INDIA NON JUDICIAL

e-Stamp
Certificate No. . IN-DL40430344561263P
Certificate Issued Date © 10-Oct-2017 10:16 AM
Account Reference . IMPACC (IV)/ dI862203/ DELHI/ DL-DLH
Unique Doc. Reference © SUBIN-DLDL86220382801220095948P
Purchased by . ASK AUTOMOTIVE PVT LTD
Description of Document . Article Others
Property Description . Not Applicable
Consideration Price (Rs.) ' : 0

(Zero)

First Party . ASK AUTOMOTIVE PVT LTD
Second Party ) . Not Applicable
Stamp Duty Paid By . ASK AUTOMOTIVE PVT LTD
Stamp Duty Amount(Rs.) : 100

(One Hundred only)

Please writenrtype Below thisTine cow cees s s e s s s e s e
~, = () N
A\ N Q‘g_\x’muw\'\:) ) Q\_{\,:U\ XDS\W\;\) O\ l‘,\%}_?xg\(xa
S e ML HIARRT VERTORE  [AREENES

‘

S UASNR e DUTLOLAYN
Fro o NETING PR 1. & R FRY T o

O s ALSO. Aoded e D sedenn O YTR
/'ﬂL( \sz”w’

B ~—

CRER LS LR, B\_w

N2 5,,7@* -1

Statutory Alert: !

1. The authenticily of this Stamp Certificate should be verified al “www.sheilestamp.com”. Any discrepancy in the details on this Cerlificate and as
available on the website renders il invalid.

2. The onus of checking the legitimacy is on the users of the certificale.

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



5TH DECEMBER, 2017

FRAS-LE S.A.
AND
ASK AUTOMOTIVE PRIVATE LIMITED
AND

ASK FRICTION PRIVATE LIMITED

JOINT VENTURE AGREEMENT

Page 1 of 160




CONTENTS
DEFINITIONS AND INTERPRETATION

9 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS ..o 25

10:  INDEMNIFICATION: st s s
LT COVENANTS, TAXES, E'TCu ittt sees s st 28
12 PURPOSE OF THE COMPANY; SCOPE OF ITS ACTIVITIES; OBLIGATIONS OF THE
SHAREHOLDERS
BOARD OF DIRECTORS .......co......

L3.
14,
15.
16.
17.
18.
19.
20. DIVIDENDS. ...conusmmin
21, BUSINESS PLAN ...
22, INFORMATION RIGHTS...
23, DONCONIPETE iisiiiiisiiiasivississsssss ssrssssmssssstseatssssssissssss essesssessossssonsseresosssseessssasisssaassssiisesssiossismissis st
24, EVENTS OF DEFAULT AND CONSEQUENCES ......oovvvioeeeeereessereesesessoessss oo e oo
25, TERMINATION ccooiviiiniieinsiensese s
26.  ANNOUNCEMENTS AND CONFIDENTIALITY ..... wissssat st S
L 0 .
28, GOVERNING LAW, DISPUTES AND SUBMISSION T TR S D I T TN sttt i massmmasssssssnsssssonss 52
29, MISCELLANEOUS..
ANNEXURE 1 wonwmoms

ANNEXURE 2 e siss s esses s ssss e ssssessssonsssssssssss oo

ANNEXURE 2A ..
ANNEXURE 3 i
ANNEXURE 4 .o,
ANNEXURE 5 ......
ANNEXURE 6 ......
ANNEXURE 7 ......
ANNEXURE 8 v s it ssmossass sptsesssssmmns s ssessassases
BIUSEHUIRES, 0.cvsomnsmsmunscvarssmvessesnsssssmomrsssetse s T B S e
ANNEXURE 10....
ANNEXURE 171 .
ANKEXURE 12 ..o
ANNEXURE 13 ittt sttt st ses s .

A TSNV DI T2 50000700 s omnansnonss s osestsoont e s ehgos o s 5SS S5 e T S 151

Page 2 of 160



JOINT VENTURE AGREEMENT

This JOINT VENTURE AGREEMENT (“Agreement”) is dated 5% December, 2017 (“Execution
Date”) and is made by and amongst:

M

)

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 (hereinafter referred to as “Fras-le”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to include its

successors and assigns) of the First Part;

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

Second Part; and

ASK FRICTION PRIVATE LIMITED, a company incorporated under the laws of India, and
having its registered address at Flat No. 104,929/1, Naiwala, Faiz Road, Karol Bagh, New Delhi
[10005, India (hereinafter referred to as the “Company”, which expression shall, unless repugnant
to the context or meaning thereof, be deemed to include its successors and permitted assigns) of

the Third Part.

[ras-le, ASK and the Company are hereinafter, unless repugnant to the context or meaning thereof,
collectively referred to as the “Parties” and individually as a “Party”.

WHEREAS:

L

ASK i, dnter alia, a producer of friction material in India, supplying brake products to automotive
OEMs, OF and OES products as well TAM products / services (as such terms are defined in Clause 1 )
in India, for two wheeler vehicles, passenger cars and commercial vehicles. ASK presently
conducts the Retained Business (ar defined hereinafler) and the Target Business (as defined bereinafier).
As on the Execution Date, ASK is the owner of the Land & Building (ar defined herenafier).

ASK has incorporated a new company on 13% October, 2017, being the Company, and the Parties
wish to carry out the Target Business (ar defined hereinafier) through the Company on and from the
Closing Date (as defined hereinafler). Tt is therefore, proposed that the Target Assets (as defined
hereinafler), including the Inventory (as defined hereinafier) would be Transferred (ar defined hereinafler)
by ASK (o the Company pursuant to the Transfer of the Target Assets (including the Inventory)

on the Closing Date.

Upon the terms and subject to the conditions set forth herein, and on the basis of, iuter alia, the
Warrantics (as defined hereinafler), the Fras-le Warranties (as defined hereinafier ) and covenants recorded
herein, ASK has agreed to Transfer the Target Assets (including the Tnventory) to the Company on
the Closing Date as provided in Clause 5 of this Agreement, and Fras-le and ASK have, iuter alia,
agreed to subscribe to, and the Company has agreed to, issue and allot to Fras-le and ASK, the
Subscription Shares (as defined hereinafier) such that pursuant to the Transaction (as defined hereinafier)
Fras-le (and / or its Affiliates) would hold 51% (Fifty One Per Cent) and ASK (and / or its
Affiliates) would hold 49% (Forty Nine Per Cent) of the issued and paid-up Share Capital (ay defined
hereinafler) of the Company on the Closing Date (as defined hereinafler).

The Parties have now entered into this Agreement to record the respective Zuler se rights and
obligations of the Partics and rights and obligations of the Parties in relation to the Company (ar
defined hereinafler), which shall supersede in entirety, any prior arrangement (written or oral) between
any of the Parties, including the Term Sheet dated 16" September, 2017,

NOW, THEREFORE, in consideration of the mutual agreements, covenants, represcntations and

e
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warranties set forth in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is acknowledged by the Parties, the Partics hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

L1 In this Agreement, unless the context requires otherwise, (i) the following words and expressions
shall have the following meanings; and (i) capitalised terms defined by inclusion in quotations
and/or parenthesis have the meanings so ascribed:

“Act” means the Companies Act, 2013 in force in India and the notifications, rules and regulations
made thereunder from time to time and all future re-enactments, amendments and substituting acts
and, where required, the Companies Act, 1956, to the extent as maybe applicable and in force;

“Affiliates” means: (a) with respect to any specified Person, other Person that directly or indirectly
through one or more intermediaries Controls, or is Controlled by, or is under common Control
with such specified Person; and (b) with respect to ASK means an Affiliate which is directly or
indirectly Controlled by the Rathee Family, and (for so long as ASK’s equity shares are unlisted) in
whom any Person engaging in a competing business does not directly or indircctly hold any interest
which would give such person any information rights or other participation rights in the specified

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

) laws (whether civil, criminal, administrative or taxation), common laws or, statutes,
enactments, rules, listing agreements, notifications, guidelines, circulars or policies,
subordinate legislation, regulations, dircctives 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

(1)  administrative interpretation, writ, injunction, directions, directives, binding judgment,
arbitral award applicable to the Parties, decree, orders or governmental approvals of, or
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;

“ASK Brand” mecans the brand/wrade name/trademark “ASK”, bearing (i) application number
506591 and certificate number 199533 and (i) trademark number 1437839 and certificate number

923649;

“ASK Change of Control” shall be deemed to occur when the Rathee Family cease to, either
directly or indirectly, be in Control of ASK;

“ASK License Agreement” means the license agreement to be executed between the Company
and ASK in the format similar to as set out in Annexure 10, which shall be effective as of the
Closing Date, and shall be in an agreed form;

“ASK Subscription Consideration” means the INR equivalent of USD 4,900,000 (United States
Dollars Four Million and Nine Hundred Thousand Only), the INR equivalent of which shall be
calculated on the Closing Date, in accordance with Applicable Law;

“ASK Subscription Shares” means such number of Lquity Shares of the Company which shall be
issued and allotted to ASK on the Closing Date, in consideration of the ASK Subscription
Consideration, so that ASK shall hold 49% (Forty Nine Per Cent) of the Share Capital, on a Fully

ey )

