till such time the Promoters hold
majority shares in the Company. the Chairntan ol the Board and the CEQ of the Company
shall be Santosh Raveshia ot any other person nominated by the Promoters.

7.9.2  Onand from the later of (i) March 31, 2015 or (ii) date the shareholding ot the Company
beecomes 50:50 and the Company. and the Company under the offices of CEQ appoinled
by the Promoters, is non performing te the expected levels, then in (hat event the
Chairman of the Board and the CEQ will be nominated jointly by the Investor and the
Promoters.

7.9.3  The Chairman shall not have a second and casting vote. In addition to the duties under the
Act the Chairman shall be entitled to chair all meetings of the Board and all General
Meetings (detined heirenafter), In the absence of the Chairman at a Board or General
Meeting. the Board shall nominate a Director who shall act as the Chairman of the said
Board Meetings and/or General Meelings.

Allernate Director

The Board may appoint an alternate dircctor (an “Alternate Director’™) who is recommended for
such appointaent by a Dircetor (an “Original Director™) to act for him during his abscnce for a
period of not less than 3 (three) months from the state in which the Board Meetings are ordinarily
held. An Alternate Director appointed under this Clause shall not hold office for a period longer
than that permissible to the Original Director in whose place he has been appointed and shall
vacate office il and when the Original Director returns to that State. If the term of office of the
Original Director is terminated before he so returns to that State, any provisions in the Act for the
automatic reappointment of any retiring Director. in default of another appointment, shall apply to
the Original Director and not to the Afternate Dircetor. The acts of the Alternate Director acting
for the Original Direclor will be deemed to be the acts of the Original Director. Upen the
appointment of the Alternate Dircetor, the Company shall ensure compliance with the provisions
of the Act. including by filing necessary forms with the relevant registrar of companies. The
Alternale Director shall be entitled to receive nolice of a meeting of the Board or committec
thereof. along with all relevant papers in connection therewith in terms of Clause 7.13 hereof and
{o attend and vole thercat in place of the Original Director and generally to perform all functions
ol the Original Director in his absence,
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711 Resolution by Circulation

No resolution shall be deemed to have been duly passed by the Board or a committee thereof by
circulation, unless the resolution has been circulated in draft, together with the necessary papers. it
any. to all Directors or to all members of such conunittee, as the case may be. at their usual
address, and has been approved by a majority of such of them as are entitled to vote on the
resolution,

742 Board Meetings; requency, Location and Language

7.12.1 Save as otherwise provided in the Act, the Board shall meet at least once every calendar
quatter and there shall be at least 4 (four) Board Meetings in any calendar year at such
location as may be mutually agreed to between the Investor and the Promolers. A meeting
may also be called by any two Directors acting jointly giving notice in writing to the
Company specilying the item lo be discussed at such meeting.

7.12.2 Enghish shall be the ofTicial and working language for the meetings of the Board and
therefore also minutes of the Board Meeting will be in English,

]
=
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A Board Meeting may be called by any two (2) Directors giving notiec in writing to the Company
specifying the date, time and agenda for such Board Mecting. The Company shall upon receipt of
such notice give a copy of such notice to all Directors of such Board Mceting, accompanicd by a
writlen agenda specifying the business of such Beard Mecting and copics of all papers relevant tor
such Board Mecting. The Company shall ensure that sufficient information is included with such
notice to the Directors to enable each Dircetor to make a decision on the issue in question at such
meeting. Not less than [0 days® prior written notice shall be given to each Dircetor (including the
Investor Nominec Directors and the Promoter Nominee Directors) of any Board Meeting,
accompanied by the agenda lor the Board Mecting. unless all the Investor Nominec Directors and
the Promoter Nominec Directors shall have given written approval for a mecting cailed at a shorter
notice. Provided that in the casc of the Board Meeting convened for the purpose of approval of the
audited statutory accounts, it shall be sufficient compliance if copies of the same are delivered to
the Directors 10 (ten) days betfore such Board Mecting. The quorum for the Board Meeting shall
be in accordance with Clause 7.15 herein belfow. In ihe event the agenda for the Board Mecting
includes an item which is set out at Schedule 5 (“Veto Items™). the same shall not be discussed
and considered at the relevant Board Meeling, unless Investor’s Consent for the same has been
obtained at or prior to such Board Meeting. The Investor shall have the right to require the
Company to include any matter in the agenda and the Company undertakes to ensure that all sueh
mzllers as required by the Investor shall be included in the agenda of the Board Meetings or any
Comniitlee meetings.

7.14  LEleetronic Participation

The Board may conduct and the Directors may participate in Board Meetings and meetings of
commitiees of the Board by electronic mode or any other means of contemporaneous
comnuuication as prescribed by the Ministry of Corporate Affairs from time to time.
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715 Quorum

7.15.1  While the Investor holds 18.3% in the Share Capital. the quorum for a Board Meeting
shall be one third ol the total number of Directors or 2 {two) Directors, whichever is
higher, provided that the presence ol at least 1 (one) Investor Nominee Director is
required to constitute a valid quorum,

7.15.2  While the Investor and the Promoters lield the Share Capital in the ratio of 30:50. the
quorum for a Board Meeting. shall be one third of the total number of Dircetors or 2 (two)
Directors. whichever is higher, provided that the presence of an cqual number of Investor
Nominee Directors and the Promoter Nominee Dircctors present and eligible for voting
are required to constitute a valid quorum.

7.16 Voting

7.16.1  While the Tuveslor holds 18.5% in the Share Capital and subject 1o Clause 13, each
Director may excreise | {one) vote at a Board Meeting, Subject 1o Clause 13, the
adoption of any resolution of the Board. whether by circular reselution or otherwise. shall
be taken by a simple majority.

7.160.2 While the Investor and the Promoters hold the Share Capital in the ratic ot 50: 50. cach
Direclor may exercisc | (one) vote at a Board Meeting. The adoption ol any resolution of
the Board, whether by circular resolution or otherwisc, may be passed by a simple
majority,

7.17  The Shareholder Groups undertake that the Directors nominated by them:

(i will not willfully or unrcasonably fail lo altend a Board Meeting in order to prevenl (he
transaction of business at that Board Meeting:

{ii) will exercise their rights so as to ensure that the Company. subject to the terms of this
Agreement, carrics out the Business Plan in accordance with its terms: and

{iii) will exercise their rights so as to ensure that the Company complies with the terms of this
Agreement.

7.18 Remuncration/Expenscs

(" The remuneration of the Directors shall be decided by the Shareholder Groups mutually.
(i) Prior to each Board Meeting, Parties shall mutually agree on who wili bear the expenscs
ol the Board Meeting such as cost of transportation and accommodation of the Directors

and what costs will be borne by such Party.

7.19  Direclor’s and Officers” Insurance:

The Company will procure suitable Director’s and Officers’ insurance for all the Promoter
Nominee Directors and the Investor Nominee Directors.
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COMPANY UNDERTAKING

The Company hereby undertakes and covenants to the Investor and the Promoters as follows:

8.1.1
8.1.2
8.1.3

the Company shall not recognize or register any Transfer ol Equity Shares unless ¢fTeeled
in accordance with the provisions ol this Agreement:

the Company shall appoeint KPMG, (or one of the other big four audil firms i.¢. Deloitle &
Touche, Price Waterhouse Coopers or Ernst & Young or their Indian aftiliates {Big
Four™) it KMPG cannot be appoinied) as the statutory auditor of the Company as soon as
practicably possible afier Completion; and

the Company and the Sharcholder Groups shall ensure that all agreements and
arrangements with a Related Party shall be entered into at arms length basis and in
accardance with Accounting Standard 18 issued by the Institute of Chartered Accountants
ol India.

MANAGEMENT OF THE COMPANY

Management of the Business

Gl

9.1.2

9.1.3

9.1.4

Subject 10 this Clause 9, the Parties shall endeavour in their fullest capacity to promolte,
develop and expand the Business in terms of this Agrecment.

Sale and export of Export Products (o and in USA, Canada, Mexico, Brazil. Turkey and
Istael (“Investor Exclusive Territory™) are for the exclusive distribution and sale as well
as management by the investor, The Company is prohibited in engaging (dircctly and / or
indireetly) in the sale and distribution of products manufactured by the Company in the
course oits Business in the [nvestor Exclusive Territory. [Further, the Promoters and/or
their Affiliates shall not directly and/or indirectly engage in the sale and distribution of
Lxport Products in the Investor Exclusive Territory,

I'xport of products outside the Territory and the Investor Exclusive Territory by the
Company shall be undertaken with the co-operation and guidance of the Investor aiming
at oblainig synergies.

In the event the Company proposes to: (i} cease conducting all or part of the Business
(*Ceased Business™): ot (i) dispose of all or part of the Business (“Disposed Business™),
in accordance with the terins and conditions of this Agreement, the Investor shall. priorto
the cessation of the Ceased Business or disposal of the Disposed Business, have the right,
exercisable directly or through its neminee or a third Person to commence conducting the
Ceased Business or acquire the Disposed Business (as the case may be) at a price which
any (liird party would be willing to pay for the same.

Management Committee

9.2.1

The Board will appoint a management commitlee (“Management Committee™), which
shall always consist of 4 (four) members, 2 (1wo) of which appointed by the Promoters
and 2 (two) of which appointed by the Investor.
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9.2.2  Subject to Applicable Law and except for the matters mentioned in Schedule 6 and
Schedule 6A which are to be considered exclusively by the Board/Management
Committee and the Sharcholders respectively, the Board may delegate to the Management
Committee the respeetive powers and respensibilities for the management of the Business
and implementation of the Business Plan. The Management Committee will be
responsible for strategic decisions on sales. marketing and operations in retation to the
Company by issuing strategic guidelines to (he Sales and Marketing Manager, India and
the Chief Operating Officer (“CQO™).

9.2.3  The Management Commiltee shall meel as olten as required at such location as may be
mutually agreed to between the Investor and the Promolers. The presence of all 4 (Four)
members is required (o constitute a valid quorum for the Management Committee
Mecting unless the coneerned Sharcholder Group has provided its prior written conseint lo
the holding of such meeting in the absence of its nominec.

9.2.4  Atany Management Commillee Meeting, each conumiltee member may exercise ] {one)
vole. The adoption of any reselution of the Management Committee. whelher by circular
resolution or otherwise, shall require the affirmative votes of a majority of the commitiee
membeis voting. The Manageiient Committee shall report to the Board as often as
required and at least at each Board Meeling.

9.2.4A Subject to the Veto [tems sel oul in Schedule 5, in the event that the Management
Committee fails to adopt any resolution, due to failure of the members of the Management
Committec reaching an agreement on (he same, then the same item should be propesed to
ithe Board {or its consideration and resolution.

9.2.5  The COO will be a nominee of the Promoters and shall report to the CEO and the
Management Commiltec.

9.2.6  The Sales and Marketing Manager, India will be a nomince of the Promoters and shall
report to the CIEO and to the Management Committee,

9.2.7  The Chief Financial Officer (“CFQ™) will be appointed by the Company based on the
proposition made by FilLA. shall report to the Board/CEO and shall be under the
functional responsibility of the chief financial officer of the Investor.

9.2.8  Subject to Clause 9.1.2 and 9.1.3 above, the Sales and Marketing Manager, Exports:

(1) while the Investor holds 18.5% in the Share Capital, will be a nomince of the
Promoters and shall report to the CEOQ and the Management Commiltee: and

(i) while the Investor holds 50.0% in the Share Capital, will be a nominee appointed
by the Company, shall be under the functional responsibility of the marketing
manager of the Investor and shall report 1o the CEO and the Management
Committee.

9.2.9  The Board shall appoint the COO, Sales and Marketing Manager, [ndia, the CFO and the
Sales and Marketing Manager, Exports and the Management Cominiltee and such other
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persons as key employees as may be agreed between the Investors and the Promolers from
time to time. Each Shareholder Group shall vote in faveur of the appointment of the other
Sharcholder Group’s nominees as members of the Management Commitiee.

