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ASK LICENSE AGREEMENT

This License Agreement (“License Agreement”) is made on 259 January 2018 {“Execution Date™) and
is made by and amongst:

{1

2

ASK AUTOMOTIVE PRIVATE LIMITED, a company incorporated under the laws of India,
and having its addgess at Flat No. 104,929/1, Naiwala, Faiz Road, Karol Bagh, New Delhi 110005,
India (hereinafter referred to as “Licensor”, which expression shall, unless repugnant to the context
ot meaning thereof, be deemed to inchade its successors and assigns) of the First Part; and

ASK FRAS-LE FRICTION PRIVATE LIMITED, a company mcorporated under the laws of
the India, and having its registered address at Flat No. 104,929/1, Naiwala, Faiz Road, Karol Bagh,
New Delhi 110005, India (hereinafier referred to as the “Licensee”, which expression shall, unless
repugnant to the context or meaning thereof, be deemed to include its successors and permitted
assigns) of the Second Part.

The Licensor and the Licensee are hereinafter, unless repugnant to the context or meaning thereof,
collectively referred to zs the “Parties” and individually as a “Party”.

WHEREAS:

A

B.

The Licensor and Fras-le S.A., a company incorporated under the laws of Brazil, and having its
address at RS 122 Road, Km 66, No. 10,945, Caxias do Sul, RS, Brazil {“Fras-le”), have catered into
a joint venture agreement on 5% December 2017 (“JVA”) which poveras the dnfer se relationship
between such parties, pursuant to, and in consideration of which the Licensor has agreed to grant
the Licensee a License (as defined hereinafier) to Use the Formulations (ar dofined bersinafiery, subject to
and in accordance with the terms and conditions of this License Agreement.

The Pasties wish to enter into this License Agreement to record the terms and conditions of the
License as herein below stated.

NOW, THEREFORE, in consideration of the mutual agreements, covenants, representations and
warranties set forth in this License Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which is acknowledged by the Paties, the Parties herely agree as follows:

i

I.1.

DEFINITIONS AND INTERPRETATION

In this License Agrecement, unless the context requires otherwise, (i) the following words and
expressions shail have the following meanings; and (i) capitalised terms defied by inclusion in
quotations and / or pareanthesis have the meanings so ascribed:

“Affiliates” means (2) with respect to any Person other than a natural person, any other Person that

directly or indirectly through one or more intermediaries Controls, or is Controlled by, or is under
common Control with, such Person; and (1) in the case of any Person who is a natural person, any
Person who is a relative of such a natuzal person {according to the meaning ascribed to it under
Section 2(77) of the Companies Act, 2013), or any Person who is Controlled by such natural pesson,
or undex the common Control of such natuzzl person and any of such patural person’s relatives
{according to the meaning ascribed to it under Section 2(77) of the Companies Act, 2013);

“Applicable Law” or “Applicable Laws” includes, in respect of each Party, such applicable:

6] laws (whether civil, criminal, administrative or taxation), common laws or, statutcs,
enactments, rules, listing agreements, notifications, guidelines, circulars or policies,
subordinate legislation, regulations, directives and by-laws in any jurisdiction, including, where
applicable, the countries and jurisdictions in which any of the Parties are incorporated and/or
carry on any business or activities; and
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() administrative interpretation, writ, injunction, directions, directives, binding judgment, arbitral
award applicable to the Parties, decgee, orders or governmental approvals of, ot agreements
with, any Governmental Authority or recognized stock exchange;

“Approval” means any permission, approval, consent, waiver, grant, license, order, decree,
authorization, authentication of, or registration, qualification, designation, notice, declaration or
filing with or notification, exemption or ruling to or from any Governmental Authority or any other

Person;

“Business Days” means a day on which banks in Delhi, India, Gurugram, India and Caxias do Sul,
Brazil are open for normal banking business (excluding Saturdays, Sundays and public holidays);

“Claim™ means, in relation to a Person, any demand, legal action, cause of action, hability,
proceeding, claim, suit, litigation, prosecution, mediation, arbitration or enquiry, and includes any
notice received in relation thereto, whether civil, criminal, administrative or investigative, made or
- brought by or against such a Person;

“Confidential Information” means (i) this License Agreement, its existence and any documents,
correspondence, discussions and negotiations related to this License Apgreement; (i) any dispute
arising out of or in connection with this License Agreement or the resolution of such dispute, unless
such dispute 1 before a coust or other similar public forum to the extent required as per Applicable
Laws; (iti) any information or materials prepared by or for a Party or its directors, officers, cmployees
and representatives that contain or otherwise reflect, or are generated from, Confidential
Information; (iv) any other proprietary, confidential or non-public information of any Party; and (v)
any Intellectual Property of any Party, including for the avoidance of doubt, with Tespect to the
Licensee, any information relating to the Licensed 1P,

“Governmental Authority” means any governmental or statutory authotity, governmental
depariment, agency, commission, board, tribunal ot court or other entity authorised to make Jaws,
rules or regulations or pass directions having jurisdiction, or any state or other subdivision thereof
ot any municipality, district or other subdivision thereof having jurisdiction in respect of the sabject
matter pursuant to Applicable Laws, including but not limited to any authority which has, or would
have, any jurisdiction in relation to the activities of the Parties of its subsidiarics (as existing from
time to time);