-—
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Diluted Basis on the Closing Date;

“ASK Trademark Agreement” means the trademark license agreement to be executed between
the Company and ASK in the format similar to as set out in Annexure 14 which shall be effective

as of the Closing Date, and shall be in an agreed form;
“Board” means the board of dircctors of the Company, as constituted from time to time;

“Big Four Firm” shall mean Ernst & Young (or EY), PricewaterhouseCoopers (or PWC),
KPMG, Deloitte Touche Tohmatsu and / or their Affiliates eligible to practice in India, as per

Applicable Law;

“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);

“Business Plan” means the business plan in relation to the Company, setting out details of the
Company’s annual budget, strategic planning in respect of its operations, capital expenditure,
funding requirements, means of financing, tax, contingency planning, market segmentation and
strategy, brands and brand building initiatives, marketing and sales, new products and sales regions,
short-term and long-term investments expected in order to produce and deliver new products for
domestic sale and export which shall be adopted by the Board in accordance with this Agreement;

“Change of Control Event” shall have the meaning as defined in Clause 19.1;
g g

“Claim” means, in relation to a Person, any demand, legal action, cause of action, liability,
proceeding, claim, suit, litigation, prosecution, mediation, arbitration or enquiry, and includes any
notice received in relation thereto, whether civil, eriminal, administrative or investigative, made or
brought by or against a Party,

“Closing” means the completion of all the actions set out in Clause 8.3 of this Agreement;
“Closing Date” means the Business Day on which Closing occurs;

“Confidential Information” means: (i) this Agreement, its existence and any documents,
correspondence, discussions and negotiations related to this Agreement including negotiations
prior to execution of this Agreement; (ii) any Dispute arising out of or in connection with this
Agreement or the resolution of such Dispute, unless such Dispute is before a court or other similar
public forum to the extent required as per Applicable Laws; (iify any information or materials
prepared by or for a Party or its directors, officers, employces and representatives that contain or
otherwise reflect, or are generated from, Confidential [nformation; and (iv) any other proprictary,
confidential or non-public information of any Party;

“Contract” means any written confract, agreement, purchase order, binding commitment and / or
any other contractual arrangement, entered into by ASK prior to the Closing Date in relation to or
in connection with the Target Business which are listed in Annexure 2 and shall subsist on the
Closing Date. The Contracts which are Transferable without having to obtain the consent of the
counterparty thereto are listed in Part B1 of Annexure 2 and the Contracts which are not SO
Transferrable are listed in Part B2 of Annexure 2 (“Non-Transferable Contracts”).

“Control” (including the terms “Controlled by” and “under common Control with”) means, in
relation to a body corporate, the right to exercise, or control the exercise of, whether directly or
indireetly, acting alone or together with another Person, more than 50% (Fifty Per Cent) of the
total voting rights at a gencral meeting of that body corporate, or the right or power to dircet,
whether directly or indircctly, acting alone or together with another Person, the policy decisions or
management of that body corporate, including right to appoint majority of th bo:tfd of directors

e
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of that body corporate, and in relation to any Person which is not a body corporate or an
individual, the right or power to direct, whether directly or indirectly, acting alone or together with
another Person, the policy decisions or management of that Person;

“Customers” means the customers of ASK, in relation to, or in connection with the Target
Business, details of which are listed in Part J of Annexure 2, and who shall be the customers of

the Company on and from the Closing Date;

“Deed of Adherence” means the deed of adherence in a form enclosed in Annexure 5, which
shall form an integral part of this Agreement;

“DP Account” means the account of any Person held with a depository participant;

“Employees” means all employees on the pay roll of ASK (including but not limited to
‘workmen’, the Key Employees (as defined hereinafier), the commercial vehicle sales team, and all
other permanent employees) employed by ASK for the Target Business (details of which are set
out at Part C of Annexure 2). These employees would resign from ASK and will be employed by
the Company pursuant to new employment agreements to be executed between such resigning
employees and the Company effective on and from, the Closing Date;

“Employces Benefit Plan” means the provident fund contribution made by ASK to the
Government Provident Fund in respect of its Employees pursuant to Applicable Law in India,
namely, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 and the rules
made thereunder and the and the Employees State Tnsurance Act, 1948, and the rules made
thereunder, which is the only employee benefit fund to which contribution is required to be made
by ASK including under Applicable Law to its Employees as set out at Part D of Annexure 2;

“Employment Agreements” means the employment agreements, which shall be in an agreed
form, to be executed between the Company and each of the Key Employees of the Company
effective on and from the Closing Date;

“Encumbrance” shall mean: (i) any charge (whether fixed or floating), mortgage, pledge, lien,
hypothecation, assignment, deed of trust, title retention, non-disposal (with or without a power of
attorney or similar authority to dispose of the underlying assets) or similar undertaking, or other
charge of any kind securing, or conferring any priority of payment in respect of, any obligation of
any Person including without limitation, any right granted by a transaction which, in legal terms, is
not the granting of security but which has an cconomic or financial effect similar to the granting of
security under Applicable Laws; (if) any voting agreement, interest, option, right of first offer, or
refusal or transfer restriction in favour of any Person; and/or (i) any adverse Claim as to title or
possession or use. The terms “Encumber” and “Encumbered” shall be construed accordingly;

“Envitonmental Laws” means all Applicable Laws relating to environmental matters in force in
India, including Approvals issued thereunder;

“Existing ASK Customers” means the customers set out at Annexure 9 herein;

“Export Liabilities” means the export obligations under the FExport Promotion Capital Goods
Scheme of the Government of India, details of which (including restrictions, if any), are set out in
Part I of Annexure 2;

“Equity Securities” means Hquity Shares, preference shares mandatorily or optionally convertible
into Lquity Shares, warrants, debentures compulsorily or optionally convertible into Equity Shares
or other securities that are directly or indirectly convertible into, or exercisable or exchangeable for

Liquity Shares;

“Equity Shares” means the equity shares of the Company having a face value of\INR 10 (Rupees
|
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Ten Gnly) cacly;
“Hxecution Date” shall bave the meaning ascribed o it in the Preamble;

“FEMA Reguiations™ shall mean the Foreign Exchange Management Act, 1999 and the rufes and

regulations framed thereunder;

“Financial Statements” shall mean the audited fnancial statements comprising an audited
balance sheet as of the relevant Financial Year end and the related audited starement of income for
the Fmancial Year then ended, together with the auditor’s report thereon and notes thereto

prepared in accordance with Applicable Laws;

“Financial Year” means the fiscal year beginning on April 1 of cach year and ending on March 31
of the immediately succeeding year or as may othenwise be provided under Applicable Law in

Todia;

“Fras-le Brands” means the tademark Fras-le’, b sariag the ademark number 2057698 and the

trademark ‘Tonaflex’;

“Fras-le Change of Control” shall ixe deemed o occur when the Randon Family cease to, either
dircetly or indireetly, be in Control of the Fras-le’s Products Division;

“Fras-le License Agreement” means the license agreement 1o be executed between the Company
and Fras-le, which shall be effective as of the Closing Date, 1n the form set our at Annexure 10;

“Fras-le’s Products Division™ means the business division of Ifras-le in Brazil which
manufactures and sells friction products inchuding brake pads and brake linings for commercial

vehicles from 3.5 tons and above

“Tras-le Subscription Consideration” means the INR cquivalent of USD 5,100,000 (United
States Dolars Five Million and One Hundred Thousand Only}, the INR eguivalent of which shall
be ealeulated on the Closing Date, in accordance with Applicable Law;

“Fras-le Subseription Shares” means such number of fiquity Shares of the Company which shall
e issued and allotted to Fras-le on the Closing Date, in cansideration of the Fras-le Subscription
Consideration, sa that Fras-le shall hold 51% (Fifty One Per Cent) of the Share Capital, on a Fully

Diluced Basis on the Closing Dare;

“Fras-le Trademark License Agreement” means the trademark license agreement to be
esecuted between Fras-le and the Company, which shall be in the form and substance set our a
Annexure 14 and which shall be effective as of the Closing Date and in agreed form,

“Fully Diluted Basis™ means that the calendation is to be made assurning thar ail qguity Securides
are converted (or exchanged or exercised) ino Liquity Shares (whether or not by their terms then
curreintly converlible, excrasable or Cx(?fmﬂ‘s;(.‘:lh]c)} mcluding without limitation stock OPHONS
(inchuding cmployee stock oprions), wartants and any outstanding commitments 1o issue Pquity
Shares at a fuwre date, whethes or not due o the occurenee of an event or otherwise, have heen
50 converted, exeroised or exchanged into Fiquity Shares in accordance with the terms of their

1SsUANCe;

“Fundamental Warranties” means the Warrantics set out para eaphs U (Lisdvtence, Abelity and
Logally Binding), 2 (Autbarity), 3 (Sodveney, 4 (No Viofation), 5 (Subseription Shares), 6 (Target Assels) and
I {Fiwandng) of Annexure 6 and the Fras-le Warranties set out in paragraphs T (Fadvence, ALy and
gty Bending), 2 (Aaethonityy, 3 (Solvenny af Fras-fey and 4 (N Vieadation) of Annexure 7.