9.2.10 Unless otherwise agreed befween the Shareholder Groups in writing, the COO, Sales and
Marketing Manager, India. the CIFO and the Sales and Marketing Manager, Exports shall
work [ull-time in the Business and shall not take up any other exccutive or administrative
position in any other economic organisation, nor engage in any activities, which are in
compelition with the Business or are otherwise deemed by the Board to be detrimental to
the Company’s interests. In case of violation by the COOQ. Sales and Marketing Manager.
India. the CFO and the Sales and Marketing Manager, Exporls of this requirement, the
Board may take appropriate disciplinary action including dismissal, at its discretion.

9.3 Management Compensation

The Board shalt decide the salaries of the exccutives and other ofTicers of the Company. However
i’ such executives and other officers are Related Parties then the resolution on such matter will
have to be unanimously approved by the Board.

10. UNDERTAKINGS

10,1 Each Party undertakes to the Company that, while they are Shareholders of the Company and fora
period ol 3 (three) years after ceasing to be a Sharcholder. they shall not and shall cnsure that no
Affiliates shall. either on their own behalt or on behallof any Person, solicit or endeavour to entice
away from the Company any employee of the Company or distributors of the Company who only
distribute products under the *DOMS™ mark.

0.2 The Parties agree and acknowledge that whilst the provisions of this Clause 10 are reasonable in
all the circuimstances and are not in the nature of restrictions but instead are in (he [urtherance of
trade or Business, the Parties agree that if any of the provisions should be held by a court or
tribunal of competen( standing to be invalid as an unrcasonable restraint of trade (but would have
been valid if part of the wording had been deleted or the period reduced or the range of activitics
or geographical area reduced in seope) the provisions of this Clause 10 shall apply with such
modifications (which would be deemed 1o have been made) as are necessary to make them valid
and effectively enforceable by a court or tribunal of competent jurisdiction.

1. DIVIDEND DISTRIBUTION POLICY
Subject to Applicable Law and/or any contractual obligation and unless otherwise agreed belween

the Investor and (he Promolers in writing. the Board shall {subject lo transfer of reserves and
depreciation) recommend the amount of dividends to be declared in a particular Financial Year.

12. SHAREHOLDERS MEETINGS

12,1 General Mecting of Sharcholders

[2.1.1 The Company shall hold at least onc (1) gencral meeting of the Sharcholders to be calied
an “Annual Geuneral Meeting™ in each Financial Year. All general meetings of the
Sharehelders of the Company shall be called “General Meetings™ (which shall also
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include the Annual General Meeting). A General Meetings wilt be held in accordance
with the Act. the Memaorandum and Articles and this Agreement. The Chairman of the
Board shall be the Chairman of the meeting of the Shareholders.

12.1.2 English shall be the official and working language at Generai Meetings. A simultancous
translation service will be provided at the expense of the Company (if required).

22 Nolice of General Meetings

Prior written notice of at least 21 {lwenty one) days for convening the General Meeting shail be
given to all the Shareholders of the Company Subject to compliance under the applicable
provisiens of the Act. a General Meeting may, however, be called by the Chairman oo less than
twenty one (21) days (but not less than 2 (two) Business Days) prior written notice with the prior
written consent of the Shareholder Groups. Every notice shall be accompanied by the agenda
selting out the particular business proposed to be transacted at such meeting. Without the prior
written unanimous consent of each Shareholder Group. no business shall be transacted at any
Cieneral Meeting duly convened and held other than that specified in such notice.

123 Quorum

12.3.1  The quorum lor a Sharcholders meeting shall be 2 (two) Shareholders. Provided quortim
at the General Mceting shall comprise at least | (one) duly authorized representative of
each Shareholder Group present at the commencenient of such meeting and throughout its
proceedings and no business at any General Mecting shall be transacted, unless at least 1
(one) duly authorized representative of each of the Inveslor and the Promoters are present
al the conwmencement of such meeting and throughout its proceedings (unless the
concermned Shareholder Group has provided its written consent o the holding of such
mectling in the absence of its nominee).

12.3.2 In (he absence of a valid quorum at a General Meeting. duly convened and held. the
meeting shall be adjourned to the same time and place not earlier than (14} fourteen days.
but ne later than 21 (twenty one) days thereafler. as the Chainman may determine with the
prior consent of the Shareholder Groups.

12.3.3 1lat 3 (three) successive adjourned General Meetings the quorum as above is not present
within haff an hour from the time appointed for holding the General Meeting, such
absence of quorum shall constitute a Deadlock.

12,4 Voting

12,41 Atany General Mceting. the voting shall take place by a poll, and eacl Sharcholder shail
cxereise 1 (one) vole for every Equity Share held by such Shareholder.

12.4.2 Subject to Clause 13 below. the adoption of any reselution of the Sharehelders shall
require a simple or special majorily. as required by Applicable Law.

12.5  Maticrs to be considered by the Shareholders

12.5.1 The matters listed at Schedule GA are to be considered exclusively by the Shareholders in
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a General Meeling and shall not be delegated to the Board or lhe Management
Committee. Part A of Schedule 6A sets out the matters to be considered in a
Shareholders® General Mceting. subject Lo the Investor’s Veto ltems.

12.5.2 The Parties agree (hat the Investor shall be entitled to direct the manner in which (he
Promoters shall vote thetr Equity Shares in the Company. in respect of matiers specified
in Part B of Schedule 6A. whether directly or through proxies. The Promoters undertake
that they shall. and shall cause their respective Affiliates and nominees to exercise their
voting rights, either directly or indirectly, in the Company in the manner directed by the
Investor in respect of such matters specified in Part B of Schedule 6A. Further. each of
(he Promoters hereby agree and undertake te take all other actions necessary, to pive
effect to the provisions of this Agreement and to act in accordance with the terms of this
Agreement.

12.6 Yarticipation by Eleclronic Mode

The Shareholders may participate in any General Meeting by electronic mode or any other means
of contemporaneous communication as prescribed by Ministry of Corporate Affairs or as may be
prescribed under Applicable Law from time to time.

12.7  Shareholders Undertakings

12.7.1 Subject to Clause 12,6, the Shareholders agree that at any General Mecting duly convened
for the purpose of voting on any matter required to be transacled by the Shareholders
there al, they shall respectively be present in person through their duly authorized
representatives appointed in accordance will the applicalle provisions ol the Act forihe
purposc of complying with the requirements of a valid quorum, and shall vote in respect
of all Equity Shares owned and held by them at such General Meeting in accordance with
this Agreement.

12.7.2  T'he Sharcholders hereby jointly and severally undcrtake 1o ensure:

(i that they, their representatives, proxies and agents representing them at General
Meetings shall at all times exercisc their votes in respect of the Equily Shares in
such manner so as to compty with, and to fully and effectually implement, the
provisions of this Agreement; and

(i1) that il any resolution is proposed contrary to the ferms of this Agreement, they,
their representatives, proxies and agents representing them shall vote againsi such
tesolution. U for any reason such a resolution is passed, the Shareholders shall, it
necessary, join together and convene an extraordinary general meeting pursuant
to Section 169 of the Act for implementing the terms of this Agreement.

12.8  The Shareholders shall, and shall ensure that their respectlive nominee Direclors always vote ina
manner that ensures that the Company does not commit a default of Applicable Law.

13. YETO ITEMS
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14.1
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Share Capital. neither the Board nor the Shareholders nor the Management Committee shall take
any action, wilh respect to the items listed at Schedule S without the affirmative vole of at least |
{one) Investor Nominee Direclor or an authorised representative of Investor Group.

BUSINESS PLAN

Except for the Starting Business Plan, prior Lo the start of cach Financial Year, the Management
Committee shall determine the annual budgetary limits (with applicable sub limits within a
Financial Year for each semester of each Financial Ycear), prepare a business plan for a period of
3 (threc) consecutive Financial Years (“Business Plan™ and shall provide cach of the
Sharcholders with a copy of such proposed Business Plan (¢ be presented lor approval aud
adeption by the Board in aceordance with Clause 14.2 below, Such Business Plan shall outline the
financing and operating policies of the Company including mission, organizational objectives,
strategy. estimates of capifal expenditure and working capital, target products. changes to business
processes. resoarce management, risk management and financial policy. In the Business Plan, the
managemenl will also delail any planned changes to thie constitution of sub-committees, ifany, of
the Management Committee and their functions. audit, human resources. code of conduct and
corporate governance, reporting reqairements and compliances.

Within 60 (Sixty) Busincss Days prior to the commencement of cach Financial Year, the
Management Commitlee shall review the Business Plan and shall update and revisc the same for
the next three (3) consecutive Financial Ycars. The Board shall mect no less than 30 (Thirty)
Business Days prior to the commencement of the Financial Year to consider and adopt such
revised Business Plan.

Notwithstanding anything contained herein, the Shareholder Groups shall have the right to
mutually agree to modily the Starting Business Plan or any Business Plan (“Modified Business
Plan™) and the Madified Business Plan shall be adopted by the Board.

COVENANTS

Financial Recerds

The Company shall allow eaclh Shareholder and its authorized representatives the right during
normal business hours 1o inspect its beoks and accounting records. to make extracts and copics
therefrom. at its own expensc, and (o have full access 1o all of the Company’s property and assets
including but not limited to the working papers and doecuments of the statutery auditors of the
Company.

Books and Records

Subject to Clause | 5.4, the Company shall keep proper. complete and accurate books of accournt in
Indian Rupees in accordance with Indian generally accepled accounting principles (“GAAP™) or
Indian Accounting Standards (“TAS™). [n addition. the Company shall. prepare on an annuat and
quartcrly basis a reconciliation of the accounts of the Company in accordance with generally
accepted accounting principles used to prepare the accounts of the [nvestor and its A ftiliates. The
Company further undertakes to make such annual reportings to the [nvestor as may be required by
the Investor Tor any slatutory filings required to be made by the Investor or its parent/group
companies in Lhe respective jurisdiction of their incorporation and/or listing.
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153 Reports

15.3.1 The Company shall make best efforts 1o, within a period of 30 {Thirty} days from the end
of each calendar year. provide the Investor with the audited consolidated, wherever
applicable. financial statements of the Company for the respective calendar vear.

[5.3.2 The Company shall provide to each Shareholder (i} within 80 (Eighty) days after the end
of each Financial Year, the annual audited consolidated, wherever applicable, financial
statements of the Company for such Financial Year, (ii} within 30 (Thirty) days after the
end of cach quarter, quarterly unaudited consolidated, wherever applicable, financial
statements and management accounts of the Company consistent with the annual financial
statements for such quarter, (iti) 30 {Thirty) days prior to the commencement ol any
Financial Year. (he annual budget/ projections of the Company: and (iv) such other
reports as the Board may determine. The Company shall furnish to cach Sharcholder
Group and their auditors such financial and other information relating to the Business of
the Company as any of them may reasonably require.

15.4 Annual Accounts

15401 While the Investor holds 18.5% tn the Share Capital. the annual audited accounts of'the
Company shall be compliant with Indian GAAP or TAS and certified as such by
December 31,2013 orin any event not later than the vear ending on December 31, 2014,
Upon the Investor becoming a 50% Shareholder in the Company. the Company shall
within 6 (six} months of such acquisition, ensure that the annual audiled accounts of the
Company shall be compliant with international accounting standards and TTLA
accounting svsiem.

[5.4.2 "The investor, through the CFO of the Company shall be responsible for setting up a new
accounting system for the Company which shall be compliant with international
accounling standards,

1543 On and from 2012, the Promoters shall ensure. and the Company shall change its
Financial Year to conunence on 1% January of each calendar year and ending on 31

December of the same calendar year.

[5.5 Inlellectual Property Proteetion

The Company shall take all steps promptly to protect the intellectual property rights it owns or
lawfully uses. Such protecetion, i appropriate, may include, without limitation, the registering ol(i)
its own frademarks, brand names and copyrights and (i) any trademarks, brand names and
copyrights licensed or assigned o the Company, if so permitted under the respective license or
assignment agreement as the case may be. Furthermore. the Company shall immediately notify
each Shareholder Group concerned in case it becomes aware of any infringements of infellectual
property rights ol either of the Sharcholder Groups.