“TAM” means independent aftermarket;

“IAM Formulation” means the formulations of the Licensor licensed to the Licensee hereunder,
which comprise of 2 (Two) formulations for commercial vehicle linings and commercial vehicle
brake pads for IAM. The 1AM Formulation, once identified shall be detailed in the format set out at
Annexure 1 (“Formulation Statement”), which shall be executed by both the Pacties, from time
to time upon identification of the relevant IAM Formulations, and up on execution, cach such
Formulation Statement, shall be deemed to be an integral part of this License Agreement;

“Intellectual Property” means patents, trademarks, service marks, trade names, domain names,
database rights, registrations, copyrights (in each case in any part of the world whether or not
registered or capable of being registered and if registered for their full period of registtation with all
extensions and renewals, and includiag all applications for registration), Know-How {5 per the
definition below), industrial rights, industrial secrets, product licenses and any and all intellectual
property rights of any nature anywhere in the world and any licenses and permissions in connection
with any of the above rights or information, and includes the Licensed 1P,

“Know-How” includes 2ll technical knowledge, technology, information, data, particularly,
engineesing data, blueprints, designs, templates, specifications and any other data and information
including special technical information in the form of product design and manufacturing brake pads,
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as well as service and operating manuals, relating to said processes, including any improvements,
owned by Licensor, in relation to which Licensee has the right to use pursuant to the License granted
hereunder within the Target Territory;

“Licensed 1P” shall mean the IAM Formulations, including any Intellectual Property and Know-
Hew in relation thereto;

“Licensee Improvements” shall mean all nventions, discoveries, variations, Improvements,
information and materials, patentable or un-patentable, that are enhancements, modifications or
derjvative works of the Licensed IP (or any portion thereof), and that are conceived, created, made
or reduced to practice by the Licensee (or its employees, agents, directors or officers);

“Losses” means all losses, Habilities (including statutory liabilities), damages, procecdings,
deficiencies, demands, Claims, actions, judgments or causes of action, awards, assessments, Taxes,
costs or expenses (inchiding, without limitation, interest, penalties and attorneys’ fees, settlement
amounts and expenses), that ate or will be suffered or incurred.

“Net Sales Price” with respect to a relevant Products, means the price at which such Product is
sold to the customer net of all taxes, third patty commissions and discounts.

“Person” means a natural person, a company, any corporation, a pattnership ot a limited liability
" partnership, a trust, a business trust, a joint stock company, an unincorporated association, a
government or Governmental Authority, and / or any other legal entity;

“Products” means the commercial vehicle brake linings and brake pads for commercial vehicle
products from 3.5 (Three point Five) tons and above manufictured by the Licensee;

“Putpose” means the purpose of manufacturing the Products;
“Target Territories” mean India, Sri Lanka, Bangladesh and Nepal;
“Fax” means:

@ all forms of tax (direct and indirect), levy, duty (including stamp duties), charge, impost,
withholding or other amount, whenever or wherever created or mposed by, or payable to any
Tax Authosity in India or other jusisdictions whether payable on own account or in a
representative capacity, including without limitation in relation to income, profits, gains, net
wealth, asset values, tumover, expenditure, capital gains, withholding, employment, payrol,
fringe benefits, goods and services tax and franchise taxes {including surchasge and cess); and

(b)  all charges, interest, penalties and fines incidental ox relating to any Tax falling within (2} above
or which arise as a resulr of the faiture to pay any Tax on the due date or to comply with any

obligation relating to Tax;

“Tax Authotity” means any revenue, customs, fiscal, governmental, statatory, state, provincial, local
governmental or municipal anthority, body or Person responsible for Tax;

“Term’ shall have mezning asceibed to it in Clause 11.1;
“Transaction Documents” shall have the meaning ascribed to it in the JVA;

“USD” or “US$” mieans the currency of United States of America; and

“Use” shall mean use and application of the Licensed IP for the Purpose.

leay Q}v
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Interpretation

In this License Agreement, unless the context requites otherwise:

{) references to a provision, Clause, Schedule or an Annexure are to a provision, clause of, ora
schedule or annexure to, this License Agreement and references to this License Agreement
include its Schedules and Annexures, which are part of this License Agreement, and references
to a patt or paragraph include references to a part or paragraph of a Schedule or Annexure to
this License Agreement;

{ii}  references to this License Agreement and any other document or to any specificd provision
of this License Agreement and any other document are to that document or that provision as
in force for the time being and as amended from time o time in accordance with the terms
of this License Agreement and that document ot, as the case may be, with the agreement of
the relevant parties;

()  reference in this License Agreement to certain number of days shall mean: calendar days unless
otherwise specified to be Business BDays;

(tv)  words importing the singular include the plural and #e sersa, words importing a gender include
every gender;

(v)  the headings to clauses, Schedules, Annexures, parts and paragraphs are inserted for
convenience only and shall be ignored in intespreting this License Agreement;

(vi)  the words and plrases “other”, “including” and “in particular” shall not limit the generality
of any preceding words or be construed as being limited to the same class as the preceding
) £ g
words where a wider construction is Ppossible;