N

- . » - :
“Governmental  Authority” meass any governmenial or smtiory abthority, povernmental
: ¥ yoa H
Lebd,
.\\‘»“‘f"_
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department, agency, commission, board, tribunal or court or other entity authorised to make laws,
tules or regulations or pass directions having jurisdiction, or any state or other subdivision thercof
or any municipality, district or other subdivision thereof having jurisdiction in respect of the
subject matter pursuant to Applicable Laws, including but not limited to any authority which has,
or would have, any jurisdiction in relation to the Target Business or any activities of the Company
and / or its Subsidiaries, if any, (as existing from time to time);

“Key Employees” means the chief executive officer and chief financial officer and any other
employee receiving remuneration of INR 5,000,000 (Rupees Five Million Only) or would have, or

more I)CI' annum;

“Incorporation Date” means the date of incorporation of the Company, as specified in the
certificate of incorporation of the Company issued by the Registrar of Companies, which is 13
October, 2017;

“Indebtedness” means (i) all liabilities for borrowed money, whether current or funded, secured
or unsecured, all obligations evidenced by bonds, debentures, notes or similar instruments, any
accrued interest on borrowed money / loans, and all liabilities in respect of mandatorily
redeemable or purchasable capital stock or securitics convertible into capital stock; (ii) all labilities
for the deferred purchase price of property; (iif) all liabilities in respect of any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which
liabilities are required to be classified and accounted for under the accounting standards under
Applicable Law as capital leases, (iv) all accounts receivables and advance receivables including
advances received on orders; and / or (v) all liabilities for the reimbursement of any obligor on any
letter of credit, banker’s acceptance or similar credit transaction sccuring obligations of a type
described in Clauses (1), (ii), (iii) or (iv) above to the extent of the obligation secured, and all
liabilities as obligor, guarantor, or otherwise, to the extent of the obligation secured,

“Independent Third Party” means the independent Third Party who shall be jointly nominated
the ASK and Fras-le within 10 (Ten) calendar Days of the expiry of the Deadlock Discussion

Period;

“Indemnified Parties” means onc or more of (A) (i) Fras-le or its Affiliates who hold Equity
Shares of the Company, where any Loss has been suffered or incurred by Fras-le (and/or its
Affiliates) (if) the Company, where any Loss has been suffered or incurred by the Company, for
any breach by ASK or Fras-le (as the case may be); or (B) ASK, where a Loss has been suffered by
ASK on account of any breach by I'ras-le (and/or its Affiliates) of the Fras-le Warranties;

“Indemnifying Parties” means (i) ASK or any of its Affiliates who hold Equity Securities in the
Company; where a Loss has been suffered by Fras-le (or any of its Affiliates who hold Equity
Shares in the Company) and / or the Company, for any breach by ASK; or (i) Fras-le or any of its
Affiliates who hold Equity Securities in the Company, where any Loss has been suffered by ASK
(or any of its Affiliates who hold Equity Securities in the Company) and /or the Company for
breach by ['ras-le;

“Insurance Policies” means all the policies of insurance obtained by ASK in relation to the
Target Business and / or the Target Assets, set out at Part F of Annexure 2, none of which are

transferable;

“Intellectual Property” means patents, trademarks, designs, service marks, trade names, domain
names, database rights, registrations, copyrights (in cach case in any part of the world whether or
not registered or capable of being registered, and if registered for their full period of registration
with all extensions and renewals, and including all applications for registration), know-how,
formulations, industrial rights, industrial secrets, product licenses and fany and all intellectual
property rights of any nature anywhere in the world and any licenges and permissions in
connection with any of the above rights or information, and in relation| to 511c Target Business,

/
T e Y
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mcluding such Inteliectual Property set out ar Part B of Anpexure 2;

“lnventory” means the inventory pertaining to the Target Business identified five (“») Hll*‘.ii](“h‘
Lyays before the Closing Date and includes raw mavertals, stores and spares agreed o by ASK, the
Company and Frras-le, a list of which shall be prepared by ASK and provided o the (__,(_)11}]):111)-' and
Fras-le for review at least 5 (five) Business Days prior 1o the Closing Dxare (Mhaventory List™), and

shail be deemed 1o form part of this Agreement;

“Land & Building” means all that picce and parcel of land siruated ar Plor Number 446-1, Sector

INMT Manesar, Gurugram - 122050, Taryana, india admeasuring 7,200 (Seven ht.)us;md and
Hwo Hundred) square yards having factory building of 2 built up area of 76,830.23 (Seventy Sis
Thousand Fight Hundred and Thiety Six Point Twenty Three) square feet , which shall be verified
by the Parties between Fxecution Date and Closing Date;

“Lease Agreement” shall mean the lease agreement (o be execured between the £ ompany and

ASK i pefaton o the lease of the Land & Building by the Company from ASIKL which shall be
A pan

pursuant to which

effective as ol the Closing Dare, in the form and substance set oul A
the Company shall pay ASK an annual rent as ser out in the lease agreement. 1t is clasified that the
detads with respect to the Land & Building, including in rclation (o the number of floors and the

e
budlt up area, shall be verified between Execution Date and Clost ing Date by the Parties, and the

form of the Lease Agreement as ser out at Annexure 8 shall be maodified to thar extent;

“Licenses” means all ficenses, permissions, approvals, consents, registeations, or flings required in
rolnl'inn i the ‘l}u'uvi Business and the Targer Assers, in(rludincr lh()w set out al Part G ulf

]151 of Licenses \\f‘thh are nol Ir:ll]s{’(?:::ii.)l are set out in P art (12 of Almcxmc 2

“Long Stop Date” means a date which s 60 (Sixty} days from the Hxecution Date, renewable for
additional 30 (Thirty) days, or such later date as may be mutually agreed i writing between ASK

and Fras-le;

“Loss” or “Losses” means all Josses, liabilities  (including statuiory Jiabilities),  damages,
deficiencies, judgments or cause of action, awards, assessments, Taxes, Claims costs or expenses
(including, withour limitation, interest, penalties and attorneys” fees, sertlement amounts and

u’«

expenses, that are suffered or meurred by any Indemnified Party;
“Material Adverse Eifect™ shall mean:

(a) evenr, occurrence, fact, condition, change, development, action or effect thar would be
materially ﬂ(l\‘(‘!‘\‘,(‘ tothe Target Assets or Targer Business with a financial impact of not less
than INR 65,000,000 (Rupees Sixey Five Million Onlyy; and / or

() marersal ipatrment of the abiliny of (i) ASK or the Company, or (i) Fras-le, as apphicable,
ro perform their respective obligarions hereunder: unfess such adverse effect or <'h'1"m\c- can
e and has been cured prior 1o the Closing Date, o the satsfaction ni (z) ras-le, in the
avent of such marerial impairment of ASK or the Company; or (1) ASKL in the evenr of

such material smpairment of ras-ie; and / or

(e} the ocourrence of Change of Contrel I“\‘mt andess cured prior L the Closing Date, e the
satslacion of () ASK, i the event of a Fras-le Chanee of Control, or (i) Fras-le, in the
event of 4 ASK Change of Control or a Change of Control of the Company; and / o

/

() eventor tact which renders or conld reasonably be expected result i ang of the Warranties
{with vespeat (o ASK o the (\()IT’II'JEU}\’j or Fras-le Warranties (with i‘(‘ﬂ)a‘.i"l_l'() Fras-ie} being:

iabdnanner

or becamimg uninie, inaccurate, incomplete or misleading in ANy i 1l

Gk ;

o o
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“New Name” means “ASK Fras-le Friction Private Limited™;

“Non-Compete & Non-Solicitation Agreements” means the non-compete and non-solicitation
agreements or undertakings to be executed by (i) the Rathee Family (as defined hereinafter) and (ii) the
Randon Family (as defined hereinafler) with the Company, inter alia, in consideration of the
Transactions contemplated hereunder, effective as of the Effective Date, in an agreed form;

“Ordinary Course of Business” means an action taken by or on behalf of a Person that satisfies
all of the following conditions: (i) such action is taken in the ordinary course of the Person’s
normal day-to-day operations; (i) such action is taken in accordance with sound and prudent
business practices consistent with past practice; (i) such action is not required to be authorised by
the Person’s sharcholders, board or any committee of the board and does not require any other

separate or special authorisation of any nature;

“Party” or “Parties” shall have the meaning ascribed to it in the Preamble, and shall be deemed to
include the Company, with effect from the [ncorporation Date;

“Person” means a natural person, a company, any corporation, a pactnership or a limited liability
3 3 3

partnership, a trust, a business trust, a joint stock company, an unincorporated association, a

government or Governmental Authority, and / or any other legal entity;

“Pro Rata Share” means, as of any date of determination, with respect to each Sharcholder, the
proportion that the number of Equity Shares of the Company held by such Shareholder bears to
the aggregate number of Shares of the Company held by all Sharcholders as of such date, on a
Fully Diluted Basis;