15.6  Internal Audilors

The Board shall appoint an independent internal commitiee of the Company. The audil commiltee
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shall perform the activities as may be delegated to it by the Board, Within the framework of the
delegation of the Board. the audit commillee members shall be responsible towards the Board with
whom they. as Directors, share a collective responsibility regarding the governance of the
Company towards interested Sharecholders.

5.7 lavestor Director Liability

[5.7.1 Lxceptioractions taken pursuant to an affirmative vole of the Investor, and subject ta the
provisions o Applicable Laws. the Company and the Promolters expressly agree that the
Investor Nominee Director(s) shall not be liable for any default or failure ol the Company
in complying with the provisions of any Applicable Laws, including but not limited to.
defaults under the Act, taxation and labour laws of India. compliance with regulations and
guidefines preseribed by the Reserve Bank of India, till such time the Chairman and CEO
are nominated jointly by the Investor and the Promoters in accordance with Clause 7.9.2.

15.7.2 The Promoters and the Company expressly agree and undertake that till the Investor holds
50 (Fifty) per cent of the Share Capital of the Company, they shall not identify the
Investor Nominee Director as *oflicer in default” of the Company. or occupiers of any
premises used by the Company or employers under Applicable Laws. Further, the
Company undertakes to ensure that the other Directors or suitable persons are nominated
as compliance officers. occupiers and/or employers. as the case imay be, in order to ensure
{hat fo the maximum extent permitted by Applicable Laws. the Invesior Nomince Director
does not incur any liability.

15.8 Initial Public Otfering

it is the intention of the Parties to have the Equily Shares of the Company listed on (he Bombay
Stock Exchange Limiled /The National Stock Exchange of India Limited in accordance with the
Applicable Laws of the Territory. The indicative time for such listing shall be 4 ({our) years from
the Completion Date.

16, TRANSFER OF SHARES
16.1 Lock In Period

16.1.1 The Equity Shares of the Company held by the Shareholders shall be locked in for a
period of 3 (three) years {rom the Completion Date (“Lock-in Period™), and no
Shareholder shall be entitled to transfer its Equity Shares during the Lock-in Period
without the express prior written consent of the other Shareholders except to the extent
atherwise provided in this Agreement.

16.1.2 Notwithstanding Clause 10.1.1. it is expressly agreed that during the Lock-in Period. any
Shareholder may Transfer any of the Equity Shares held by it in the Company to its
Afliliates, infer xe each other, without following the procedure under Clause 16.2 below.
The Transfer of Equity Shares by a Sharcholder to its Aftiliates shall be subject to such
Affiliate exceuting a Deed of Adherence and executing. il a Promoter. a power of attorney
in favour of the Main Promoter for the purposes set out in Clause 2.2. n the event any
Affiliate 1o whom Equity Shares are transferred cecases to be an Affiliale of the
transferring Shareholder then the transferring Shareholder shall immediately purchase the
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Lquity Shares from such Affitiate. If it fails to do so, it shall have committed a material
breach and the provisions of Clause 16.3.1 shall apply. Natwithstanding anything stated
in this Clause 16.1.2, it is hereby agreed that the rights ofthe Investor and/or its Affiliates
as sel aut in this Agreement shall not be affected in any manner by such inter-se Transfer
amongst Promoters and/or their AfTiliates in accordance with this Agreement.

16.1.3 The Parties agree that the Transfer restrictions in this Agreement and/or in the
Memoranduim and Articles shall not be capable of being avoided by the holding of Equily
Shares indirectly through a company or other entity that can itsel{ be Transferred in order
to dispose of the Equity Shares free of such restrictions, i.e., any transaction resulting ina
Change in Control of a Shareholder which holds any Equity Shares shall, subject to
Clause 18 be deemed to be a proposal to sell the Equity Shares held by the Shareholder in
the Company. and the provisions of this Agreement in Clauses 16.2 and 16.3 that apply in
respect of a purported Transfer of the Equity Shares shall thereupon apply in respect of
the Equity Shaves so held. Provided, however that neither the Transfer restrictions in this
Agreement, nor in the Memorandum and Articles shall apply to any Transfer of the
Sharcholding or ownership of the Investor and/or the Promoters (directly or indirectlv). or
of'the Equity Shares in the Company held by the Investor and/or the Promoters. subject (o
the transferee in each such instance being an Affiliale of the Investor and/or the
Promoters, as the case may be.

16.2 Right of [irst Refusal

[6.2.1 After the expiry of the Lock-in Period, either Shareholder Group shall be entitled to scli
all or part of the Equity Shares of sueh group in the Company to a third party after
complying with this Clause 16.2.

16.2.2 1famember of the Promoter Group or the Investor Group (“Transferring Shareholder™)
proposes or is deemed pursuant to Clause 16.1.3 (o sell any Equity Shares (o a third
Person (“Prospective Transferee™), the investor Group or the Promoters Group, as the
case may be (“Offeree™), shall have a right of first refusal (“Tirst Refnsal Right™) with
respect to such sale of Equity Shares as provided in this Clause 16.2.

16.2.3 If the Transferring Shareholder proposes to sell its Equity Shares, the Transferring
Shareholder shall first send a notice (“Transfer Notice™) to the Offeree, which notice
shall state, (i) the number of Equity Shares to be sold (“Offered Shares™); {ii) the amount
ol the proposed consideration for the sale: (iii) the other material terms and conditions of
the proposed sale; {iv) a confirmation that the Offered Shares are free from any
Encumbrances and that the Transferring Shareholder is the benefieial and recorded owner
of the Offered Shares; and (v) the name and details of the Prospective Transferee. The
total value of he consideration for the proposed sale is referred to herein as the “Offer
Price™.

16.2.4 TFor a period of thirty {(30) Business Days alter receipt of a Transfer Notice {“Offer
Period™), the Offeree shall have the right, exercisable by the Offeree through the delivery
of an Acceptance Notice as provided in Clause 16.2.5, to purchase in aggregate all, but
not less than all, of the Offered Shares at a purchase price equal to the Offer Price and
upon the other terms and conditions set forth in the Transfer Notice. The Offcree may
cause an Aftiliate of such Offeree to exercise the Offeree’s right to acquire the Offered
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16.3

16.2.5

16.2.6

[6.2.7

16.2.8

16.2.9

Shares pursuant Lo this Clause 16.2.4,

The Tirst Refusal Right ol the Offeree under Clause 16.2.2 above shall be exereisable by
delivering a notice of exereise {(“Acceptance Notice™) within the Offer Period to (he
Transterring Shareholder. The Acceptance Notice shall include (i} a statement of the
number of Equity Shares held by the Offeree on a non-diluted basis: and {ii) a stalcment
that the Offeree is willing to acquire all. but not less than all, of the Offered Shares at the
Offer Price. An Acceptance Notice shall be irrevocable and shall constitute a binding
agreement by such Offeree to purchase the Offered Shares.

Unless the Offeree(s) clects (o purchase all but not less than all of the Offered Shares
underand in accordance with this Clause 16.2, the Transferring Shareholder may sell. all
but not less than all of the Offered Shares to the Prospective Transferee on the same terms
and conditions as set forth in the Transfer Notice, provided, however, that the sale is made
within three (3) months after the expiry of the Offer Period. [fsuch a sale does not occur
within such three (3) month period for any reason, the restrictions provided for herein
shall again become effective, and no sale of Equily Shares may be made by the
Transferring Shareholder thereafier without again making an offer to Offeree(s) in
accordance with this Clause 16.2.

The closing of any purchase of Offered Shares by the Offeree shall be as mutually
determined by the Transferring Shareholder and the Offeree but shall not be later than
three (33 months after receipt of the Transfer Notice. The said 3 (three) month period shall
be extended for an additional period of up to 90 (Ninety) Business Days. if necessary, to
obtain any regulatory approvals required for such purchase and payment. Any stamp duty
ol transfertaxes or fees payable on the sale of any Offered Shares shall be borne and paid
by the Offeree. If the Offerec purchasing the Offered Shares does not make payment in
full of the Offer Price as above, the entire Offered Shares may be sold by the Transfcrring
Shareholder to the Prospective Transferce.

FFor the purposes of this Clause 16.2. unless the context otherwise requires, all provisions
contained in the said Clause relating to Equity Shares of the Company, including issue,
Transfer and transmission of Equity Shares and exercise of rights as a holder of shares,
shall mutatis mutandis apply to any fully or partially convertible security (including
debenture or bond) or any watrant. coupon or instrument whieh may enable the holder to
acquire Equity Shares and/or any voling right in the Company.

Notwithstanding anything stated in this Clause 16, no Shareholder Group shall be entitled
to Trans[er its Equity Shares to a Person cngaged in a Competing Business except with
the prior writlen consent of the other Sharcholder Group.

Tag Along

16.3.]

Subject to Clauses 16.1 and 16.2 above, if the Transferring Shareholder has agreed (o sell
the Equity Shares to a thivd party (“Tag Transferee™), the Transferring Shareholder shall
immediately send a writlen notice (the “Tag-Along Notice™) to the other Shareholder,
which notice shall state: (i) the name and address and identity of the proposed Tag
Transteree; (i) the number of Equity Shares proposed (o be transferred (the “Transfer
Equity Shares™): (iii) thc amount and form of the proposed consideration and the other
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terms and conditions of the proposed Transter: (iv) a represcntation (hat no consideration,
tangible or intangible. is being provided to the Transferring Sharcholder that is not
refleeted in the price to be paid Lo the other Shareholder exercising its Tag-Along Rights
hereunder: and (v) the number of Equity Shares the Transterring Sharcholder then owns.
The total value of the consideration for the proposed Transler is referred to herein as the
“Tag-Along Consideration”™.

16.3.2 The other Sharcholder shall have the right (the “Tag-Along Right™) but not {he
obligation to require the Transferring Shareholder to cause the Tag Transferee in a
Transfer of the Transfer Equity Shares to purchase from the other Shareholder together
with its Aftiliates, [or consideration equal 1o the Tag Aleng Consideration per Equity
Share and upon the same terms and conditions as are to be applied to the Transferring
Sharehelder such number of Equity Shares equal to the Transfer Equity Shares on a Fully
Dilwted Basis.

16.3.3 Within 7 (Seven) Business Days following the receipt of the Tag-Along Notiee, in the
event the olther Sharchelder elects to exercise its Tag-Along Right. it shall deliver a
wrilfen notice of such election to the Transferring Shareholder (“*Tag Acceptance
Notice™) and the number of Equity Shares (which shall be calculated in aecordance with
Clausc 16.3.2 the other Shareholder proposes (o Transter to such Tag Transferee (“Tag-
Along Shares”). Such notice shall be irrevocable and shall constitute a binding
agreement by the other Shareholder to sefl the Tag-Along Shares and on the Tag
Transferee 1o acquire the Tag Along Shares and on the Transferring Shareholder to
procure that the Tag Transferee acquires the Tag Along Shares in terms of this Clause
16.3.

16.3.4 The closing ol any purchase of Tag-Along Shares by the Tag Transferee from the other
Shareholder shall take place simultaneously with the closing of the purchase of Transter
Equity Shares by the Tag Transferee from the Transferring Shareholder provided that the
Transter Equity Shares cannot be purchased by the Tag Transferee without purchasing the
Tag-Along Shares (rom the other Shareholder. At sueh closing, the other Shareholder
shall deliver duly stamped and execuled original share certificates in relation (o the Tag-
Along Shares to the Tag (ransferee. Such Tag-Along Shares shall be free and clear of any
Encumbrance (other than those under this Agreement, ifany). and the other Shareholder
shall so represent and warrant and shall further represent and warrant that it is the
beneficial and legal owners of such Tag-Along Shares. The other Shareholder shall not be
required to make any other representations or warranties. Any Tag Transferee purchasing
the Tag-Along Shares shall. simultanecusly, deliver at such closing {(or on such later dale
or dates as may be provided in the Tag-Along Notice with respect to payment of
vonsiderationn by the proposed Tag Transferee) payment in {ull ot the Tag-Aloug
Counsideration in accordance with the terms set forth in the Tag-Along Notice, provided,
however, suclt payment of the Tag-Along Consideration is not later than the payment of
the consideration for the Transfer Equity Shares. At such closing, all of the parties to the
transaction shall execute such additional documents as may be nceessary ar appropriate
to cflcet the sale of the Tag Along Shares to the Tag Transferec.