(vii)  a reference to any statute or statutory provision includes any subordinate legislation made
under it and any provision which it has re-enacted {with or without modification), and any
provision superseding it or re-enacting it {with or without modification}, before or on the
Effective Date;

(vit) any reference to documents in the “Agreed Form™, “agreed form™ or acts / consents
“mutually agreed between the Pasties” or “agreed to by the Parties” or any similar expressions
shall mean documents / acts / consents that are in such form, and containing such content,
that has been approved in writing between the Parties;

(x)  time is of the essence in the performance of the Parties” respective obligations; if any time
petiod specified herein is extended, such extended thme shall also be of essence and unless
otherwise specified, time periods within or following which any payment is to be made or act
1s to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period (o the following
Business Day if the last day of such petiod is not a Business Day; and

(x)  substantive portions of any provision of this Clause 1 shall be given effect accordingly,
GRANT OF LICENSE

Subject to the terms and conditions of this License Agreement, the Licensor herehy grants, and the
Licensee accepts, an exclusive license to use the Licensed IP {(with or without Licensee
Improvements) in the Target Territory during the Tevm (defined betow), only for the Purposes (the
“License™). The Licensee will not be allowed to sell Products outside the Target 'I‘r:‘rritory, unless
prios written approval of Licensor has been obtained by the Licensee, or such sale is conducted
outside the Target Territory through the Licensor’s sales team, in accordance with the ferms and

3
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3.1,

4.1

51

6.1.

6.3.

conditions set out in the JVA. It being clarified that the license to use the Licensed IP for distribution
and sale of the Products outside the Target Territory pursuant to this Clause 2. 1 shall be on a non-
exclusive basis.

FEES

It is acknowledged by the Parties that the License of the IAM Formulations, granted pursuant hereto
is also granted taking into account the warranties, covenants and undertakings provided by the
Parties under the JVA and there is sufficient consideration for their undertakings and obligations
hereunder. Accordingly, the Licensee would not be required to pay the Licensor any separate or
additional licensee fee with respect to the TAM Formulations granted to it hereunder.

LICENSEE IMPROVEMENTS

The Licensee shall adhere to the Licensor’s specifications with respect to the use of the Licensed 1P,
In the event that the Licensee desires any modifications or improvements to be made to the Licensed
IP, the same shall require the prior written consent of the Licensor, and such modification(s) or
improvement(s) shall be shall be deemed to be the Licensor’s propezty, as per Clause 6 below.

Licensor agrees to supply, at the request of the Licensee, working days of engineering technical
assistance during the Term at Indian Rupee equivalent of USD 500 (United States Dollars Five
Hundred Only) per enginees/day, in order to assist Licensce to assimilate and become acquainted
with the Know-How and the IAM Formulation necessary for manufacturing the Products. All travel
costs will be charged at actuals, at the Licensee’s expense, including but not limiting to air tickets of
technicians allocated abroad, msurance, transportation, communication and lodging. The location of
the assistance (Licensor’s or Licensee’s facilities) will be determined by mutual agreement in writing
of the Partics. Any other arrangement in relation o such assistance shall be at Licensor’s exclusive
discretion,

LICENSEE IP

Notwithstanding the provisions of Clause 6 below, the Parties agree that any formulations of
Intellectual Property developed independently by the Licensee, without the use of the Licensed IP
(or any portion thereofy and / or any Intellectval Property or Confidential Tnformation of the
Licensor, shall be the exclusive propecty of the Licensee,

OWNERSHIP OF LICENSED IP AND INTELLECTUAL PROPERTY

The Licensee acknowledges and agrees that (i) all Intellectual Property rights, including the common
law tights, in the Licensed IP, inchuding without limitation, all modifications and other desivative
works thereto (“Licensors’ Rights™) aze, and will in perpetuity remain, the exclusive property of
the Licensor; (i) the Licensor shall continue to have all such rights that it owns in the world with
respect to the Licensors’ Rights, whether or not specifically recognized or perfected under the
Applicable Laws of the relevant jurisdiction; and (i) subject to License granted hercunder, the
Licensor shall be entitled to use and to protect the Licensed IP, in any manner it deems fit.

The Licensee acknowledges and agrees that all Tatellectual Property rights in the Licensece
Improvements shall also vest in the Licensor and shall be the exclusive property of the Licensor.

. The Licensee hereby assigns and agrees to assign (o the Licensor all Intellectual Property rights in

any Intellectual Property that may be developed by the Licensee in future usiag the Licensed 1P (or
any portion thereof), including the Licensee Imnprovement. The Licensee hereby waives it rights to
make any claim as an author of the Licensee Improvements in favour of the Licensor,

Further, the Licensor shall be the exclusive owner of any copyzightable material produced or used

by the Licensee that includes the Licensed IP or Licensee Improvements or any Inteflectual Property
developed by the Licensee duging the Term using the Licensed IP, or any portion thereof, and any

Y
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6.4

6.5.

7.1.

7.3,

7.4

such copyrights registered shall be registered in the name of the Licensor.