“Products” means brake pads and brake linings for commercial vehicles from 3.5 tons and above
but excluding pad back plates for commercial vehicles;

“Randon” means Randon S.A. Implementos ¢ Participagoes, a company incorporated in Brazil
and listed on BOVESPA, being the promoter sharcholder of Fras-le;
> g p >

“Randon Family” means David Abramo Randon, and his wife and children, Alexandre Randon
and his children, Roseli Beatriz Randon and child, Maurien Helena Randon Barbosa, and her
husband and children, Daniel Raul Randon, and his wife and children;

“Rathee Family” means Mr., I, S. Rathee and his wife, Mrs. Vijay Rathee, Mr. Aman Rathee, his
wife and their children, and Mr. Prashant Rathee, his wife and their children;

“Receipt” means the receipt to be issued by the Company to ASK on the Closing Date to
acknowledge receipt of delivery of the Target Assets set out in Part A of Annexure 2
(“Equipment & Machinery”) and the [nventory, which shall be counter signed by ASK, in the
form and substance set out at Annexure 2A, as contemplated in Clause 5.2.1;

“Records” means all books and records, order books, files and documents in each case that are
used in the Target Business, in any media or format including but not limited to machine readable
or clectronic media/ format and other records used in the Target Business;

“Related Party” means with respect to any Person: (i) any Sharcholder, director or officer of the
Company and their respective Relative(s); (i) any Affiliate of such Person; (i) any Affiliate of the
Sharcholder or director described in (1) above; (iv) any other Person in which any of the Persons
described in (i) to (iti) above has any direct or indirect interest (other than a passive sharcholding of
less than 1% (One Per Cent) in such other Person; provided that the Persons/described in (1) to (iv)
above have no specific rights in relation to the management or the conduct ¢f business or affairs of
such other Person) and (v) any other Persons as are defined as “reldted party” under any

accounting or Tax Laws;

hedp
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“Relative” of a natural Person has the meaning ascribed to it under Section 2(77) of the

Companies Act, 2013;

“Restated Articles” means the articles of association of the Company which shall be restated and
amended, on or after the Closing Date, in the agreed form;

“Restricted Period” means such time period after the term of this Agreement as may be mutually
agreed in writing between ASK and Fras-le upon termination of this Agreement; provided that, in
the event that the ASK and [ras-le are unable to mutually agree to such further period, the
Restricted Period will be deemed to be a period which extends until the expiry of (a) 6 (Six)
months from the date of termination of this Agreement, in the event that this Agreement is
terminated during the Lock-In Period; or (b) 3 (Three) years from the date of termination of this
Agreement, in the event that this Agreement is terminated post the expiry of the Lock-In Period;

“Retained Business” means all other business of ASK other than the Target Business, carried on
by ASK as on the [ixecution Date (or thereafter) which does not form subject matter of this

Agreement;
“Share Capital” means the paid up share capital of the Company;
“Sharcholder” means a registered holder of at least 1 (One) Equity Share of the Company;

“Subscription Consideration” means the ASK Subscription Consideration and / or the Fras-le
Subscription Consideration, as the context may require;

“Subscription Shares” means Fras-le Subscription Shares and the ASK Subscription Shares,
collectively;
“Subsidiary” has the meaning ascribed to it under the Act;

“Target Assets” means the assets of ASK required for the Target Business, as more particularly
listed in Annexure 2, including the Inventory, which will be Transferred by ASK to the Company
on the Closing Date as provided in Clause 5;

“Target Business” means the business of production and marketing of the Products for the
lollowing customer segments as conducted by ASK as on the Closing Date and which shall be
undertaken by the Company on and from the Closing Date:

(@) Original Equipment Manufacturer(s) (“OEM”), Original Equipment Supplier(s) (“OES”)
and independent aftermarket (“IAM”), in the Target Territories;

(b)  Private label production for Fras-le as per the terms listed in Clause 12;

(c) Export customers and Indian TAM customers currently being supplied commercial vehicle
products by ASK as stated in Clause 12.2; and

(d)  OEM, OES and IAM for future potential international customers in the commercial vehicle

scgmcnt.

“T'arget Territories” mean India, Sri Lanka, Bangladesh and Nepal, where the-Company shall be
the exclusive entity to manufacture and sell the Products in accordancd with the terms and

conditions of this Agreement;

“Tax” means:

. . Q e
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(@) all forms of tax (direct and indirect), levy, duty including stamp duties, charge, impost,
withholding or other amount, whenever or wherever created or imposed by, or payable to
any Tax Authority in India or other jurisdictions whether payable on own account or in a
representative capacity, including without limitation in relation to income, profits, gains, net
wealth, asset values, turnover, expenditure, capital gains, withholding, employment, payroll,
fringe benefits, goods and services tax and franchise taxes (including surcharge and cess);

and

(b)  all charges, interest, penalties and fines incidental or relating to any Tax falling within ()
above or which arise as a result of the failure to pay any Tax on the due date or to comply
with any obligation relating to Tax;

“Tax Laws” shall collectively mean the Income-tax Act, 1961, the Goods and Services Tax
legislations (“GST”) and any other Applicable Laws in relation to Taxes;

“Tax Authority” means any revenue, customs, fiscal, governmental, statutory, state, provincial,
local governmental or municipal authority, body or Person responsible for Tax;

“Tax Proceedings” includes suits, recovery proccedings, demands, Claims, assessment
proceedings (including in a representative capacity), re-assessment proceedings, block assessments,
search, survey and scizure related proceedings, tax deduction at source related proceedings, interest
or penalty related proceedings, rectification, stay of demand related proceedings, appeals (at any
level) or similar actions in respect of (i) returns, which are filed but in respect whereof no notice
has been received; and / or (i) appeals pending to be filed;

“Third Party” means any Person that is not a signatory to this Agreement;

“I'ransaction” means (i) the Transfer of the Target Assets (including the Inventory); (if) the
issuance and allotment of the Subscription Shares; in accordance with the terms and conditions of
this Agreement; and (iii) all actions, rights and obligations of the Parties arising out of, and under,
the Transaction Documents;

“Trademark License Agreement” means the Fras-le Trademark License Agreement and the
ASK Trademark License Agreement, collectively, which shall be in the form and substance set out
at Annexure 14 and in agreed form;

“Transaction Documents” means this Agreement, the Iras-le License Agreement, the ASK
License Agreement, the Tease Agreement, the Transitional Services Agreement, the Employment
Agreements, the Non-Compete & Non-Solicitation Agreements, the Trademark License
Agreement and any other document entered into by the Parties in connection with the
Transactions as contemplated under the Agreement;

“T'ransfer” means and includes any direct or indirect sale, assignment, transfer, pledge, pift,
[Lncumbrance or other disposition of or the subjecting to an Encumbrance of, any property, assct,
right or privilege or any interest therein or thereto. However, it is clarified that Transfer with
respect to the Target Business means the Transfer of the Targer Assets (including the Inventory),
free from Encumbrance in accordance with the terims of this Agreement;

“Transfer of the Target Assets” means the Transfer of the Target Assets specified in Part A of
Annexure 2 including the Inventory in accordance with Clause 5; and

“T'ransitional Services Agreement” means the agreement to be executed between the Company
and ASK, which will be in an agreed form and will be effective as of tHe Closing Date, based on
the key commercial terms agreed in writing between the Parties on 5% Ddcember 2017,
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1.2, Interpretation
[n this Agreement, unless the context requires otherwise:

(M) references to a provision, Clause, Schedule or an Annexure are to a provision, clause of, or a
schedule or annexure to, this Agreement and references to this Agreement include its
Schedules and Annexures, which are part of this Agreement, and references to a part or
paragraph include references to a part or paragraph of a Schedule or Annexure to this

Agreement;

(i) references to this Agreement and any other document or to any specified provision of this
Agreement and any other document are to that document or that provision as in force for
the time being and as amended from time to time in accordance with the terms of this
Agreement and that document or, as the case may be, with the agreement of the relevant

parties;

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

(iv)  words importing the singular include the plural and vice sersa, words importing a gender

include every gender;

(v)  the table of contents and the headings to clauses, Schedules, Annexures, parts and
paragraphs are inserted for convenience only and shall be ignored in interpreting this

Agreement;

(vi)  the words and phrases “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
words where a wider construction is possible;

(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
Execution Date;

(viii) where any obligation under this Agreement (“Subject Obligation”) requires an approval of
any Governmental Authority in order for the Subject Obligation to be performed validly,
then the Subject Obligation shall be deemed to include the obligation to apply for, obtain,
maintain and comply with the terms and conditions of, all such approval and any timelines
in respect of such Subject Obligation shall stand extended appropriately to consider the time
required to obtain such approvals. Tt is clarified that any such extensions will expire on the
Long Stop Date;

(ix)  any reference to documents in the “agreed form” ot acts / consents “mutually agreed
between the Parties” 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)  where any obligation is imposed on the Company prior to or on the Closing Date under this
Agreement, it will be deemed that ASK, as a shareholder of the Company, shall have a
corresponding obligation to cause the Company to comply with its obligation and that ASIK
will exercise all its powers (including voting powers) and take all necessary steps and do or
cause to be done all acts, deeds and things, commissions or omissions as required to ensure
compliance of all obligations of the Company under this Agreement; '

(xi)  where any statement in this Agreement or any other Transaction IDocument is qualified by

uil/ P 1 160 ) : ’
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3.1

the Company’s, or ASKs or Fras-le's knowledge, nlormartion, belief or awareness or any
1w knowledge, Informavon,

simifar cxpression, thar srarement shall be deemed 1o include ¢
due and

bebief or awareness alter reasonable examining all information and making all

carcful inguires and investigation as would be expected or required from a pesson of

reasonable and ordinary prudence, and when used in the context of the Company prior o

and on the Closing Date, includes the knowledge, information, belief or awazeness of ASK;

(x5} timeis of the essence in the performance of the Pagties’ respective obligations except where
any day or pericd may be extended with written consent ag provided in Clause 29.5. 17 any
rime perod speetflied herein is exrended, suel: extended dime shall also be of essence and
unless otherwise specified. Time periods within or following which any payment is o be
made or act is o be done shall be caleulared by excluding the day on which the period
cominences and including the day on which the period ends and by extending the period 1o
the following Business Day if the first and/or the last day of such period is not a Business
ay.