[6.4  No Transfer or creation of Encumbrance by Sharcholders

Fxeepl as otherwise specifieally provided for in this Agreement, no Sharcholder shall Transfer any
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16.5

17.

[7.1

17.2

17.3

Shares held by it or create any Encumbrance on the Shares without the prior written consent of ail
other Shareholders. provided that, in case such written consents are given. the proposed Transfer is
1o be affected or proposed Encumbrance is to be created within 90 (Ninety) days {rem receipt of
the last of such written consents.

Any purported Transfer of Lquily Shares that dees not comply with the procedures set out in
Clauses 16.1. 16.2, 16.3 and 16.4 shall be null and void. 1t is clarificd that the provisions of this
clause shall not prejudice the provisions of Clause 17 of this Agreement,

CALL AND PUT OPTIONS

IT by June 30, 2015, the Company through its Affiliates or independently does not own a wood
pencil slat manufacturing lacility in Jammu either by way of (i) acquisition from an existing
manufacturing facility mutually identified by the Parties. or (ii) if acquisition under (i} above is
for any reason not possible then by way ot acquisition of a manufacturing facility by any other
means as mulually agreed between Parties and as long as the cost of such acquisition is borne by
the Promoters;

{(a) the Investor will have the option (“Exit Put Option™), excrcisable by delivery of a writlen
notice (“Exit Notice™) (o require the Promoters to purchase from the Investor, all the
Equity Shares held by the Investor on the date of delivery of the Exit Notice. The Exit
Notice shall state: (i) the number of Equity Shares o be purchased by the Promoters
pursuant to the Exit Put Option (“Investor Exit Shares™), and (ii) price for the Investor
Exit Shares. being the IRR Price.

(h) On receipt of the LExit Notice, the Promoters shall be obliged to purchase the Investor Exil
Shares from the [nvestor in the manner sel out in the Exit Notice and to do all things
required to give effect 10 the sale of the luvestor Exit Shares within a period of 6 (six)
calendar months from the date of receipt of the Exit Notice, including but not limited to
exccuting share transfer forms, furnishing the IRR Price. recording such transter in the
books and records of the Company and making requisite filings with Governmental
Authorities.

The Investor will have the right (“Investor Call Option™). exercisable from June 1, 2015 to June
30, 2015 by the delivery of a written notice (“Call Notice™) to the Promoters, to require the
Promoters (o sell the Equity Shares comprising 31.5% of the Share Capital (“Call Shares™) lo the
Investor, such that the Promoters and the Investor will hald the Share Capital in the ratio of 50:50
after the completion ol the sale and transfer of the Call Shares. The Call Notice shall state: (i) the
number of Call Shares and (ii) price for each Call Share (“Call Price™) which shall be proposed by
the Investor taking inte account prevailing market rates.

If the Call Price is equal to or more than the Formula, the Promoters shall. by delivery of a written
notice (“Promoter Election Notice™) to the Investor within 15 (Fifteen) Business Days fram the
date of receipt of the Call Notice cither eleet to:

(a) Sell all but not some of the Call Shares to the [nvestor in the imanner set out in the Call
Notice and do all things required to give effect to the sale of the Call Shares within a
period of 30 (Thirty) Business Days from the dale of receipt of the Call Nolice, including
but not limited to execating share transfer forms. making representations and warranties us
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17.4

regards title to the Call Shares, recording such transfer in the books and records of the
Compauny and making requjsite filings with Governmental Authorities: or

(b) Offer to sell all the Equity Shares held by the Promoters (“Promoter Exit Shares™) as on
the date of receipt of the Call Notice to the Investor or any other Person nominated by
Investor at the Call Price (“Promoter Exit Offer™),

{c) [t the Promoters elect to exercise the Promoter Exit Offer, the Investor shall, within 30
(Thirty) Business Days from receipt of the Promoter Election Notice, deliver to the
Promeoters written notice (“Investor Election Notice™) of its election to either: (a) accept
to purchasc the Promoler Exit Shares or (b) refusc to purchase the Promoter Exit Shares
and therefore continue to hold its then cxisting Shareholding in the Company or (c)
exercise the Exit Pul Option, in accordance with Clause 17.1 above.

{d) The time taken by any Parly {or receipl of approvals from the Governmental Authoritics
{or the consununation of such sale and purchasc of the Equily Shares shall be excluded
from the time period specified in Clause 17.3(a) above.

It the Call Price is less than the Formula, the Promoters shall, by delivery of a written notice
(“Promoter Second Election Notice™) to the Investor within 15 (Fifteen) Business Days from the
dale of receipt of the Call Notice either elect to;

{0) Sell the Calf Shares to the Investor in the manuer set out in the Call Notice and do all
things required to give cffect to the sale of the Call Shares within a period of 30 (Thirly)
Business Days from the date of receipt of the Call Notice, including but not limited lo
exceuling share transfer forms, making represcentations and warranties as regards title to
the Call Shares, recording such transfer in the books and records of the Company and
making requisite filings with Governmental Authorities: or

{b) Reluse to sell the Call Shares to the Investor. If" the Promoters refusc to sell the Call

Shares to the Investor, the Investor may. within 60 (Sixly) Business Days of receipt of the
Promoter Second Election Nolice, deliver to the Promoters, written notice (“Investor
Second Election Notice™) of its clection fo exercise the Exil Put Option. in accordance
with Clause 17,1 above, or to remain as a Sharecholder of 18.5% in the Share Capital of
the Company.

{<) The time taken by any Party for receipt of approvals from the Governmental Authorities

=

for the consummation of such sale and purchase of the Equity Shares shall be excluded
from the time period specificd in Clause 1 7.4(a) above,

Naotwithstanding anything contained herein, it the sale of Investor Exit Shares is not completed
within 6 (Six) calendar months from date of exercise of the Exil Put Option, due to an act or
omission of the Promoters, including failure of the Promoters to furnish the IRR Price for the
lnvestor Exit Shares, the Investor shall have the right, exercisable by delivery of the Call Notice, o
require the Promoters to sell the Call Shares to the Investor at the Call Price. The Promoters shall
sell the Call Shares at the Call Price, and shall to do ail things required to give effect to the sale of
the Call Shares within a period of 30 (Thirty) Business Days from the date of receipt of the Call
Notice, including but not limited to executing share transfer forms, making representations and
warrantics as regards title to the Call Shares, recording such transfer in the books and records ol
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the Company and making requisite filings with Governmental Authorities.

Subjeet to Applicable Law, if the Equity Shares or other securities ot the Company are listed on a
stock exchange between the calendar years 2015 and 2018 (“Company Listing™). the Exit Put
Option shall not be exercised for a period of 1 calendar year or any such period which is required
under the Applicable Law. from the date of the Company Listing.

In the event that the lnvestor has nol activated the Investor Call Option and taken related actions.
as set out at Clause 17.1,17.2, 17.3, 17,4, and 17.5. (the “Alternatives™). during the time frame
set out by the respective Clauses, the Investor shall have the right to exercise the Alternatives
during the calendar years 2016 and 2017 respectively and the provisions ol Clause 17.1 10 7.6
(both inclusive) shall apply mutatis mutandis.

CHANGTE IN CONTROL
While the fnvestor holds 50% of the Share Capital:

18.1.1  Within 30 (Thirty) Business Days afler the completion of a Change in Control (other than
due to a public offering of the Investor’s shares) of the Investar, the Investor shall deliver
wriften notice ol such Change in Control (“CIC Notice™) to the Promoters.

18.1.2 For a period of 30 (Thirty) Business Days from receipt of the CIC Notice by the
Promoters. the Person who has acquired control of FILA (*Acquirer™) shall have the
right, exercisablc by the delivery of a writlen nolice fo the Promoters to require the
Promoters to sell the Investor all the Equity Shares held by the Promoters in the Company
on the date of receipt of the CIC Natice at the last approved EBITDA times EBITDA
multiple implicd in the acquisition of FILA less last approved NFP or the Formula,
whichever ts higher (“Aeguirer Call Option™).

o0
a2

IFtlie Acquirer has not exercised the Acquirer Call Option within a period of 30 (Thirty)
Business Days from the receipt of the CIC Neotice by the Promoters. then, for a period of
30 days following the expiry of the 30 day period mentioned at Clause [8.1.2 above, the
Promoters shall have the right to require the Investor to sell (o the Promoters or any third
Person nominated by the Promoters, all the Equity Shares held by the Investor, at IRR
Price by issuance of a notice to that effect (“Alternative Call Option Notiee™) and such
sale and transfer of Equity Shares and transfer of consideration for the same must be
completed within a period of 270 {two hundred and seventy) Business Days from the date
of issuance of the Alternative Call Option Notice.

While the Investor holds 18.5% of the Share Capital, within 30 (Thirty) Business Days after the
completion ol Change tn Control (other than due te a public offering of the Investor’s shares) of
the Investor, the Investor shall deliver the CIC Notice to the Promoters. For a period of 30 (Thirty)
Business Days from receipt of the CIC Notice by the Promoters. the Promoters shall have the
right. excreisable by the delivery of a written nofice to the Investor to require the Investor to sell to
the Promoters all the Lquity Shares held by the Investor in the Company on the date of receipt of’
the CIC Notice at a price equal fo the lower of (i) the last approved EBITDA {times EBITDA
muitipie implicd in the acquisition of FILA less last approved NFP or (ii) the Formula.

I the Promoter’s Shareholding in the Company is held through Persons who are not natural
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persons (“Promoter Company™). in accordance with the previsions of this Agreement, within 30
(Thirty) Business Days afier the completion of'a Change in Control (other than duc to a public
oflering ef the Promoter Company’s shares) of the Promoter Conpany, the Promoters shall deliver
wrilten notice of such Change in Control (*Promoter Company CIC Notice™} to the Investor,

For a period of 30 (Thirty) Business Days {rom recciptl of the Promoter Company CiC Notice, the
Investor shall have the right, exercisable by the delivery of a wrilten notice (0 the Promolers (o
require the Promoters or the Promoter Company or any person nominated by the Promoters or the
Promoter Company {o purchase all the Equity Shares held by the Investor in the Company on the
date of receipt of the Promoter Company CIC Notice at the same valuation at which the Change in
Control of the Promoter Company occurred or the Formula, whichever is higher.

DEADLOCK

For the purpose of'this Clause 19, a deadlock shall be deemed to have occurred ifafter the expiry
of & period of 18 (eighteen) months from the Completion Date;

[9.1.1 a resolution relating to any matter set out in Schedule 4A or 4B as the case may be
(“Critical Matters™) is proposed at 3 (three) successive Board Meetings or General
Meetings. as the case may be, is not passcd at such meetings because it did not receive the
necessary majority votes in its favour, and the Shareholder Group, on whose behalf the
proposal was made in the Board Mceting or the General Meeting, as the case may be,
notifies the other Shareholder Group within 28 (Twenty Eight) Business Days after such
third successive Board Meeting or General Meeting {*Deadlock Notice™), as the case
may be. that the Critical Matter has not been resolved to its satisfaction; or

19.1.2 ifon two (2) successive pecasions a Board Meeting or Shareholders meeting cannot be
conducled for lack of quorum: or

19.1.3 a resolution relating to any matter is proposcd at 3 {three) successive Management
Committee Meetings, is not passed at such meetings because it did not reecive the
necessary majority votes in its favour and the Shareholder Group, on whose behalf the
proposal was made in the Management Committee Meeting notifies the other Sharcholder
Group by a Deadlock Notice,

19.1.4 a Nou-parlicipating Sharcholder declares a Deadlock in accordance with Clause 6.3.2.
{hereinalter referred to as “Deadlock™),

In case of a Deadlock in a Management Commiltee Meeting in terms of Clause 19.1.3, the subject
matfer ol the Deadlock shall be referred to the Board for reconsideration, In all other cases, the
Shareholder Groups shall in good faith refer the issue covered under such Deadlock to: (1) in the
case of the Investor Group, the chairman or CEO of the Investor or nominees of such chairman or
CEO: and (i) in the case of the Promoter Group, the Main Promoter, to resolve such Deadlock
through discussions and negotiations to be held as soon as practicable after such Deadlock arises,
but not later than 30 (Fhirty) Business Days from the date ol the Deadlock Notice (“CIEO
Mediation™),

In the event that the Shareholder Groups are unable to resolve the Deadlock within 60 (Sixty) days




19.4

20.