The Licensee shall not directly or indirecty, dusing the Term, and at any time thereafter, do or cause
to be done by any third party an act disputing, attacking, impairing, dilating, or in any way tending
to dispute, attack, impair or dilute the Liceasor’s right, title or interest in or to the Licensed 1P,
Licensee Improvements or any other Intellectual Property owned by the Licensor.

The Licensee shall promptly notify the Licensor in case any suit, claim or action is brought against
the Licensce by a thitd party based on a claim that the Ticensed IP or any part thereof, or the designed
use of the same constitutes infringement of any Intellectual Property rights of a third party. The
Licensee shall promptly notify the Licensor in case any passing off or infringement is being
committed by a third party as soon as the Licensece becomes aware of the same and shall, on the
instructions of the Licensor, take all reasonable actions, including filing or defending any suit for
protecting Intellectual Property tights of the Licensor, at the cost of the Licensor.

COVENANTS & UNDERTAKINGS OF THE PARTIES

Iiach Party represents and warrants to the other Party hereto that:

711, such Party has the full power and authority to enter into, execute and deliver this License
Agreement and to perform the transactions contenplated hereby and, if such Party is not a
satural Person, such Party is duly incorporated and existing under the laws of the jurisdiction
of its incorporation or orpanisation;

7.1.2. the execution and detivery by such Party of this License Agreement and the performance by
such Party of the License Agreement has been duly authorised by all necessary corporate or
other action of such Party;

7.1.3. assuming the due authorisation, execution and delivery hercof by the other Parties, this
License Agreement constitutes the legal, valid and binding obligation of such Party,

enforceable against such Party in accordance with its tesms.

‘The Licensor represents and warrants to the Licensee hereto that:

- 7.2.1. there are no Claims against the Licensor in relation to the Licensed 1P which would prevent

that license of the Licensed IP under this License Agreement; and
7.2.2. the Licensor is the sole and exclusive owner of the Licensed I,

The Licensee hereby undertakes and covenants that it shall not, and shall procure that its subsidiaries
and Affiliates do not, directly or indirectly, use the Licensed IP (or any portion thereof) for any
purposes other than the Purpose, attempt or apply to register the Licensed IP {or any pottion
thereof) any form whatsoever, anywhere in the world and / or sub-license the Licensed TP (or any
postion thereof) to any Person,

Confidential Information of the Licensor:

74.1. The Parties agree that any employees of the Licensee who ase provided with access to the
Formulations and / or any Confidential Information of the Licensor shall be required to
execute appropriate non-disclosure and confidentially agreement which shall be in 2 form and
substance matually agreed between the Parties.

74.2. The Licensee understands that any unauthorized use or disclosure of the Licensor’s
Confidential Information {including the Licensed IP) can cause immense and irreparable
harm, loss, damage and injury to the Licensor. In the event that the Licensee breaches any
term, representation, warranty, undertaking or covenant herein or does not comply with any

5y W
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7.5.

7.6.

provision hereof, then the provisions of Clause 9 shall apply. Provided that where the Licensee
breaches any term, representation, wateanty, undertaking or covenant herein or does not
comply with any provision hereof, post the termination of this License Agreement, then the
Licensee shalt be liable to make a payment of Indian Rupee equivalent of TSIy 2,000,000
{United States Doltars Two Million Only) pet day to the Licensec (“Liquidated Damages™),
for the period dll such breach is cured to the satisfaction of the Licensor, The Parties apree
and acknowledge that the Liquidated Damages is a geuine pre-estimate of the loss that may
be suffered by the Licensor as a result of non-compliance / breach by the Licensee and the
same is not in: the nature of a penalty.

7.4.3. The Licensce acknowledges that the Licensor may not be adequately compensated by
monetary damages alone in the event of breach of the obligations set out in this License
Agreement by the Licensee, and therefore in addition to any other relief which may be
available to the Licensor, the Licensor shall be entitled to seck equitable relicf of any kind
including injunctive reliefs against the Licensce in case of a breach or threatened breach of
the terms of this License Agreement by the Licensce, its employees, advisors, agents and / or
consultants.

Subject to the terms of the License contained herein, the Licensor shall have the exclusive right to
{i) seek appropriate protection for the Licensors” Rights, in any manner whatsoever, including filing
applications with the appropriate authorities, as it may deem fit; (i) enforce its rights in the Licensors’

Rights; and (ii1) all use of the Licensors’ Rights and associated goodwill generated by such use of the

Licensors’ Rights anywhere in the world, and the same shall accrue to the sole and exchasive benefit
of the Licensors,

The Licensor shall not e liable for any claims, liabilities and losses whatsoever which will arise in
relation to the Licensee’s use of the Licensed IP or Products.

QUALITY CONTROL AND INSPECTION

Quality: It is agreed upon by the Parties that the Products or the services which use the Licensed [P,
shall be of such specifications, nature and quality, as may be specified by the Licensor.

Inspection: Upon the request of the Licensor, the Licensee shall, at any time, allow the Licensor to
inspect the Products manufactured by the Licensee by usage of the Licensed IP. The Licensor’s
authorized representatives shall have access, at any time, with no prior advance notice, to any and all
plants and offices of the Licensee for the purpose of inspecting such Products and the Use of the
Licensed IP.