EXLCUTION DATE DELIVERABLES

On the Bxecution Dare, concurrently with the execution of this Agreement, each Party shall deliver
to the other Party, duly authenticated copies of all corporate authotisations oblained t by cach Party,
including extracts from the minutes of a duly convened meeting of its respective board of
dircctors, for the excention and delivery of the Transaction Documents and pecformance of its

obligations thercunder,
EFFECTIVE DATE

This Agreement shall come into effeet on and from the Fxecution Date and shall remain in force
unlil eominated in accordance with rhe pmvmon\ of Clause 7.6, or Clause 23, as the casc may be.
Notwithstanding the aforesaid, Clauses 4, 5, 8, 12 - 25, or any other obligation which is performed
on or from the Closing Date shall come into effect only on and from the Closing Dale.

SUBSCRIPTION AND ISSUANCE OF SUBSCRIPTION SHARES

Subject to the erms and conditions of this Agreement, on the Closing Date, in reliance of the
Warrantes, rasde Warmanties and the other covenants and unc.imlﬂlang's set forth in this
‘\prvvm('m, and s‘nbj('('( to the Conditions Precedent being satisficd, or waived by Fras-le or ASK
(as the case may he), Fras-ke ,md ASK hereby agree to subseribe o, and the Company hereby
agrees Lo fssue and A]I(){ tor Tras-le and ASK, the Pras-le Subscription Shares and the ASK
Subseripiion Shares, rvs‘pccl'ivd), [ree and clear [rom all Fncumbrances and together with all
mghts, tde, interest and benefis s appertaining theceto, in accordance with Applicable Laws in Tadia
and the terms and conditions set out hcu:m. Pursuant w the C lessing, T'ras-le (and/or irs Affiliares)
shall hold 51% (Fifty Gne Per Cent) of the Share Capreal and ASK (andd/or its Afldintes) shall hold
9% (Forty Nine Per Cent) of the Share Capital, o a Fully Dilured Basis, The sharchok ling pattern
of the Company on a Fully Dituted Basis as on the Vxecution Date and immedi: wely prior to the
Closing aie shall be as set oue at Part A of Annexure L and on and from the Closing Date shall

boeas set out at Part B of Annexure 1

TRANSFER OF THE TARGET ASSETS TO THE COMPANY

Conditions reknviing o the Transier of (he Targer Assers: This Clause sets forth the manner in
which the actions relating 1o e Transfer of the Targer Assets (neluding the Taveatory) are o be
undertaken and implemented, such that the entire Tarper Assets (in('hldirw the Tovenwony) stand
ransferred to the Company, free and clear of any Lincambrances and / or ;11)iiil'i<'::; {other than

the Fxport Taabiliies) with effect from the ¢ Closing Date.

5.1 The Parties shall co-operate with each other rowards achieving 1 §w Transfor of the Targed

behh
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512

Assets (including the Inventory) to the Company in accordance with the terms hereaf, on
the Closing Date, which shall in any event take place on or prior to the Long Stop Date.
This, inter alia, includes undertaking a joint identification of the Equipment & Machinery to
match against the list in Part A of Annexure 2 and also a joint identification of the
Inventory against the list provided by the Company at least 5 (five) Business Days prior to
the Closing Date.

ASK and the Company agree that they shall undertake all such acts and deeds as may be
necessary to give effect to the provisions of this Clause 5, including the passing of any
resolutions at meetings of the board of directors and sharcholders of the Company and / or
ASK (as the case may be), to give effect to the Transfer of the Target Assets (including the
Inventory) and to ensure that the Transaction is duly consummated in accordance with the
terms of this Agreement and Applicable Laws in India.

5.2, Transfer of the Target Assets:

5.2.1. Sale and Purchase of the Target Assets and Inventory: Subject to the terms and conditions

wn

o

of this Agreement, specifically, this Clause 5, ASK shall, on the Closing Date, absolutely,
forever and irrevocably I'ransfer and deliver to the Company free and clear of all
Encumbrances, the Target Assets (including the [nventory) (without any physical movement
or changes to such Target Assets). The Company shall purchase, acquire and accept from
ASK, delivery of the Target Assets (including the Inventory) such that on and from the
Closing Date, title to and ownership of the Target Assets (including the Inventory) shall be
Transferred to, and vest in the Company without requiring any physical movement of the
Target Assets (including the Inventory). It is clarified that this Agreement does not itself
Transfer the Target Assets (including the Inventory), and the Transfer of the Target Assets
(including the Inventory) by ASK to the Company shall take place through actual or
constructive delivery of possession of the Target Assets (including the Inventory) in
accordance with Clause 5 hereof. The Transfer, delivery of the Equipment & Machinery and
the Inventory by ASK to the Company shall be acknowledged by the Company in the
Receipt in the agreed form as set out in Annexure 2A and the same shall be countersigned
by ASK.

Liabilities: It is hereby expressly agreed between the Parties that, except for the Export
Liabilities (as defined), the Company shall not assume or become liable for any, obligations,
Claims of any nature whatsoever, whether known or unknown, contingent or liquidated,
including in relation to the Target Assets (including the Inventory) (including but not limited
to obligations or liabilities, if any, pertaining to the Employees), for the time period prior to
the Closing Date (including any such liabilities, obligations or claims which relate to the
period prior to, but arse after, the Closing Date) or otherwise in connection with the
Retained Business of ASK  (whether prior to or post the Closing Date) (coltectively
“Liabilities”). The Partics agree and confirm that except for the Export Liabilities (ar
defined), none of the other Liabilities are being assumed, sold, assigned, transferred to the
Company, and the Company is not assuming, purchasing, acquiring or accepting from ASK
any of the Liabilitics.

Consideration for the Transfer of Target Assets set out at Part A of Annexure 2 (being the
Equipment & Machinery) and the Tnventory: The consideration for (1) the Transfer of the
Target Assets set out at Part A of Annexure 2 (being the Equipment & Machinery and
excluding the Tnventory) by ASK to the Company is INR 424,000,000 (Rupees Four
Hundred Twenty Four Million Only) and (ii) the consideration for the Inventory which shall
be mutually agreed in writing at least 5 (five) Business Days prior to the Closing Date as
provided in paragraph 1 of Part C of Annexure 3: after deducti 1g and withholding the
appropriate amounts of Tax, if any, as may be required under Applicable Law (colfectively the
“Sale Consideration”)
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5.24. Required Actions for Transfer of the Target Assets and Inventory: Without prejudice to the

generality of the above provisions, the Company and ASK shall take the following actions to
give effect to the Transfer of the Target Assets (including the Inventory) to the Company on
the Closing Date, and provide copies of all documents evidencing completion of the same

to Fras-le:

@

(ir)

(ii1)

Delivery of Target Assets (including the Inventory):

(3

(b)

ASK shall have transferred and conveyed to the Company title, to all movable
assets, including the Inventory and any other property / asset being entirely of
movable nature and forming a part of the Target Assets, which are capable of
being transferred, wherever they are currently located, free and clear of any
LEncumbrance or Liabilities (other than the Export Liabilities) by actual and / or
constructive delivery of possession and the Company shall have entered into
possession of the such Target Assets and shall take delivery of the same,

A copy of the Receipt signed by the Company acknowledging receipt of delivery
of possession of the Target Assets (including the Inventory) mentioned therein
by ASK to the Company and countersigned by ASK, pursuant to Clause
5.2.4(1)(a) above, and 5.2.4(ii) below, shall be given by ASK and the Company to
Fras-le on the Closing Date.

Records:

@

(b)

ASK shall have transferred and conveyed to the Company on the Closing Date,
all the Records forming a part of the Target Assets (including Inventory) as
listed in Part H of Annexure 2, wherever they are currently located, free and
clear of any Fncumbrances by actual and / or constructive delivery of
possession and the Company shall take possession of the such Records, forming
part of the Target Assets (including Inventory),

Company shall take delivery from ASK of all Records, pertaining to the Tarpet
Assets (including the Inventory), wherever they are currently located, on the
Closing Date.