20,1

following the CEO Mediation. then an “Unresolved Deadlock™ shall be deemed to exist.

Upon the oceurrence of an Unresolved Deadlock, the Shareholder Groups shall proceed as
follows.

19.4.1 While the Investor holds less than 50% of the Share Capital of the Company, then within
6 (six) months from the Unresolved Deadlock, the Investor shall have the right (i) 1o
require the Promoters to sell to the [nvestor or any third Person nominated by the Investor
all the Equity Shares held by the Promoters (“Investor Buy Qut Option™) (subject to the
pricing guidetines prevalent under any Applicable Law and all other applicable provisions
in the Territory) at Formula by issue of a notice to the Promoters (“Investor Buy Qut
Option Notice™) or (ii) to require the Promoters or any person nominated by the
Promoters to purchase all the Investor Shares at a price equal to the IRR Price (“Investor
Deadlock Put Option™) by issue of a notice to the Promoters (“Investor Deadlock Put
Option Notice™). If the Investor issues the [nvestor Buy Out Option Notice or the
Investor Deadlock Put Option Notice, the Promoters shall do all things required to give
cffeet to either the sale of the Equity Shares held by the Prometers (in case of [nvestor
Buy Out Optiony or to the purchase of all the Investor Shares (in case of [nvestor
Deadlock Put Option} within a period of 30 (Thirty) Business Days from the date of issuc
of the Investor Buy Out Option Notice ot the Investor Deadlock Put Option Notice
tespectively. I the Investor does not exercise the Investor Buy Out Option or the lnvestor
Deadlock Put Option, the resolution that has triggered the deadlock shall be deemed
approved by the Investor. If the Investor exercises the Investor Buy Oul Option, the
Promoters shall be required 10 unconditionally vate in favor of resolution of the dispuled
Critical Matler as indicaled by the Investor.

£9.4.2  While the Investor holds 30% or more of the Share Capital of the Company. then, within
6 (six) months from the Unreselved Deadlock, the Investor shall have the right to exercise
the Investor Buyout Option in terms of Clause 19.4.1; failing which the Promoters shall
have the right to require the Investor to sefl the Pramoters all Equity Shares held by the
Investor in the Company at a price equal to Formula. If the Investor does not exercise the
Investor Buy Out Option or the Promolers do not exercise their call option at this Clause
19.4.2. then, the Partics shall drop the deadlock issue and proceed with other matters.

19.4,3 All actions mebuding but not limited to executing share transfer lorms, making
representalions and warranties as regards title (o the Equity Shares to be transferred.
recording such transfer in the books and records of the Company and making requisite
filings with Governmenltal Authorities shall be completed within the time period specified
in Clause 19.4,1.

1244 The timeaken by any Party for receipt of approvals from the Governmental Authorities
for the eonsummaltion of such sale and purchase ol the Equity Shares shall be exeluded
from the time period specified in Clause 19.4.1

FVENT OF TERMINATION AND TERMINATION

Winding up of the Company:

20.1.1 Inthe event that the Company has a recciver or administrator or liquidator appointed over
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all or a substantial parl of its assets by a court of competent jurisdiction. or has an order
made by a competeni court or resolution passed for its winding up or administration and
operation ol such an order is not staved by an appellate courl within 45 (Forty Five) days
from the date thereof, or ceases (o carry on business. or has a {loating charge crystallise
over any of'its assets or a distress or execution levied or enforced against any of its assets
which is nof satisficd within 90 (Ninety) days. or is dissolved. or suffers any analogous
event (o any of the above under Applicable Law in any jurisdiction (“Winding Up
Events™), the conscquences specified in Clause 20.1.2 shall follow.

20.1.2 In case ol occurrcnce of any of the Winding Up Events or if any ol the Winding Up
Lvents I1s imminent, the Sharelwolder Groups shall mutually discuss (o lake all reasonable
actions, including restructuring ol the Company and/or its Business, If, within 90 (Ninety)
days of the oceurrence of the Winding up Event. the Shareholder Groups do not agree on
the restructuring of the Company and/or its Business, the Shareholder Groups shall use all
reasonable endeavours to sell the Company as a going concern (subject 1o Applicable
Law) on a competitive basis (o one or more third parties, either as a single or serics of
transaclion(s). The Sharcholder Groups shall cooperate and cause the Board 1o cooperate
in restructuring the Company and the Business prior to such sale. if necessary or
desirable, to facilitate the same or optimize the saleabtlity of the Company. or (he sales
proceeds. In the event there is a sale of the Company, immediately upon such salc of the
Company, this Agreemeni will automatically terminate.

202 Material Dreach of this Agreement:

20.2.1  Inthe event a Shareholder commits a material breach of or commits any malerial default
under any provision of this Agreement (including any malerial breach or material
inaccuracy of its representations or warranties under this Agreement or a Change in
Control in relation 1o a Sharehalder occurs) or a breach oceurs in terms of the SSA orany
other Transaction Document (the “Breaching Shareholder Group™) and such
Shareholder Group does not remedy that breach or default within 30 (Thirty) days after
receiving a notice of that breach or defaull from the other Shareholder Group (*Notifying
Shareholder Group™) requesting that the breach or delault be remedied (“Trigger
Event™) by the Breaching Sharcholder Group. Provided. however, that in the event of
oceureence of a breach in terms al the SSA, the Promoter Group will be deemed 1o be the
“Breaching Shareholder Group™

20.2.2 Uponoccurrence of a Trigger Event, the Notifying Shareholder Group shall be cistitled to:
(i) require the Breaching Shareholder Group to sell all {and not part) of that
Shareholder Group’s Equity Shares in the Company to the Notifying Sharehelder
Group (“Termination Call Option™) at a price equal to 70% (Seventy per cenl)

of Formula; or
(1i) require the Breaching Shareholder Group to purchase all (and not patt) of the
Nolifyving Shareholder Group's Equity Shares in the Company (“Termination
Put Option™) at a price equal to 130% (One hundred and thirly per cent) of

Formula.

(The Termination Call Option and the Termination Pat Option are hereinafter collectively referred to as the

J
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“Termination Options™).

20.3

20.2.3

20.2.4

The Termination Options shall be exercised by the Notifying Shareholder Group by
addressing a written notice to the Breaching Shareholder Group within 60 (Sixty) days
from the Trigger Event giving rise o the Termination Options (“EOD Notice™).

The sale and purchase ol'the Equity Shares pursuant to the Termination Options shall be
consummated within 60 (Sixty) days [rom the date of receipt of the EQD Notice, The time
taken by any Party for receipt of approvals [rom the Governmental Authorities for the
consummation of such sale and purchase of the Equity Shares shall be excluded from the
time period specified in Clauses 20.2.3 and 20.2.4,

Immediately upon completion of the purchase and sale of the Equity Shares in accordance
with Clause 20.2.2. this Agreement shall automatically terminate.

Liquidation Event of a Sharcholder;

2030

2032
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L the event a Shareholder (“Affected Sharcholder™) has a receiver or administrator or
liquidator appointed over all or a substantial part of its assets by a court of competent
Jurisdiction. or has an order made by a competent court or resolution passed for its
winding up or administration and operation of such an order is not stayed by an appellate
courl within 45 (I"orty Five) days from the date thereof, or ceases to carry on business, or
has a floating charge crystallise aver any of its assels or a distress or execution levied or
enforced against any of its assets which is not satisfted within 90 (Ninety) days, or is
dissolved, or sufiers any analogous event to any of the above under Applicable Law in
any jurisdiction (“Shareholder Liquidation Event™), then the consequences specified in
Clause 20.3.2 shall follow.

Upon the occurrence of a Sharcholder Liquidation Event or if any of the Shareholder
Liquidation Events is imminent, the Affected Shareholder shall, subject to Applicable
Law, Transfer all the Equity Shares held by it to the other Shareholders of the Promaoter
Group (if the Affected Shareholder is a part of the Promoters) or an Affiliate of the
Envestor (il the Affected Shareholder is a part of the Investor Group), as the case may be
(“Affected Group™). In the event:

(1) that the receiver is in possession of the Equity Shares of the Company held by the
Aftected Shareholder. the other members of the Affected Group shall make their
best efforts to pwrchase the Equity Shares (rom the receiver prior to or during the
winding up process of such Affected Shareholder; and

(i) if the other members of the Affected Group are unable to purchase the Equity
Shares of the Company held by the Affeeted Shareholder, the Parties undertake
to take all actions to bring the provisions of this Agreement and also the
Memorandum and Articles to the notice of the receiver so as to ensure that the
receiver affords an opportunity to the Shareholders other than the AfTected Group
{o exercise their rights (including the First Refusal Right) under the provisions of
this Agreement and also the Memorandum and Articles. Without prejudice to the
aforesaid, subject to Applicable Law, in the event the receiver sells the Equity
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Shares of the Company held by the Affected Shareholder to any third party,
withou! complying with the provisions of tlus Agreement and of the
Memorandum and Articles, such sale shall be invalid.

Immediately upon the Transfer of the Equity Shares by the Affected Shareholder,
this Agreement shall terminate qua such Affected Shareholder and shalf continue
for the other Sharcholders.

The price for any sale or purchase of Equity Shares pursuant to termination of this Agreement
shall, subject to the Act and ather Applicable Laws be determined as per the formula applicable to
the Parties for a buy out of the other Party’s Shares in terms of Clause 19.4,

For the aveidance of doubt, the remedies available to the Shareholder Groups under this Clause 20
are in addition to any other remedy available to (hem under this Agreement or Applicable Law,

FAILURE TO INCREASE INVESTOR SHAREHOLDING

In the event that the Investor, by July 1. 2017, is unable te or has not raised its Shareholding in
the Company to 50% (Fifty per cent) and has not exercised the Investor Call Option in
accordance with Clauses 17.2 and 17.7 by July 1.2017, the Parties shall. in good faith, take such
actions as may be mutually agreed in writing, within a period of 6 (six) months from July 1,
2017, If the Parties are unable to arrive at a consensus and no new agreeiment is executed withio
the period mentioned in this Clause 20A, the Promoters shall have the right to require the
tnvestor o sell all its Equity Shares at a price equal to the IRR Price within a period of 30
(Thirty} Business Days from the expiry of the period mentioned in this Clause 20A of the
Sharcholders Agreement (“2017 Promoter Call Option™). I the Promoler fails to exercise the
2037 Promoter Call Option, this Agreement shall continue to govern the rights and obligations of
the Parlies.

ALTERATION O THE MEMORANDUM AND ARTICLES

The Memorandum and Articles shall be altered to incorporate therein such of the provisions of this
Agreement, the SSA and every other Transaction Document te which this Agreement may be
subscrvient or inter linked as may be required to make this Agreement [ully e(fective and for this
purpose and te this cnd, the Parties shall take all steps necessary or required under and in
accordance will the Act.