8.3.1. The Licensce shall, on an annual basis, provide to the Licensor, a copy of all Licensee
Improvements and other Intellectual Property that may be developed by the Licensee dusing
such period in a format as may be desired by the Licensor,

8.3.2. The Licensce, or its tepresentatives, shall have the tight from time (o time, during the
Licensee’s normal business hours, and by providing at least 5 (Five) days prior written notice
to the Licensee, to conduct an audit to verify the Licensec’s petformance hereunder, including
without limitation, examining, copying, making extracts and retaining the same from all
tecords which the Licensor reasonably deems appropriate to verify the accuracy and
completeness of the Licensee’s statements and payments hereunder, including by way of
example and not limitation, a complete master lnventory list. If requested by the Licensor or
its representatives (i) the audit may also include an inspection of physical inventory, and (§)
the Licensee shail provide data such as sales, returns and inventory, in clectronic form prior
to the scheduled audit,

1M I\
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9.

0.1.

10.

10.1.

i0.2.

INDEMNIFICATION

Without prejudice to the other rights of the Parties under this License Agreement or Applicable Law,
cach of the Parties (the “Indemmnifying Party(ies)”) hereby agree to indemnify and hold the other
Parties and / or its Affiliates, and their respective employees, officess, directors, agents, managers
and representatives (the “Indemnified Party(ies)”) harmless against and in respect of any and all

* Losses, actions, damages, expenses, costs or other labilities (including reasonable attorney’s fees)

mncurred or suffered by the Indemnified Parties in any manner from or duce to any failure or default
by the Indemmnifying Parties to perform any of their covenants, undertakings or obligations under
this License Agreement or any breach by the Indemnifying Patty of the Indemnifying Party’s
representations and warranties under this License Agreement.

ANNOUNCEMENT & CONFIDENTIALITY

Subject to the provisions of this Clause Errot! Reference source not found. and save and except
for any communication pugsuant to Applicable Law, no announcement, circular of communication
{each an “Announcement”) concerning the existence or content of this License Agreement shall be
made by any Party and/or its Affiliates without the prior written approval of the other Parties (such
approvai not to be unreasonably withheld or delayed).

"This Clause 10 does not apply in respect of any Announcement if, and to the exrent that, if is required
to be made by Applicable Law or any other Governmental Authority of competent jurisdiction to
which the Pasty making the Announcement is subject, including market announcements, whether or
not any of the same has the force of Applicable Law; provided that, any Announcement shall, so far
as is practicable, be made after consultation with the other Pastics and after taking into account such

Party’s reasonable requirements regarding the content, timing and manner of dispatch of the

Announcement in question.

The Parties agree and undertake that they and their Afliliates, directors, officers, employees and
professional advisors shall not reveal, to any third Person other than the foregoing patties any
Confidential Information without the prior written consent of the other Parties. A Party may disclose
Confidential Information, if and to the extent:

() required by the law of any relevant jurisdiction;

(i}  required by any Governmental Authority to which the Party making the disclosure is subject,
whether or not such requirement has the force of Yaw, provided that, such Party shall, to the
extent practicable (a) provide in advance, a copy of the required disclosure to the other Pasty
and incorporate any additions or amendments reasonably requested by such other Party; and
(b) shall take all such reasonable measures to inform the Governmental Authority of the
confidential nature of the information;

()  required to vest the Rll benefit of this License Agreement in ecither Party or for the
enforcement of that Party’s rights;

(iv)  disclosure is made to any of the Party’s professional advisers, auditors and bankers on a ‘seed
fo kuow basis’, provided that, such Persons have been informed about the confidentiality
requirement of this Ciause 10;

{v) the information has come into the pubiic domain through no fault of the Party disclosing such
information;

(vi)  was independently developed by the Pasrty or was alteady in the lawful possession of that
Party; ox

(vi)  whete other Parties have given prior written approval to the disclosure,

K}
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10.4.

11.

i1.4.

provided, further that any disclosure shall, so far as is practicable, be made only after consultation
with the other Parties.

The Pasties agree that nothing in this Clause 10 shall apply to disclosures made by the Licensor to
any of its Affiliates in the ordinary course,

TERM & TERMINATION

This License Agreement shall come into force on and from the Closing Date (ar defined in the J17.4)
(“Effective Date™), and shall terminate upon the occurrence of the catlier of the following

" (“Term™):

11.1. L by the written consent of all the Parties, or
11.1.2.upon the termination of the JVA.

The date on which this License A greement terminates is hereinafter referred to as the “Termination
Date”.

Survival

11.2.1. Nohvithsmnding any other provision in this License Agreement to the contrary, the expiry/
termination of this License Agreement will not limit or ex tinguisi: the liabilities of the Parties
under this License Agreement or Applicable Law that have accrued prios to the date of
termination, including the liability of the Licensce for any breach of the warranties,
covenants or agreements set forth in this License Agreement. Termination of this License
Agreement shall not relieve the Parties of their obligations doe at the tme of such
termination, nor shall termination prejudice any claim of the Partics, accrued or to be
accrued, on account of any breach by any of them.