Licenses:

(2)

(b)

All Licenses which are transferable in nature (as listed in Part G1 of Annexure
2) shall have been Transferred by ASK to the Company, and shall be in the
name of the Company, and the originals of all such Licenses shall be delivered
to the Company, and copies of the same shall have been delivered to Fras-le.
The Company shall acknowledge transfer of all the Licenses which have been
Transferred to the Company on the Closing Date, and ASK shall ensure that
the originals of all such Licenses are delivered to the Company, with a copy of
the same being delivered to Fras-le.

The Company shall ensure that the Company shall have, applied for and
obtained new Licenses in the name of the Company, with respect to such
Licenses which are not transferable, and shall provide copies of the same to
['ras-le.

The Company shall have, and ASK shall ensure that the Company shall have,
obtained (whether by way of transfer from ASK, as provided for in (a) above,
or by way of obtaining new Licenses with respect to such Licenses which are
not transferable as provided for in (b) above (and listed in Part G2 of
Annexure 2) all the Ticenses as required under any ; ph"cablc Laws, including

1y e
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(iv)

v)

(vi)

(vii)

(viii)

Tax Laws, for the Company to continue to carry out the Target Business on
and from the Closing Date without any interruption.

Contracts: The Contracts which are transferable or capable of assignment (listed in
Part B1 of Annexure 2) shall be novated or assigned by ASK to the Company by
executing and causing the counterparties thereto to execute novation / assignment
agreements (in an agreed form) effective on and from the Closing Date, on no less
favourable terms and conditions than those contained in such corresponding existing
Contract. Further, with respect to the Non-Transferable Contracts (listed in Part B2
of Annexure 2), ASK shall ensure and cause the Company and shall use its best
efforts to ensure the counterparties thereto to execute fresh agreements effective on
and from the Closing Date on no less favourable terms and conditions and
substantially in same or similar form as those contained in such corresponding Non-
Transferable Contracts.

Employees: Each of the Employees (including Key Employees) that resign from ASIK
and agree to join the Company shall have exccuted fresh appointment letters or
employment agreements with the Company or with respect to the Key Employees,
the Employment Agreements, after resignation of employment with ASK and
catering into full and final settlement agreements with ASK consequent to such
resignation, each of which shall be in an agreed form and shall be effective on and
from the Closing Date. Tt is clarified that the full and final settlement letter/
agreements shall, fufer alia, provide that the all payments (contractual, statutory or
otherwise) required (o be made by ASK to such Employees up to the Closing Date
have been duly made. It is hereby further clarified that the Company shall not
assume any Liability for the Employces, whether contractual or statutory for the time
period prior to the Closing Date (including any such liabilities, obligations or claims
which relate to the period prior to, but arise after, the Closing Date) and in the event
that any such Liability arises for the period prior to the Closing Date, ASK shall bear
the same and indemnify the Company in relation to the same. However, from and
after the Closing Date, the Company will be responsible for all Liabilities which may
arise in respect of the Employees to whom employment is given by the Company for
the period on and after the Closing Date (., the effective date of appointment of
such Employees with the Company) and the Company shall indemnify and hold
harmless ASK and Fras-le in relation to the same,

Employee Benefits: The only Employee Benefit Plans to which contribution is
required to be made by ASK is listed in Part D of Annexure 2. ASIC shall have paid
to: (a) the Employees, all amounts due and payable (or becoming due and payable) for
the period up to the Closing Date, whether such amounts are payable pursuant to any
agreement with the Employees or the terms of their employment or any statutory
provisions; (b) the Employees Benefit Plans, all contributions due and payable by
ASK up to the Closing Date, with respect to the Employees, in accordance with
Applicable Law. The Company shall have established its own provident fund,
superannuation fund and gratuity fund in accardance with Applicable Laws or made
contributions to such funds in accordance with Applicable Law in India on and after

the Closing Date,

Intellectual Property: The Intellectual Property, if any, in relation to the Target
Business shall be transferred and assigned to the Company.

Insurance Policies: The Insurance Policies taken by ASK for the Target Business on
the Execution Date are listed in Part F of Annexure 2 and are not transferable. The
Company shall obtain the same policies or substantially similar insurance coverage /
polices which are no less favourable to the Company, includi g with respect to the
amount of coverage, assect coverage, premium and other[terms and conditions

2
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thereof, as are needed Tor the Targer Business, which shall be effective on and from
the Closing Dare, ASK may terminate its existing Insurance Policies, after the Closing

Iate.

(ix)  Other Reguied Actions and Documents: ASK and the Company shall take such
other action as may be accessary to Transfer the Target Assets (including the
Inventory) to the Company on the Closing Date, free and clear of any Hncumbrances
and / or Liabilities (other than the BExpore Liabilities) and take such other actions as
may be required o mplement the Transactions contemplated in this Agreement. All
Licenses and Contracts for the Target Business shall, wherever applicable, be
transferred or obiained, as applicable, king into account ) the New Name of the
Caompany; and (b) the change in sharcholding / management / Control of the
Company pursuant to the Transaction, provided however, such requirement would
not be applicable in cases where standard format applications are required to be
submirted 1o Governmental Auvtharities online (or otherwise) where the format of
such apphications for tansfer does not permit any additional derails or documents o
be filled in or annexed thereto and due o which is would not he possible for the

Company or ASK as the case may be, to provide for this,

325 Any decision to be taken in respect of, or arising out of or in relation to the Transfer of the

Target Assets (including the Tnventory), including withoue limiration, (1) in relation to the
idenuheation, inspection and  verification of  the Target Assets or Tnveatory o be
Transferred o the Company, (i) recording of any satisfaction of any [incumbrance on the
Target Assets or dnventory or any part thereof, (i) any matter pertaining o the conduct of
the Target Business, by ASK prior (o the Closing Date, {v) costs relating to the Transfer of
the Targer Assers, and (v) any other matter pertaining to the Transaction contemplated in
this Agreement shall be mutaally agreed between ASK and Fras-le. Tt is however clarified
that the goods and services ax under GST payable on the Transfer of the Targer Assets
(including the Inventory) shail be added o the invoice raised by ASK and shall be paid by
the Company as provided in Clause 29,12

52.6. Prior 1o the Closing Dare, the Company shall, and ASK shall ensure that the Company

shall, not undertake or carry out any activities or business, or undertake any expenses,
Habilities or commitments with respect to the Tarpet Assets, save and exeept for actions
specifically required to be taken by the Company and ASK under this Agreement prior o
the Closing Date, including such actions and expenses for the purposes of tansler of the
Target Assets to the Company, and shall carry on the Tazget Business in the Ordinary
Course of Business, subject to and in accordance with Clause 5.2.6.

7. From the Bxecution Date of this Agreement il the Closing Date, ASK shall operate the

Target Business in the Oudinary Course of Business and in compliance with Applicable
Laws and the terms of relevant Licenses (and for this purposes shall also not cancel or
aliow 1o lapse any such Yicenses or Approvals) and Contracrs; mainai and preserve the
Farget Assets and Land & Building i good aperating condition and repair consistent with
past practice of ASK; not wnitiate any litigation or similar proceedings with any Person
which mmpacts the Targer Business or Target Assets and shall provide 1o Fras-le copies of
any matenial regulatory and other notices and Claims including notices mitinting ltigation
and Jor notces alleging breach and / or threatenmyg termination of Contracts reliting o
the Target Business and / o5 the Tasget Assets; provide to Fras-le any other information or
access in relation o the 7 arget Assers, Inventory and Jor Targer Business {or Records or
facilities pertaining 1o (he Targer Assers or Targer Business) as Plas-le may reasonably
require; and not Pransfer, sell, lease or Bncumber the Farger Assets or inventory or ke
any action that may have a Material Adverse Effece, Without prefudice to the generality of
the Toregoing, from the Bxecution Date and up to the Closing Date:

(1) ASK and the Company shall not enter into, amend or rermisate any agreciments with
e -
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the Key Employcees;

(ii) ASK and the Company shall not enter into any Related Party transactions in relation
to the Target Business and / or the Target Assets except as expressly provided in this

Agreement;

(i)  ASK and the Company shall not enter into any mergers, reorganization, spin-offs,
amalgamations, consolidations or any other similar form of corporate or debt
restructuring that in any way involves, adversely impacts or is likely to adversely
impact the Target Business and / or the Target Assets;

(iv)  the Company shall not allot, issue, redeem, vary or purchase, or otherwise permit the
Transfer of, or creation of any Encumbrance on, any of its shares or equity securities
(including the Equity Securities);

(v)  the Company and ASK shall not make any change to the nature of the Target

Business;

(vi)  the Company shall not declare, make or pay any dividend or other distribution to its
sharcholders or make any payments other than in the Ordinary Course of Business or
as provided in this Agreement;

(vii)  the Company shall not incur any Indebtedness, expenditure or liability, except for
such expenditure required for obtaining permissions, Approvals, ete., for
implementing the provisions of this Agreement;

(vii)  the Company and ASK shall not waive any contractual rights that they may have
against any Person relating to the Target Business ot the Target Assets; and

(ix)  the Company and ASK (as applicable) shall not agree to do or undertake any of the
foregoing,

If, during the period between the Fxecution Date and until the Closing Date, either the
Company or ASK becomes aware that:

® it is involved in, or has pending litigation, or any claim in relation to the Target Asscts
or the Target Business;

(ii) there has been any expiry of / non-renewal of / breach of any of the Licenses /
Approvals required by it for the purposes of carrying on the Target Business or in
respect of the Land & Building;

(it)  there is, or has been an event, which prohibits or restricts the sale / Transfer of the
Target Assets comprising  the Target Business (or any part thereof) or the
Transaction;

then ASK or the Company, as the case may be, shall immediately, and in any event, within 2
(I'wo) Business Days of becoming aware notify Fras-le of that fact in writing and shall
provide all information in its possession in relation to the aforesaid events to Fras-le. On
receiving such information, if the event constitutes or may constitute a Material Adverse
Effect with respect to either ASK or the Company, (i) I'ras-le shall have the option to
terminate the Agreement without proceeding to Closing; or (i) Fras-le and ASK may
mutually agree to the further course of action as they might deem fit.