Irany provisions of the Memorandum and Articles at any time conflict with any provisions of (liis
Agreement and the Sharcholder Groups shall, whenever necessary, exercise all voting and other
rights and powers available 1o them to procure the amendment, waiver or suspension of the
relevant provisions of the Memorandum and Articles. to the extent necessary to permit the affairs
of the Company 1o be administered as provided in this Agreement or the Fransaction Document to
which this Agreement may be subservient or inter-linked.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the lnvestor and the Promolers

Each Shareholder Group. including each member of a group jointly and/or severally with all other
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group menibers, hereby makes the following representations and warrantics to the other
Sharcholder Group, each of which is true and correct in all maderial respects as of the Completion
Date:

22.1.1 itis duly erganized and validly existing under the laws of its incorporation (in case it is
not a natural person) and is a citizen of Tndia and holds a valid Indian passport {in case of
a natural person), as the case may be;

22.1.2 1t has full corporate power and authority to execute and deliver this Agreement and to
perform alt of its duties, obligations and responsibilities arising or created under this
Agrecement. This Agreement, when exccuted and delivered by such Shareliolder Group.
shall constitule valid and legally binding obligations of such Sharcholder Group,
enforcealle in accordance with its terms:

T
r
[

The exceution, delivery and performance of this Agreement by such Shareholder Group
will not, conflict with. result in a breach of or default under any Applicable Law or
regulation, or any order. writ, injunction or decree of any court or Governmental
Authority, or any agreement. arrangement or understanding, written or oral. 1o which such
Sharelholder Group is a party or by which such Shareholder Group or any of its assels are
botind;

o
to
T

There is ne litigation, judgments, orders, injunctions, decrees, investigalions pending or,
to the best of its knowledge, threatened against it, which questions the validity or
enforceability of this Agreement or anv of the transactions contemplated herein; and

22.1.5 Each of the Shareholders is the sele beneficial owners of the Equity Shares, which have
been fully paid up and are {ree of any Encumbranees.

NON-COMPLETITION

During the Term ol the Agreement, the Investor nor any of its Affiliates shall directly or indirectly
own, invest. control, acquire, operate. manage, participate or engage in any business in the
Territory which falls into the scope of Competing Business nor do or facilitate or assist in doing
any act which is likely to divectly or indirectly compete with the Business. whether on its own
account or as 4 consultant to or as a partner, agent, employee, shareholder or director of any other
Person. Further, no Promoter nor any of their Affiliates shall directly or indirectly own, invest,
control, acquire. operate, manage, participate or engage in any business anywhere within and
outside the Territory which falls into the scope of Campeting Business nor do or facilitate or assist
in doing any act which is likely to directly or indirectly compete with the Business, whether on its
own account or as a consultant to or as a partner, agent. employee, shareholder or director ofany
other Person.

During the Term of the Agreement, each Shareholder and its Affiliates shall not, and the
Sharcholders shall ensure that the AfTiliates of the Company shall not, and the Shareholders shall
on a best efforts basis procure that the COO, Sales and Marketing Manager, India, the CI'O and
the Sales and Marketing Manager, Exports and the Relatives of the Promoters. shall not, directly
or indirectly, cither by themselves/ itself or in association with or through any Person or entity. in
any manner whatsoever whether as principal. agent, shareholder (whether by way of acquisition of
shares or convertible debentures). partner, director, contractor, joint venture partner, advisor,
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consultant or in any other capacity:

2321 carry on. own, mmanage, operate, join, assist, have an interest or conlrol in any business
/business entity which is a Competing Business; or

T2
()
b
[

engage in or conduct or carry on any Competing Business: or

23.2.3 for itsell or as an agenl ol any Person canvass or solicit business or customers for any
Competing Business; or

23.2.4 solicit any customer, distributor, supplier. dealer, or agent for the purpaese of any business
including the Competing Business: or

2325 solicil, canvass or cntice away any employee who is employed in any managerial,
supervisory. technical. sales or administrative capacity from the Company or its
Subsidiaries to leave such employment.

23.2.6 Forthe purposes of this Clause 23.2. Relatives shall mean the fathier, mother, spouse. son
and daughter of the Prometers.

Nothing in (his Clause 23 shall apply to any:

2331 investinents oulside the Territory by the Investor and/or its Affiliates in a company, which
company either carries on any business similar to the Business with less than 25% of its
sales within the Territory or has direct or indirect Control over a company which carries
on any business similar to the Business with less than 25% of'its sales within the Territory
(“Target™): or

23.3.2 financial investments by the lnvestor and/or its Affiliates 1n a Target of up to 10% of the
share capital of the Target which carries on any business similar to the Business in the
Territory.

Itis further agreed that in case of investment made by the Investor and/or its Affiliates in a Targel
in the manner set out in Clause 23.3 during the termi of this Agreciment, the Company shall have
the right o acquire the assets of the Target that are located in the Territory al the same price at
which the luvestor and/or its Af(iliates acquired the Targel outside the Territory.

Whilst the provisions of this Clause 273 are considered by the Parties to be reasonable in all the
circumstances, the Parties agree that if any ol the provisions should be held by a court or tribunal
of competent standing to be invalid as an unreasonable restraint of trace (but would have been
valid if part of the wording had been deleted or the period reduced or the range of activitics or
geographical area reduced in scope), the provisions of this Clause 23 shall apply with such
modifications (which would be decemed to have been made) as are necessary to make them valid
and efiectively enforceable by a court or tribunal of competent jurisdiction.

SHAREHOLDERS UNDERTAKINGS

During the Term of the Agreement, the Investor and/or the Prometers and/or their Aftiliates
hereby agree that any future ventures/investments/development projects/acquisitions, in any
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business similar to the Business in the Territory (“Investment Opportunity™ shall be undertaken,
carried on. implemented or held through the Company.

The Partics agrec that during the Term of this Agreement, if either the Investor or the Promoters
desire to set up or invest in, any new business veniure ar plans to diversify inlo new business arcas
(“Llecting Party™), then the Llecting Party shall immediately notify the non Electing Party of the
same. Thereupon, the Elccting Parly and Non Electing Parties shall mutually undertake a
feasibility study ol the proposed venture and upon mutually concluding to implement the proposed
venture undertake the new venfure as 50:50 business partners in the venture.

The modalities of any new business ventures in terms of Clause 24.2 above shall be recorded and
implemented by way of a separate written agreement between the Investor and the Promoters,

YIOLATION OF TERMS

The Partics agree that cach Party shall be entitled to an injunction, restraining order, right for
recovery, suil for specific performance or such other equitable relicf as a court of competent

jurisdiction may deem necessary or appropriate to restrain any other Parly from comitting any

violation or enforce the performance of the covenants. representations, warrantics and obligations
contained in this Agreement, These injunctive remedies are cumulative and are in addition to any
other rights and remedies the Parties may have at law or in equity, including without limilation a
right for damages.

NOTICES

Any notices, requests, demands or other communication required or permitted 1o be given under
this Agreement (hereinafier referred to as the “Notice™) shall be written in English and shall be
delivered by any one of the following modes of communication, thesc being: deliveries by courier
or transmission by facsimile and properly addressed as follows:

20. 1.1 i the case of Notices 1o the Investor:

Attention: Massimo Candcela
Facsimile: +39 02 339( 0488
Address: T.LL.A. Spa

PPcro

Via xxv aprile, 5

Italy

Attention: Stefano De Rosa
Facsimile: +39 02 3391 2178
Address: LA Spa

Pero

Via xxv aprile, 5

ltaly
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26.0.2 0 Tathe case of Molices (o the Company:

Adleniion: Santosh R, Raveshia

Facsinile: +91 260 2563614

Address: Writefine Products Private Limited
1-19, GIDC,
Opp. New Telephone Exchange
Umbergaon - 396171,
Gujarat. India

26,13 Inn the case of Notices 1o the Promoters:

Atlention: Santosh R. Raveshia
Facsimile; +91 260 2563614
Address: Plot No. 114, “Suraj™, GIDC
Umbergaon — 396171
Gujarat, India

or arsuch otlier address as the Parly to whom such Notices are to be given shaif have Jast nolified
ilie Party giving the same in {he manner provided in this Clause 26, but no such change of
addhress shal! be deemed to have been given until it is actually received by the Party sought to be
charged with the knowledge of its contents. Unless there is evidence that it was received earlier,
any Notice delivered to the Party to whom it is addressed as provided in this Clause 26 shall be
deemed o hiave been given and received, (i) i delivered personally, on delivery at (he address
referred to in this Clause 26, (it) if delivered by fax. when confirmation of its transmission has
been recorded by the sender’s fax machine and or (iii} if sent by prepaid registered post with
acknowledgement due or hy internationally recognized courier service, on the cxpiry of 7
(Seven) days after dispalch.

CONFIDENTIALITY
General Obligation

Lach Party undertakes that it shall not reveal, and shall use its reasonalle etforts Lo ensure that ifs
directors, officers. managers. partners, members, Relatives of such directors. officers. managers.
partners, members. as well as employees. legal. financial and professional advisors and bankers
teoilectively, “Representatives™) do not reveal, to any third party any Confidential Information
without the prior written consent ol the concerned Party. The term “Confidential Information”
as used in this Agreement means (a) any information concerning the organization. business,
technology. trade secrets. know-how, finance, transactions or affairs of the Company or any other
Shareholder or any of their respective Affiliates, directars, officers or employees (whether
contveved in written, oral or in any other form and whether such information is furnished before,
on or after the Completion Date hereof) and (b} any inforimation or materials prepared by a Party
or its Representatives that contain or olherwise reflcet, or are generated from, Confidential
Information for a period of 3 (three) years from the date of termination of this Agreement.

LExceptions
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1e provisions of Clause 27.1 shall not apply to:

27.2.1  the disclosure of information which the recipient can reasonably demonstrale is in or
has entered the public domain through no lault of the recipient Party;

2722 the disclosure of information to the extent so required by Applicable Law or rules of
any stock exchange on which such Parties shares or securities are listed or to which
such Party is otherwise subject, pursuant to an order of any Governmental Authority
when the Party concerned shall, if practicable. supply an advance copy of the required
disclosure to the other Parties and incorporate any additions or amendments reasonably
requesied by them;

2723 governmental regulations, lenders of'a Party or generally aceepted accounting principles
applicable to any Party or judicial or regulatory process or in connection with any
Judicial process regarding any legal action, suit or proceeding arising out of or relating
to this Agreement;

[
=
o
B~

the disclosure of information in confidence to any professional adviser o any of the
Parties Tor the purposes of obtaining advice or assistance in connection with ifs
obligattons or rights. or the obligations or rights o any ol the other Partics hercunder: or

27.25  the disclosure of information in confidence (o any of the Sharcholder’s uitimale
investors, potential investors or their respective legal and financial advisors,

Lisclosure to Third Parties

“quity Shares to such Person, information in respect o the Company that is reasonal:ly necessary
1 pernit such Person o evaluate the business of the Company may be provided to such Person.
provided that (a) such Person has executed a confidentiality agreement in such form as may be
reasenably required by the Board, (b) if such Person is a eompetitor, the Board may prohibil the
disclosure of any sueh Confidential Inlormation as the Board may determine, and {¢) priar (o
Jdiselosing any Confidential Information to such Person. the Shareholder shall disclose to the
Board the identity of such Person and, to the extent known, its Affiliates.

Upen any Shareholder entering into negotiations with any Person with a view to Transferring any
1-

ANNOQUNCEMENT

Thie Parties shall et make, and shall not penmit any of their respective directors, employecs,
cificers, or Afhliates to make, any public announcement about the subject matter of this
Agrcement or regarding the formation of the Company or any of its business and operating plans
ltom time o time, whether in the form ol a press release or otherwise, without first consulting with
cach other and obtaining the other Parties” written consents, save as required Lo satisfy any
requirement (whether or not having the force of law) of a stock exchange on which the shares of
the disclesing Party or an Affiliate or holding company of the disclosing Party are traded or the
securities taws, rules or regulations or generally accepted accounting principles applicable to the
disclosing Party or an Affiliate or holding company of the disclosing Party in any jurisdiction in
which ils shares are traded or any relevant governmental or regulatory body. In the event that
disciosure s required, the other Parties shall be given a reasonable apportunity to review and
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contment on any such required disclosure,
29. GOVERNING LAW AND DISPUTLE RESOLUTION

29.1  This Agreement shall be governed by and construed in accordance with the Laws of India. without
regard to the principles of conflict ol laws. Subject to Clause 29.2 below, the Courts in Mumbai
shall have the exclusive jurisdiction, and the Courts outside India shall not have the jurisdiction, to
entertain and dispose off any proceeding arising out of or from or {ouching this Agrecment.