11.2.2. Notwithstanding any other provision of this License A sreement, the provisions of Clauses
g any I g I
6,73,74,75,7.6,9,10,11.2, 11.3, 114, 11.5, 11.6, 12, 13 and 14, shall survive the expiry
/ termination of this License Agreement,

Subject to Clause 11.6 below, upon termimation of this License Agreement, the Licensee shall
immediately cease to use the Licensed 1P (including for the Purpose) without the Licensee being
eatitled to a claim for any compensation or indemnification from the Licensor.

Subject to the provisions of Clause 11.6, upon termination of this License Agreement, the Licensee
agrees to return to the Licensor all Confidential Information (and all copies theteof made by or on
behalf of the Licensee, its employees, agents, officer, advisors and / or consultants) provided / made
available to the Licensee pursuant to this License Agreement. The Licensee shall not be permitted
to retain any of all of the Confidential Information (including any hard and / or soft copies thereof).
It is specifically clarified that the confidentiality obligations contained in this License Agreement shall
continue to apply to the information so retained by the Licensce, notwithstanding the expiry or
termination of this License Agreement till such time as the Licensee continues to be in possession
of such Confidential Information. Tf required by the Licensor, the Licensec shall in writing certify

" compliance with this Clause.

Subject to Clause 11.6 below, the Licensee understands that upon the termination or expiration of
this License Agreement for any reason whatsoever, the use of the Licensed IP o any Intellectual
Property or Confidential Information of the Licensor will be unlawful, abusive and prejudicial to the
legal rights of the Licensor and will create no vights in the Licensee. The Licensee acknowledges that
such use, or any use other than as permitted in this License Agreement, will entitle the Licensor to
compensation and all other remedies provided by law. The Licensor shall have the rght to enter into

5
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any and all facilities, plants and wasehouses of the Licensee for a period of 12 months as of the
expiration of this License Agreement to determine if the Licensee has complied with the provisions
of this Clause 11.

11.6. Procedure upon Termination, Upon termination of this License Agreement, the Licensee shall be
permitied to use the Licensed IP in the manner set out below:

11.6.1. In the Target Territories:

€] Fora petiod of 1 (One) year from the Termination Date, the Licensee shall be entitled
to use the IAM Formulations for all orders of the Products which have been accepted
by the Licensee prior to the Termination Date, by paying to the Licensor a royaliy fee
of 3% (Three Per Cent) on the Net Sales Price.

" 11.6.2. For Exports:

@ For a period of 1 {One) year from the Termination Date, the Licensee shall be
entitled to use the IAM Formulations for all orders of the Products which have
been accepted by the Licensee prior fo thé Termination Date, by paying to the
Licensor a royalty fee of 3% (Three Per Cent) on the Net Sales Price.

11.6.3. For avoidance of doubt, it is claified that for the purpose of computing the royalty fee
payable pursuant to this Clause 11.6, the royalty fee will be calculated on the Net Sales Prices
of the relevant Products which Use / have Used the Licensed IP.

12. NOTICES

12.1. A notice or other communication given under or in connection with this License Agreement (a

“Notice™) shall be:
() in writing;
{iD) in the English language; and
{iif) sent by the Permitted Method (wr defined heteafter) to the Notified Address.
12.2. The “Permirtted Method” means any of the methods set out in the first column below, the second

column setting out the date on which a Notice given by such Permitted Method shall be deemed to
be given; provided that, the Notice is propezly addressed and sent in full to the Notified Address:

Permitted Method:

Personal delivery

| Date on which Notice is deemed given:
When delivered at the Notified Address during the business hours
with proof of acknowledpment.

When the e-mail is sent, with no delivery failure report having been
received,

Registered post, air-mail | 7 {Seven) Business Days after posting,

Ot courier

E-mail

12.3. The “Notified Addresses” means the address, for cach of the Parties as set out below:

Marked for the
attention of;
Mzt Aman Rathee

Address _ Email

Licensor Plot no 28, Sector 4
IMT Manesar,

-
Gurugram

ar{@askbrake.com

oy \y
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Marked fot the .-
attention of; "
Ce: Naresh

Ad_dress

122050

co: Naresh@askbrake.com

Haryana, India Sharma
Licensce Plot no 28, Sector 4 atfiiaskbrake com Mz, Aman Rathee
IMT Manesar, '
Gurugram s Nareshi@askbrake.com
122050
Haryana, India
CC: Rodovia RS 122,
fan 66, 1° 10,945, Caxias
do Sul, RS, Brazil ¢ sergio.carvalho@iias-le.com | cc Sérgio Lisbio
Moreira de
<g; pavle gomesE@iras-le.com Carvalho
cc: ¢¢: Paulo Ivan

gustavo.souto(@andon.combr | Barbosa Gomes
Address: Rodovia
RS 122, km 66, n°
10.945, Caxias do
Sul, RS, Brazil

ce Gustavo
Souto Polese
Address: Avenida
Abramo Randosn,
0n® 770, Caxias do
| Sul, RS, Brazil

or such other Notified Address as any Party may, by written Notice to the other Parties, substitute
for its Notified Address set out above.

124, Notwithstanding the foregoing, a Notice received on a day other than a Business Day, or after

13.