Similarly, if, during the period between the Execution Date and until fhe Closing Date, ['ras-

le becomes aware that any event has occurred which constitutes or 1 ay tonstitute a Material

193 —

Page 19 of 160




6.1.

Fil

<]
1

Adverse Lffect with respect to Fras-le, then I'ras-le shall immediately, and in any event,
within 2 (T'wo) Business Days of becoming aware, notify ASIK and the Company of that fact
in writing and shall provide all information in its possession in relation to the aforesaid
events to ASK. On receiving such information, if the event constitutes a Material Adverse
Effect with respect to Fras-le, then (i) ASK shall have the option to terminate the
Agreement without proceeding to Closing; or (i) ASK and Fras-le may mutually agree to the
further course of action as they might deem fit.

OBLIGATIONS BETWEEN THE EXECUTION DATE AND CLOSING DATE

The obligations of ASIC and the Company from the Execution Date until Closing Date (or earlier
termination of this Agreement, as the case may be), shall be as provided in Clause 5.2.6 and 5.2.7.
Additionally, neither ASK, nor the Company shall, directly or indirectly speak or discuss, enter into
agreement or understanding (whether or not such agreement or understanding is absolute,
revocable, contingent, conditional, oral, written, binding or otherwise) in respect of the subject
matter of this Agreement and shall not solicit with any Third Party with regard to a potential
investment in Target Business of ASK and / or the Company including by way of issuance or
transfer of any Iiquity Shares in the Company with respect to the Target Business (or any portion
thereof). Similarly, from the Execution Date until Closing Date (or earlier termination of this
Agreement, as the case may be), Fras-le shall not enter into any discussion or agrcement or
understanding (whether or not such agreement or understanding is absolute, revocable, contingent,
conditional, oral, written, binding or otherwise) with any Third Party in the Target Territories with
respect to the subject matter of this Agreement (Ze., manufacture and sale of the Products in the

Target Territories).
CONDITIONS PRECEDENT TO CLOSING

The obligation of the Parties to proceed with the Closing shall be conditional upon the satisfaction
or fulfilment, prior to or on the Closing Date, of (i) all the conditions precedent set out in Part A
of Annexure 3 (“ASK and Company Conditions Precedent”) by ASK and / or the Company,
as the case may be, to the satisfaction of Fras-le (to the extent that they have not been waived by
Fras-le in writing); (i) all the conditions precedent set out in Part B of Annexure 3 (“Fras-le
Conditions Precedent”) by Fras-le (to the extent that they have not been waived by ASK in
writing); and (iii) all the conditions precedent set out in Part C of Annexure 3 (“Joint Conditions
Precedent”, collectively with the ASK and Company Conditions Precedent and Fras-le Conditions
Precedent, hereinafter referred to as the “Conditions Precedent”) by the Parties (to the extent
that they have not been waived by the relevant Party in writing).

The Parties shall make all efforts to achieve satisfaction of each of their respective Conditions
Precedent as soon as possible after the Execution Date and in any event prior to the Long Stop
Date. The Parties acknowledge and agree that Fras-le and ASK have invested substantial time,
money and effort in evaluating the Transactions proposed under this Agreement and undertaking
other requisite actions and accordingly they shall undertake all actions and omissions as may be
necessary (o fulfil their respective Conditions Precedent, including voting appropriately in all
meetings of the board and shareholders, to facilitate and consummate the Transactions

contemplated herein.

Atany time, prior to or on the Long Stop Date, Fras-le may waive any of the ASK and Company
Conditions Precedent, or ASK may waive any of the I'ras-le Conditions Precedent by Notice in

writing to the other Party and the Company.

[f, at any time, either ASK, Fras-le or the Company becomes aware of anything which will or may
prevent any of the Conditions Precedent from being satisfied before the Closing Date, such Party
shall notify the other Party and the Company in writing immediately. 2

Within 3 (Three) Business Days following the satisfaction or waiver of the ast of the (i) ASK and

)
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Company Conditons Precedents, ASK and the Company; (i} Fras-le Conditions Precedent, Fras-
le, {in) the foinr Conditdons Precedent, each of the Parties; shall sign separate written confirmation
(in the form attached as Annexure 4) confirming the fulfibment of their relevant Conditions
Precedent (*CP Confirmation Certficate™),

This Agreement may be temminated on or prios o the Closing Date as follows:
{1 by the mutual written consent of the Parties; or
Gy i aceordance with Clauses 5.2.8 0r 5.2.9; or

(i) by Iras-le or ASK upon written Notice by Tras-le or ASK 1o the other Pacty and the
Company, 1if such other Party’s(ies’) relevant Conditions Precedent have not heen satislied
or waived (where applicable) o1 or before the Long Step Date.

If chis Agreemaent is terminated prior to the Closing Dare in accordance with Clause 7.6 above, this
Agreement shall become void and of no lusther foree and offect and none of the Pacties shall have
any right or obligation or hability (o the other Parties under this Agreement, prwsided however that, the
provisions of this Clause 7.7, Clauses 26 (<Lunancenents and Confidentiality), 27 (Noties), 28 (Governing
Lty Disputerand Sibmission to furisdictinr), 290 (ASK and Frav-le Shareholder Group Representatives)
which are mtended to survive the tenmination without Closing having occurred, shall survive the

rermination of this Agreement without imic in time.

CLOSING

Closing shall 1ake place on a Business Day that is no later than the 5% (Filth) Business Pay from
the date of completion or waiver (in accordance with the terms thereof) of the last of the
Conditions Precedent, as evidenced by the Tast of the CP Confirmation Certificates, to the
satisfaction of Fras-le, but in o event at a date Jater than the Long Stop Date, and shall ke place

atthe registered office of the Company or such other place as agreed to by the Parties.

On the Closing Date, subjecr 1o the Warranties continuing 10 be (rue, accurate, correct, complete
i all respects and are not misleading in any respect, the actions as stipulated in Clause 8.3 shall Ixe
undertaken by the Parties. Each such action shall he given effect 1o in the form and order
necessary under the Applicable Taws and Closing shall be deemed 1o have occurred when all the
acrions stipulated in Clavse 8.3 have been complered to the satisfuction of Fras-le.

Fhe Parties shall proceed, drfer ali, to complete the issuance and allotment of the Subscription
Shares against payment of the Subscription Coasideration and ASK shall Transfer the Target
Assets o the Company on the Closing Date in the manner set out in Clauses 5 and 83, On the
Closing are, the following shall oceur concurrently except as otherwise stated in respect of the
Company’s obligation 1o file Form ARE, Form FC-GPR and Form MOGT-14 under Clauses 8.3.3
(), (viif) and (x3) respectively, which for the avoidance of doubt shall be filed as soon as possible
and inany event within the sme period stipulared under Applicable Law:

Pras-les Oblioadons, Fras-le;

() and/or i Alfiliate(s) proposing (o hold Bquity Shares in the Company (as the case may be),
shall, i respect of any  Fras-le Subscription Shares remit the rasle Subscription
Consideration o the Company’s bank account {details of which account shall be provided
by the Company 1o rasde ac least 5 (five) Business Days prior 1o the Closing Date);
cnable the Company o issue the Fras-le Subseription Shares;

(1) shall deliver o ASK, a written confismation from Lras-le that as !ifu the Closng Date no
event has occurred which has, or m ay have a Material A dverse Effect with respect to Fras-le;

¢ !
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(i)

shall excevte the Pras-Ie Lcense Agreement with the Conpany.

ASKs Obligations, ASK shall:

o

(i)

(i)
(iv)

)
v

remit the ASK Subseription Consideration, o the ( Company’s bank account {desails of
which account shail be provided by the Company to ASK at least 5 (Iive) Business Days
pprior to the Closing Dare) | to enable the Company o issue the ASK Subscription Shares;

ensuze the completon of the Transfer the Target Assets (including the Inventory) o the
Company on the Closing Date, free and clear of any Focumbrances and Liabilives § {except
Export Liabilities), in accordance with Clauses 5 and 8.3, against receipt of the Sale
Consideration;

exeente the ASK License Agreement with the Company;

exeeute the Lease Agreement with the Cooipany for the Land and Building (or exceute such

Lease Agreement prior (o Closing);
exceute the Transacuanal Services Agreement with the Company; and

provide the other Partics a copy of the wax cestificate referred 1o in patagraph 3 of Part A

of Annexure 3.