292 Subject to Clauses 29.3 (0 29.8,

292,14 The Shareholder Groups agree to use all reasonable efforts to resolve any dispute.
controversy. claim or disagrecment of any kind whatsocver between or among the
Shareholder Groups in connection with or arising out of this Agreement, including
any question regarding ils existence, validity or termination {“Dispute™), expediently
and amicably to achieve timely and full performance of the terms of this Agreement,

2922 Any Shareholder Group which claims that a Dispute has arisen must give Notice
thercof to the other Shareholder Group as soon as practicable after the occurrence of
the event, matter or thing which is the subject of such Diaspute and in such Notice
such Shareholder Group shall provide particulars of the eircumstances and nature of
such Dispute and of'its claim(s) in relation therete and shall designate a Person as its
representative for negotiations relating to the Dispute, which Person shall have
authority to settle the Dispute. The other Shareholder Group shall, within 7 (Seven)
days of such Nolice, each specify in writing its position in relation to the Dispute and
designale as their representative in negotiations relating to the Dispute a Person with
similar authority.

29.2.3 The aforesaid designated representalives shall use all reasonable endeavours,
including engaging in discussions and negotiations. to seitle the Dispute within 30
{Thicty) days after receipt of the particulars of the Dispute.

2924 I the Dispute is not resolved within the 30 (Thirty) days period set out in Clause
29.2.3 above, then the provisions of Clause 29.3 to 29.8 shall apply.

293 Auny Dispute shall be referred to and finally resolved by arbitration in accordance with the fast
track arbitration (to the extent applicable) under the rules of arbitration of the Singapore
International Arbitration Centre then in effect (“Rules™) fatling which, in accordance with the
Rules. such Rules are deemed to be incorporated by reference into this Clause 29. This Agrecment
and the rights and obligations of the Parties contained in this Agreement shall remain in full force
and effect pending issuance of the award in such arbitration proceedings. which award, if
appropriate, shall determine whether and when any termination shail become eftective,

294 The mmber of arbitrators shall be 3 {(hree). One arbitrator shall be nominated by the Investor and
one arbitrator jointly by the Company and/or the Promoters, as the case may be. The third
arbitrator, who shall act as an umpire, shall be nominaled by the two arbitralors appointed
(“Umpire™). provided that if these two arbitrators are unable to agree on the nomination of the
Umpire within 20 {Twenty) Business Days of their appointment, the Umpire shall be appointed in
accordance with the Rules.
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To the extent possible and notwithstanding commencement ol any arbitral proceedings in
accordance with this Clause 29:

2951 the Parties shall continue to perform their respective obligations under this Agreement
{(~Obligations™). and

2952 sucharbitral proceedings shall be conducted so as to cavse the minimum inconvenience
to the performance by the Parties of the Obligations.

[he seat or legal place of arbitration shall be Singapore and any award shall be treated as an award
made at iwe seal of the arbitration. The language 1o be used in the arbitral proceedings shall be
English,

2y agiecing to arbitration under (he Rules in accordance with this Clause 29, the Parties undertake
o abide by aud carry oul any award promiptly. Any award shall be a reasoned award svhich shal
be tinal and binding on the Parties.

The Parties hereto expressly ageee that the provisions of Parl | of the Arbitration and Conciliation
Act, 1994 (except for the provisions of Sections 9 and 37(3)(a) thereof) shall not apply to the
arhitral proceedings referred to in this Clause 29.

{ORT AND EXPENSES

Erncept as agreed to the contrary by the Parties in writing, each Party shall pay its own costs and
expenses intclation o the negotiations leading up 1o the transactions contemplated hereunder and
to the preparation, exceution and carrying into effect of the Transaction Docuiments and all other

docuents relerred to in them whicl relate to the transactions contemiplated under them. The
ctamp duty pavable on this Agreement will be horne by the Company.

MISCELLANEOUS

Mg Parlnership

Nothing contained in this Agrecment shall constitute or be deemed to constitute a partnership or
association ol persons between the Parties, and no Party shall hold himself out as an agent for the
other Party, exeept with the express prior written consent of the other Party.

Any date or petiod as set out in any Clause of this Agreement may be extended with the writlen
vonsent of the Parties fajling which time shall be of the essence.

independent Righis

Lach of the rights of the Parties hereto under this Agreement are independent, ecumulative and
without prejudice 1o all other rights available to them, and the excreise or non-exercise of any such
rights shall not prejudice or constitute a waiver of any other right of the Party. whether under this
Agreement or otherwise.
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Coumnlerpart

This Agreement may be execuled in any number ol originals or counterparts. each in the like form
and all of which when taken together shall constitute one and the same document, and any Party
may execute this Agrcement by signing any one or more of such originals or counierparts.

31.5 Variation

No variation ot this Agreement shall be binding on any Party unless such variation is in writing
and signed by cach Party.

31.6  No Assigniment

Subject to the provisions of this Agreement. this Agreement is personal to the Shareholder Groups
and shall noil be capable of assignment. excepl with (he prior wrillen consent of the other
Shareholder Group, provided. however, that eaeh of the Shareholder Groups shallt have the right 1o
assign its/their rights and obligations under this Agreement to its/their AfTiliate(s) without the prior
consent of the other Sharchelder Group. subject (o such Affiliate exceuting a Deed of Adherence,

-
-
E
=
z
|

No waiver ol any breach ol any provision of this Agreement shall constilule a waiver ol any pricr,
concurrent or subsequent breach of the same or any other provisions hereof, and no waiver shali be
effective unless made in writing and signed by an authorized represcntative of the waiving Party.

318 Severability

Hany provision ol ihis Agreement is invalid. unenforceable or prohibited by Applicable Law, this
Agreement shall be considered divisible and severable as to such provision and such provision
shall be inoperative and shall not be part of the consideration moving from either Party hereto to
(he other. and the remainder of this Agreement shall be valid, binding and of like cffect as though
such provision was not included herein. Provided. however, if any part of Clauses 17, 18. 19.4,
20.2.20.4,20.5 and/or 20A becomes invalid, unenforeeable or prohibited by Applicable Law. the
Parties shall, in good faith. take such actions as may be mutually agreed,

31.9  Jointaad Several Liability

Naotwithstanding any provisions to the contrary in this Agreement. the Parties hereby expressly
agree and cenfirm that the Promoter Group shall be trealed as a single Shareholder for the purpose
oi this Agreement and their rights. obligations. covenants and undertakings hereunder shall be
jeint and several, and a breach by any one member of the Promoter Group of ifs rights, obligations,
covenants or undertakings hereunder shall be decmed as a collective breach by the other members
ol the Promoter Group of their respective rights. obligations, covenanis and undertakings
hereunder. Similarly. notwithstanding any provisions fo the contrary in this Agreement, the Partics
hereby expressty agree and confirm that the Investor, together with such of its Affiliates who are
Shareholders, shall be treated as a single Shareholder for the purpose of this Agreement and their
rights, obligations, covenants and undertakings hereunder shall be joint and several. and a breach
by any onc member, of the group of Investor and such of its Affiltates who are Sharcholders, of'its
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rights. abligations, covenants or undertakings hereunder shall be deemed as a collective breach by
(he other members of such gronp of their respective rights, obligalions, covenants and
undertakings hereundet.

Supersession
This Agreement and the Transaction Documents constitute the enfive agreerent ol the Parties as to
ts stbject matter and supersedes any previous understanding or agreement, whether writlen or

oral, on such subject matter.

Shareholding of the Investor/ Promoters;

Without prejudice to the other provisions of this Agreement, the Share Capital of the Shareholders
in the Company will determine the manaer in which this Agrcement will govern the Shareholders
Lo il the tnvestor holds less than 50% of the total paid-up capital in the Company then the
provisions applicable 1o (he Shareholders when the Investor is the holder of 18.5% of the total
paid-up capitat in the Company will be applicable and if the Investor hold 50% or inore of the total
paiid-up capital in the Company then the provisions applicable to the Shareholders when the
[nvestor is the holder of 50% of (he total paid up capital in the Company will be applicable.

Survival
The provisions ol Clauses 10 (Undertakings)., Clause 22 (Representlations and Warranties). Clause
~6 (Notices), Clause 27 (Confidentiality). Clause 28 (Amnouncements), Clause 29 (Governing

Law one Dyispute Resolution) and this Clause 31.12 shall survive the terminations expiey of this
Agreement.

N WETNESS WHEFEREQN the Parties hereto have set and subseribed their respeetive hands on (he day

and the vear fiest hereinbelore wrillen,

SIGNED and DELIVERED for and on behall of
FABBRICA TTALIANA LAPIS ED AFFINI SPA

By : /214—// Cal
e 7 /

Natie 3 Massimo Candela
Title : Chiel Executive Officer

SIGNER and DELIVERED for and on behalf of
WRITEFINE PRODUCTS PRIVATE LIMITLED

Oy :
Mame Santosh R. Raveshia
Title : Chliief accutive Officer

Pme . G

Lo, ™,
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SIGNIED and DELIVERED for and on behalf of

THE PROMOTERS
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SCHEDULE 1

LIST OF THE PROMOTERS

Name of the Shareholder Number of
Equity Shares
held
Santosh R. Raveshia 86.000
Sejal S. Raveshia 25,500
Chandni V. Somaiya 25,500
Sheetal H. Parpani 25,500
Sanjay M. Rajani 36,400
Ketan M. Rajani 36,100
Pravina M. Rajaui 4.900
lla §. Rajani 4,900
Shilpa K. Rajani 4,900
Total 250,000

g b fgiff’?’  As Q.

oM /‘K
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SCIEDULE 2

FORM OF DEED OF ADHERENCE

This Decd is made on {#] hetween:

1 (the Company}k:

] of [e] tthe New Shareholdery,

1 (the Qriginal Sharcholder|s]): [and
] (the Continuing Sharcholder)].

WHEREAN:

I'ne Oviginal Sharenolder|s]. the Company [and the Continuing Sharcholder] are Parties 1o a
Shareholders Agreement dated [#] (the “Apreement™).

The New Shareholder proposes to purchasc | # ] Equity Shares of Rs. 10 (Rupees Ten) each in the
capital of {e] (the “Company™) from the Original Shareholder in terms of a [share pwrchase
wreeitient] dated on or about [e] executed between them. [The New Shareholder is an AfTiliate of

he Qriginal Stiareholder. ]

.
3
4
1

This Deed is made by the New Shareholder in compliance with the Agreement, Capitalised terms
ased but not delined in this Deed will have the respective meanings given to them in the

Mpreement.

TS EED WITHNESSES AS FOLLOWS:

)

1

.. N op : ,
o L cvoY d Q’*‘P «fgrg LN 2

3 he New Sharchelder coufirms that it has been supplied with a copy of the Agreement and has
iully understood the terms thereof.

Fhe New Sharcholder agrees Lo hold the Equity Shares referred to in recital B above subject (o the
Agrectirent tnd the Memorandunm and Articles of the Company.

I'he New Sparchalder uindertakes to the Continuig Shareholders and the Company to be hound
by the Agreement in all respects as if the New Shareholder was a party to the Agreciment and
named in i as a part of Promoters Group. if the Original Shareholder is a part of the Promoters
crvoup. or as a part of the tovestor Group, if the Original Sharcholder is a part of the fnvestor
Giveap, wid o observe and perform ali the provisions and obligations of the Agreement applicable
e oo binding on the Promolers or the Investor. as (he case may be, under the Agreement insofar as
touy tnll o be observed ar performed on or after the date of this deed.

it is hereby clarified that from the date of execution of this Deed, all references to the term
“Promoters” i the Agreement shall include the New Shareholder (if the Original Sharcholder is a
aari of the Promoters) and all references to the teem “Investor™ in the Agreement shall include the
New Shareholder (3 the Origina! Shareholder is a part of the Investor),

The Cominuing Shareholders undertake to the New Sharcholder fo observe and perfomm all the
srovisions and obligations of the Agreement applicable to or binding on them under the
Agreemaent and acknowledge thai the New Sharcholder shali be entitled to the rights and bene!its
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of the Agreement in accordance with the terms of the Agreement,

This Deed is made for the benefit of (a) the Partics to the Agreement. and (b) every other person
who afler the date of the Agreement (and whether before or afier the execution of this deed)
assumes any rights or abligations under the Agreement or adheres to it.