13.1.

business hours in the place of receipt, shall be deemed to be given on the next following Business
Day in such place. In the event a Party refuses delivery or acceptance of a Notice under this License
Agreement, it shall be deemed that the Notice was given upon proof of the refused delivery, provided
that, the same was sent in the manner specified in this License Agreement.

GOVERNING LAW, DISPUTES AND SUBMISSION TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of Tndia and, subject
to Clauses 13.3 to 13.7, the Parties shall be free to approach any appropriate courts in India for relief.

13.2. Amicable Discussions:

(i} "The Parties agree to use all reasonable efforts to resolve any dispute, controversy, claim or
disagreement of any kind whatsoever between or among the Parties in connection with or
arising out of this Agreement, inchuding any question regarding its existence, validity or
termination (“Dispute™), expediently and amicably to achieve timely and full performance
of the terms of this Agreement.

(1) Any Party which claims that a Dispute has arisen must give Notice thereof to the other
Party as soon as practicable in accordance with the provisions of Clause 13.1, after the
occurrence of the event, matter or thing which is the subject of such Dispute and in such
Notice such Pasty shall provide particulars of the circumstances and nature of such

ey~ "
Page 11 of 16 -




13.3.

13.4.

13.5.

13.6.

13.7,

158,

13.9.

13.10.

Dispute and of its claim(s) in relation thereto and shall designate 2 Person as its
representative for negotiations relating to the Dispute, which Person shall have authority
to settle the Dispute. The other Parties shall, within 7 (Seven) days of such Notice, each
specify in wilting its position in relation to the Dispute and designate as their
tepresentative in negotiations relating to the Dispute a Person with similar authority.

(i) The aforesaid designated representatives shall use all reasonable endeavours ncluding
engaging in discussions and negotiations to settle the Dispute within 30 (Thirty) days after
receipt of the particulars of the Dispute.

{iv) H the Dispute is not resolved within the 30 {Thirty) days period set out in Clause 13.2(i)
above, then the provisions of Clause 13.3 to 13.7 shall apply.

Any Dispate shall be referzed to and finally resolved by arbitration in accordance with the arbitration
tules of the International Chamber of Commerce, in force at the relevant time (“Rules”} {which is
deemed to be incorporated into this Agreement by reference).

The arbitration shall be by a panel of 3 (. Ihree) arbitrators. The Parties instituting such arbitration
shall collectively appoint 1 (One) arbitrator and the respondents in such arbitration shall coflectively
appoint 1 (One) arbitrator, and the 2 {Two) atbitrators so appointed, shalt select the third asbitrator.
In case of any disagreement on the manner of appointment, the arbitrators shall be appointed in
accordance with the Rules specified in Clause 13.3.

To the extent possible and notwithstanding commencement of any arbitral proceedings in
accordance with this Clause 13

{1 the Parties shall subject to Applicable Law, continue to perform their respective
obligations under this License Agreement (“Obligations™); and

(i) such arbitral proceedings shall be conducted so as to cause the minimum inconvenience
to the performance by the Parties of the Obligations.

The seat, or legal place of arbitration shall be London and any awazd shall be treated as an awasd
made at the seat of the arbitration. The language to be used in the arbitral proceedings shall be
Eaplish.

By agreeing to asbitration in accordance with this Clause 13, the Parties undertake to abide by and
carry out any award promptly and any award shall be final and binding on the Parties. The Pasties
waive irtevocably their right to any form of appeal, review or recoutse to any state court or other
judicial authority, insofar as such waiver may be validly made except as provided for in accordance
with the Rules.

tf more than one arbitral proceeding has commenced under this Agreement and / or any of the
other Transaction Documents (as defined in the JVA}, and a Party that is a party to any such arbitral
proceedings contends that two or more of such proceedings are substantially related and that the
issues therein should be heard in one proceeding, the proceedings should be consolidated in one
proceeding. .

Any arbitral award rendered in accordance with this Clause 13 shall be enforceable by any court of
competent jutisdiction, inchxding (f and to the extent determined by the arbitral tribunal) by
injunctive relief or order for specific performance.

Notwithstanding anything contained in the Rules, in the event any of the Parties fails to comply or
fulfil their obligations in respect of their arbitral proceedings, including without limitation, (i) failure
to comply with any directions or orders of the arbitral tribusal; (i) failure to comply with or make
the requisite filings within the prescribed timelines, {iif) failure to appoint their arbitrator; or (iv) fail

el s,
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13.11.

to deposit the necessary fees and expenses, the arbiteal tribanal (to the exfent constituted) shall have
the right to proceed with the arbitreal proceedings notwithstanding such Party’s failure and pass any
orders as it deems necessary (including passing of any summary judgement in respect of the Dispute},
"The Party which fails to fulfil its obligations shall be precluded from challenging, contesting or
otherwise disputing any order passed pursuant to any such procedural default on the part of such
Party.

It is the mtention of parties that the Parties shall be entitled to seek and receive mterim relief under
section 9, Part 1 of the Arbitration & Coneiliation Act, 1996, notwithstanding the sear of arbitration

being outside India,

14,

i4.1.

14.3.

144,

14.5.

14.6.

MISCELLANEOUS

Lntire Agreement
'The Pacties acknowledge and agree that this License Agteement constitute the entire agreement and
undcrstﬂnding between the Parties concerning their subject matter hereof and supersedes any prior

agreements or understandings concerning this subject matter.