The address and tacsimile number of the New Shareholder lor the purposces of the Agrecment are
as foflows:

Attention: ||
Facsimile; [#]
Address: [»]

This Deed may be execuled in any number of counterparts, all of which taken together shall
constitule one and the same deed and any party may enter into this deed by executing a
counterpart.

This Decd is governed by and shall be construed in accordance with laws of India, without regard
Lo the principles of conflict of laws,

Clause 29 (Governing Law and Dispufe Reselution) of the Agreement is incorporated herein by
refcrence.

INWITNESS OF WHICH THIS DEED HAS BEEN EXECUTED AND HAS BEEN DELIVERED
ON THE DATE WHICH APPEARS FIRST ON PAGE 1.

Signed and delivered by [@]

Signed and delivered by [e]

Signed and delivered by [o]

Signed and delivered by [e]

m W o ) y f
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SCHEDULT 3
Definition of EBITDA

(Altached Separately)

Definition of NFP

(Attached Separately)
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SCHEDULIE 4A

CIITICAL MATTERS FOR THE DEADLOCK WHILE THE INVESTOR HOLDS 50.0% IN
THE SHARFE CAPITAL

5 aerpers, demergers, amalgamations. liquidation/ voluntary dissolution/ winding up of the
Company.

h. Agreeing to the consolidated budgel and Business Plan and material amendments thereto.

C Tncreasing or decreasing the authorized or issued Share Capital (with the exception of the Share
Capital increases in terms of Clause [9.4), or creating or issuing securities (including cquity
shaves, preference shares, warrants, options) or any instrument/loans convertible into equity.

A The Company commencing the manufacture and/ or sale of new lices ol product {with the
exeeption of the new business agreed to in terms of Clause 24.2)

o The Company ceasing the manufacture and / or sale of existing lines of produets.

F The Company borrowing and / or repaying ol any moneys from third parties and any amendments,

granting of consents. issuance of waivers. renewal or extension of any such borrowings. for an
aneunt exceeding mdividually Rs. 200,000,000/~ (Rupees Two Hundred Million). save for
working capial facilities to be availed from third parties or other similar instrunients the granting
“of whick may be delepated by he Board o the managing Director and/or CLEO.
Py

R
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SCHEDULLEL 413

CRITICAL MATTERS FOR THE DEADLOCK WHILE THE INVESTOR HOLDS 18.5% IN

b.

d.

THIE SHARYE CAPITAL

Mergers, demergers, amalgamations. liquidation/ voluntary dissolution/ winding up of the
Company.

Increasing or decreasing the authorised or issued Share Capital (with the exception of the Share
Capital increases in terms of Clanse [9.4), or creating or issuing securities (including equity
shares. preference shares. warrants. options) or any instrument/loans convertible into equily.

The Company commencing the manufacture and/ or sale of new lines of product (with the
exception of the new business agreed to in terms of Clause 24.2) with related turnover in excess of
[ (0% of the total turnover,

The Company ceasing the manufacture and 7 or sale of existing lines of produets.

The Company borrowing and / or repaying ol any moneys from third parties and any amendments,
pranting of consents, issuance of waivers. renewal or extension of any such borrowings, for an
amount exceeding individually Rs. 200.000.000/- (Rupees Two Hundred Million). save for
warking capital facilities to be availed from third parties or other similar instruments the granting
of which may be delegated by the Board to the managing Director and/or CEQ;

¥ é}g c.vsqrgr-? 4K /jsg e /Z’%
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SCHEDULE 5

VETOTITEMS WHILE THE INVESTOR HOLDS 18.5% IN THE SHARTE CAPITAL

{1ii)

{n}

(v)

(vi)

(vil)

(1)

{ix}

(X1}

{xin

Sale {or olher acts ol disposition) of participations or of business concerns;

Any project ol merger, amalgamation, reconstitution, corporate restructurings (including
eslablishment and closure of branches). listing or winding up of the Company or its
subsidiarics:

Changes i the compensation policy of the Promoter Nominee Directors or employces ol
the Company nominated by the Promoters:

Fotering  into  any agreement with  any parly related to  the Promolers:

The Company commencing the manufacture and/ or sale of new lines of product (with the
exception of the new business agreed (o in terms of Clause 24.2).

Distribution of dividends of an amount which if declared would result in the net debt:
EBITDA ratio to be higher than 2.5 times:

Any guarantec or indemnity or similar arrangement which has the effect of guaranteeing
or indemnifying the liability by the [nvestor to any third pacty or a Sharcholder of the
Company or the Company.

Acquisition of assets. including immeoveable property and ficences in respect thereef, in
whatever form. ineluding properties acquired on lease and / or leave & licence and assels
leased or licenced under financing leasing arcangements, worth individually more than
Rs. 30.000.000/- (Rupees Thirty Million):

Disposal of assets. including immovceable property and licences in respect thereol, in
whatever form. worth individually more than Rs. 30.000.000/- {Rupees Thirty Million):

Borrowing and repayment of any moneys from third parties and any amendments,
granting of consents, issuance ol waivers, reniewal or extension of any such borrowings,
for an amount exceeding individually Rs. 60.000,000/- (Rupecs Sixty Million). save for
working capital facilitics to be availed from third parties or other similar instruments Lhe
granting of which may be delegated by the Board to the managing Director and/or CEO:

Creation of any encumbrance over any of the Company’s assets for an amount exceeding
individually Rs. 30.000.000/- (Rupees Thirty Millicn):

Entering by the Company into any contract or series of contraets (and subsequent
amendiments thereto) to procure third party services ) for an individual amount of more
than Rs. 30,000,000/~ (Rupees Thirty Million), including without fimitation insurance
contracts:

Entering by the Company into any contract or serics of contracts {and subsequent




{Niv)

(xv)

amendments thereto) in respect ol licenses lor intellectual proper(y rights:

Initiation by the Company of legal proceedings or delence of any legal or regulalory
proceedings or seltleinent or compromise ol any third party ¢laim against the Company, it
the dispuled amount exceeds Rs. 60.000,000/- (Rupees Sixty Mitlion).

Change in authorized or issued share capital of the Campany., Memaorandum and Articles
or crealing or issuing securities (including equity shares. preference shares, warrants
options) or any instrument/loans convertible into equity.
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SCHEDULE 6

Matters to be considered only by the Beard

The following special malters will be submitted for resolution to the exclusive competence of the
Board and shall under no circumstances be delegated to the Management Comnuitee, any other
commiltee of the Board or Company. any officer of the Company and/or any Director(s):

(1

(1)

(i1i)

(iv)

(v}
(vi)

{vin)

{viil)

(ix)

Sale (or other acts of disposition) of participations or of business concerns:

Changes m the compensation policy of the Premoter Nominee Directors or employees off
the Company nominated by the Promoters:

Adoeption of stocle option plans {or the benefit of the Company’s managers and
employecs;

Entering into  any agrecment with any party related 1o the Promofers:
Approval of consolidated budgets and Business Plans and material amendments thereto:

The Company commencing the manufacture and or / sale new lines of product (with the
exception of the new business agreed to in terms of Clause 24.2):

The Company ccasing the manufacture and / or sale of exiting existing lines of products;
Appointment of CEO and Chairman; and
Any guarantee or indemnuity or similar arrangement which has the effect of guaranteeing

or indemnifying the liability by the Investor to any third parly or a Shareholder of the
Company or the Company.

Matters to be considered by the Management Commitice

The foltowing special matters may be delegated by the Board to the exclusive competence of the
Management Committee for resolution and shall under no circunstances be delegated to any
other committee of the Board or Company. any oflicer of the Company or any Director(s):

{1

Acquisition of assets. including immoveable property and licences in respect thereof. in
whatever form, including properties acquired on lease and / or leave and licence and
assels leased or licenced under financing leasing arrangements, worth individually more
than Rs. 30.000,000/- (Rupees Thirly Million):

Disposal of assets, including immoveable property and licences in respect thereot, in
whatever form, worth individually more than Rs. 30,000,000/~ (Rupees Thirly Million):

Borrowing and repayment of any moneys from third parties and any amendments,
granting of consents, issuance of waivers, renewal or exiension of any such borrowings.
for an amount exceeding individually Rs. 60,000,000/~ (Rupees Sixty Million). save for

P
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{v)

{vi)

{viiy

(Vi

{ ixd
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worldng capilal facilitics 1o be availed from third parties or other similar instruments the
granting ol which may be delegated by the Board to the managing Director and/or CEO;

Creation of any encumbrance over aty of the Company’s assels for an amount exceeding
mdividually Rs. 20.000,000/- (Rupces Thirty Million);

Entering by the Company into any contract ot serics of contracts {and subsequent
amendments thereto) to procure third party services ) for an individual amount of more
than Rs. 30,000.000/- (Rupees Thirty Million), including without limitation insurance

conlracts:

Entering by the Company into any contract or series of contracts {and subsecuent
amendments thercto) in respect of Ticenses for intellectual property rights:

linitiation by the Company of legal proceedings or defence of any legal or regelatory
proceedings or settlement or compromise of any third party claim against the Company, if
the dispiied amound exceads Rs. 60.000,000/- (Rupees Sixty Million),

Transactions cutside the agreed Budget between the Company and any Affiliate; and

Any amendment to an approved transaction within the Budget.
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SCHEDULE 6A
PART A

The fotlowing special matlers will be submitted for resolution o the Shareholders and consent of
the Investor represcentative shall be required at a Shareholders General Meeting with respect to
the following matters:

(i} -Any pioject of merger, amalgamation, reconstitution, corporate restructurings
{including establishiment and closure of branches). listing or winding up of the
Company or ils subsidiaries;

{ii) Change in authorized or issued share capital of the Company. Memorandum and
Articles or creating or issuing securities (including equity shares, preference shares.
warrants, options) or any instrument/loans convertible inlo equity:

(iin) Change its auditors or accounting reterence date or accounting policies and bases; and

(iv) Dristribution ol dividends of an amount which if declared would resull in the net debt;
EBITDA ratio to be higher than 2.5 times.

PART B

MATTERS TO BE CONSIDERED ONLY AT A SHAREHOLDERS MEETING IN
RESPECT OF WHICH THE INVESTOR SHALL BE ENTITLED TO DIRECT THE
MANNER IN WHICH THE PROMOTERS SHALL YOTE

(1 Comimencing action in respect of ndemnity claims by or against the Company under
the apreements executed by the Company on or before Compiction.

T
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SCHEDULE 7

R eass the inieinal rete of rotian fou the Investor, as sharchoider, cansidering the following cash in-
ffows aited cash-ou-flows calcuiated at the occurring dale,

Cant udi-Tloayy

= Amounis paid {or the purchase ol both existing and new issded Equity Shares oftercd in the
conteat of a capital increase, ineluding taxes on stoek rights, with settlement date cquat to the
paymeni date. Tn the event ol subscription achieved through the purchase of these rights. the
purchase price at the date of purchase has to be considered.

+  Noii-interest bearing shareholder loans caleulated al the date of execution of the payment.

v Otler loans or convertible debts.,

Lash m-tlows:

« Mot dividends paid by the Company to the Investor, with settlement date equal to the payment
date

e uy buch of Bguity Shares by the Company., witl settlement date equal to the closing dale.

s Nale of the Equity Shares of the Company held by the Investor, in part or in total. or sale of the
riahie to subscribe to further Equity Shares in the context of a capital increase, with settlement
date squal o the payment date.

In case of purchase or sale of Equity Shares by installments, for the IRR calculation payments
will be considered with seltlement date equal to the paymen( date.
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