Further Assurances

Each of the Parties shall, at all times, act in good faith in the discharge of their obligations under this
License Agreement and not do anything which would constitute a contravention of its terms. Fach
Party shall do all such acts, deeds and things and execute all such deeds, documents and writings as
may be necessary for the consumniation of the transactions sct out in this License Agreement in the
manner contemplated hercunder,

No Pastoership

Nothing contained in this License Agreement shall constitute or be deemed to constitute 2
parthership or association of persons between the Parties, and no Party shall hold himself / itself
out as an agent for the other Pargties.

Any date or period as set out in any Clause of this License Agreement may be extended with the
wiitten consent of the Parties, failing which, time shall be of the essence.

Counterparts

This License Agreement may be executed in any number of originals or counterpatts, each in the
like form and all of which when taken together shali constitute one and the same document, and any
Party may execute this License Agreement by signing any one or more of such originals or
counterparts. The delivery of signed counterparts by facsimile transmission or electronic mail in
“portable document format” (“.pdf?) shall be as effective as signing and delivering the counterpart
in person, provided that, nothing contained in this Clause be applicable to the manner in which Notices
are required to be given under Clause 12,

Specific Performance

The Parties agree that damages may not be an adequate remedy and the Licensor shall be eatitled to
an injunction, restraining order, right for recovery, specific performance or other equitabie relief to
restrain any breach or enforce the performance of the covenants, representations, warranties and
obligations contained in this License Agreement. These injunctive remedies are cumulative and are
in addition: to any other rights and remedies that the Licensor may have at law or in equity, including
without limitation a right for damages.

\L.\l}/' QVK »
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147,

14.8.

14.9.

Amendments

No amendments of this Ticense Agreement shall be binding on any Party unless such amendment is
in writing and signed by each Party,

Assignment

Subject to the provisions of this License Agreement, this License Agreement s personal to the
Parties and shall not be capable of assignment, except with the prior written consent of the other
Paxties.

Waiver

. No waiver of any breach of any provision of this License Agreement shall constitute a waiver of any

14.10.

14,11,

prios, concugrent or subsequent breach of the same or any other provisions hereof, and no waiver
shall be effective unless made in writing and signed by a duly authorised representative of the waiving
Party.

Severability

Tf any provision of this License Agreement or the application thereof to any Person or circumstance
shall be invalid, unenforceable or prohibited 1o any extent by Applicable Law, this License
Agreement shall be considered severable as to such provision and such provision shall be inoperative
and shall not be part of the consideration moving from any Party hereto o the other(s), and the
remainder of this License Agreement and the application of such provision to Persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be affected
thereby and each provision of this License Agreement shall be valid, enforceable and binding and of
like effect to the fullest extent permitted by Applicable Law. Tn the event any provision of this
License Agreement is held to be invalid or unenforceable, the Parties shall mutually discuss to arrive
at a provision which is valid and enforceable and most neatly reflects the original intent of the
unenforceable provision.

Lixpenses

Each Pacty shall bear its respective fees, costs and expenses incurred in connection with the
preparation, execution and performance of this License Agreement.

{ALA: Deletion made as “Fiffective Date’ is alteady defined under Clause 11.1)
<< This space has been latentionally feft blank. Signature page follows,>>
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IN WITNESS WHEREOF the Parties hereto have executed this License Agreement on the day and
year first above written.

Signed and delivered for and on behalf of ASK Signed and delivered for and on behalf of
Automotive Private Limited ASK Fras-le Friction Private Limited

A oo

Name : Mr. K.S. Rathee Name : Mr. Aman Rathee
-Title : Managing Director Title : Director

ra

Witness: &/ Witness: - SH Y] /)"14'5

eES
' CQ‘QU‘IAU GULIA) CNM
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ANNEXURE 1

FORM OF THE FORMULATION STATEMENT
Date: [nsert dats]

This -formulation statement (“Formulation Statement”) sets out details of the IAM Formulations {as
defined in the License Agreement) in respect of which a License has been granted by [nsert pame and
details of the Licensor] (the “Licensor”) to ASK Iriction ltnsert name of J17 Company] Private Limited, a
company incorporated under the laws of the India, and having its registered address at [#] (the “Licensee™)
pursuant to and in accordance with the License Agreement dated [@] executed between the Licensor and
the Licensee (“License Agreement”):

‘The details of the IAM Formulations are as set out below:

1. |insért details of the 1AM Formulations)
2. ersert detatly of the LAM Formubations)

Capitalised terms used but not defined in this TAM Formulation Statement wiil have the meanings ascribed
to them in the License A greement.

The JAM Formulations contained herein and this Formulation Statement shall be governed by the terms
and conditions set out in the License Agreement. This Formulation Statement shall be deemed (o form an
integral part of the License Agreement and the provision of the License Agreement shall apply muatis

mutandis to this Formulation Statement.

This Formulation Statement may be exccuted in any number of counterpacts, 2l of which taken together
shall constitute one and the same Formulation Statement.

EXECUTED AND DELIVERED as a Forsmlation Statement dn the date first above writien,

[zsert signature biod|

W - | ! -
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