Company’s Obligarions, The Company shall:

0
)

(iif)

{iv)

purchase the Targer Assers {including the Inventory), in accordance with Clauses 5;

pay the Sale Consideration for the Target Assets ser out in Part A of Annexure 2 {being the
Equipment & Machiery) and the Inventory {as provided in Clause 5.2 3) o ASK’s bank
account, detatls of which account shail be provided by ASK 1o the € ompany at least 5 (five)
Business [Days prior to the €I osing Date and ke such other actions as re quired under this

Agreement or Applicable Laws w implement this Agreement;

Yile an {online) advance report about the receipt of Fras-le Subscriprion Consideration in
Form ARF, as prescribed under the FIEMA Regulations, on the Closing Date, if the I7 oreign
foward - Remittance  Certificare (“FIRC™), in respect of the [Tras-e Subscn:ipli(m
Comsideration, is received by the (‘0171]):111}-‘ fram the Company’s bank/ authorized deale )
promptly therealter, upon reecipt of FIRC by the Company, but in any cvent within (hc
time period stipulated under Applicable Law. The Company shall mak{, hest cff"c)zts to
obtain the FIRC from the Company’s bank/ aurhorized dealer on the € Josing Date

execute the Pras-le License Agreement with Frasde, and exccute the ASK License
Agreement and the Lease Agreomenr with ASK;

convene a meating of s Board and pass resolutions (which shall be in agreed form)

wherein the actions ser our helow shall be transactod:

() approve issue and allot the Subseription Shares o Fras-le (and/or fts Affiiate(s), as
appitcable) and ASK (md/m its Affiliate(s), as applicable) in dematerintized form and
ke all actions necessary in relation 1o the issuance of the Fras-le Subscription Shares
to Fras-le (and/or its Affiliate(s), as app licable), and the ASK Subscription Shares 1o
ASK (and/or its Affiliace(s), as applicable), mciuding, authorzing the filing of and
filg of all necessary formes and returns with relevant Governmenal Authorities
including Form FC.GPR in relation o the Fras-le ‘mhs(‘upi{cm Shares issued and

allertied ro Fras-le and/or frs AT filiate(s);

VAR
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(vii)

(viif)

(i)

(x1)

(xi)

(b)  approve appointment of the Fras-le Directors (defined below) being 3 (Three) nominees
of Fras-le as additional directors on the Board such that the Board of the Company
comprise of a total of 6 (Six) directors on the Closing Date, 3 (Three) of which are
nominated by Iras-le and the other 3 (Three) by ASK, as provided in Clause 13.2;

(c)  approve the Restated Articles, subject to shareholder approval,

(d)  pass necessary resolutions for convening an extra ordinary general mecting of the
shareholders of the Company (convened at shorter notice) for approving (i) the
appointment of the Fras-le Directors as directors on the Board, if required under
Applicable Law; and (if) the Restated Articles; and

(¢)  approve the Business Plan which has been set out in Annexutre 11;

and the Company shall, immediately following the meeting of the Board as aforesaid, deliver
to the authorised representative of Fras-le and ASK, certified true copics of the above

resolutions passed at the meeting.

convene a meeting of the Sharcholders of the Company wherein (i) the Fras-le Directors as
directors on the Board shall be appointed and (i) the Restated Articles shall be approved, by
the Sharcholders of the Company; and the Company shall, immediately following the
mecting of the Sharcholders as aforesaid, deliver to the authorised representative of Fras-le
and ASK, certified true copies of the above resolutions passed at the meeting (which shall

be in the agreed form);

issue and allot the Fras-le Subscription Shares to Fras-le and its Affiliate(s), as applicable,
and the ASK Subscription Shares to ASK against the Fras-le Subscription Consideration
and ASK Subscription Consideration respectively, and intimate details of allotment of
securities to its depository pacticipant immediately on allotment of the Subscription Shares;

file Form FC-GPR online together with all necessary documents required for the purposes
of an effective filing of Form FC-GPR (pursuant to the FEMA Regulations ) in relation to
the Fras-le Subscription Shares issued and allotted to Fras-le (and/or its Affiliate(s), as
applicable) on the Closing Date (if the FIRC and other supporting documents, including
valuation certificate is received by the Company or promptly thereafter if such documents
are not received by the Company on the Closing Date provided that the Company shall
make best efforts to obtain such documents on the Closing Date), and in any event, such
filings shall be made within the time period prescribed under Applicable Law;

update the register of members of the Company to incorporate the names of Fras-le
(and/or, its Affiliate(s), as applicable), and ASK (and/or, its Affiliate(s), as applicable), as the
legal and beneficial owners of the relevant Subscription Shares;

update the register of directors of the Company to record the appointment of the Fras-le
Directors as Directors of the Company;

file Form MGT-14 with the registrar of companies in relation to the Restated Articles on the
Closing Date or promptly thereafter and in any event within the time period prescribed
under Applicable Taw,

execute the Lease Agreement (or execute such Lease Agreement prior to Closing), the ASK
License Agreement, the I'ras-le License Agreement and the Transitiona ‘Schiccs Agreement;

and

WA\
/
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(xiit) exceute the Employment Agreement(s) with cach of the Key Hmployees employed Iy the

Company,

834 Jomi Obligations of the Company and ASK. The Company and ASIK shail:

(i) deliver or cause to be delivered (o Fras-le, a written confirmation from the Company and

ASK thar as at the Closing Date;

{W rhe Warranties are true, accurate, coreecl, complete in all respects and are not
misleading in any respect as on the Closing Date, and that neither the Company nor
ASK s aware of any macter or thing which is in breack of or inconsistent with any of

the Warraniies;

(b} ne event has occurred which has or may have a Material Adverse LBffect until the

Clasing Date; and

{c) there is no order from any court or Government A uthogity restraining  the
consummation or implementation of this Agreement mcluding subscription of liras-le
Subscription Shares or any other Fransaction contemplated in this Agreement;

(1) provide a copy of the duly exceuted Receipt o Fras-le; and

(iif)  exceute, and deliver all such instruments and take such other and further action as may be
reasonably necessary or appropriate 1o cary out the intention of the Parties as expressed in
this Agreement,

84, Remedies: Tn the event thal any Party does not underizke the requisite actions at Closing as
contemplated hereunder, then without prejudice to any rights or remedics available to the other
Pacty(ies) under Applicable Law and rthis Agreement, @ Vras-le and / or ASK (ar the case may be)
shall have the option, but not the obligation, o complete all other actions required at Closing, as
contemphited herennder for the consummation of the “I'ransaction, and (i} the relevant Partics
shall centinue to be obliged 1o carry out the requisite actions af Closing, and thereafter ag
contemplated hereander for the consummarion of the Transaction in accordance with the terms of
this Agreement,

8.5, lnterdependent_Actions on the Closine Date: The obligations of each of the Parties in Clause 8.3
are interdependent on cach other. Ulosing shall noc oceur unless all of (he obligatons specified in
Clause 8.3 are complied with and are fully cifeetive, Naotwithstanding the provisions of Clause 8.3
hereto, ali actions 1o be taken and all documenss o be exeeuted and delivered by the Parties
hereunder at the Closing and the coming into effect on the Closing IDate of the agreemeats and /
or deeds and / or documents mentioned under this Agreement shall be deemed (o have been taken
anel exceuted and 10 have come into offect concurrently and no actions shali be deemed 1o have
been taken nor documents exceuted or delivered and 0o agreements and / or deeds and [/ or
documents shail e deemed (o have come into effect on the Closing Date ungl all such agreements

/deeds / documents have been taken, exceured, delivered and have come into effect,

8.0 Remedy of Frasde and ASK: The Parties agree that in 1orms of seauence on the Closing Dare, the

Fras-le Sulsseription Shares and the ASK Subscription Shares shall be issued only after the Transfer
of the "Targer Assers o the Company (free and clear of any Encumbrances and Liabilites, in
accordance with Clause 5, 1F notwithstanding the above, afier having received the Fras-le
Subscrption Consideratian and the ASK subscription, any of the terms conrined in Clause 8.3 for
the: Closing (including for the aveidance of doubt the Transfer of the Target Assews 1o the
Company, free and elear of any Encambrances and Liabilities, in accordance with Clause 3), are
nor complied on the Clasing Date or within 2 (Pwo) calendar days from the Closing Dare, Fras-le
and ASK shall have the vphr o obligate the Company o, by written m){'icc,ir’fmd if 50 required by
Fras-le and ASK, the Company shall, forthwith and immediately refund o Fras-le and ASK, the

/
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9.1.1.

Q:1.2:

9:2.1.

9.2.3.

Fras-le Subscription Consideration and ASIC Subscription Consideration respectively, within a
period of 7 (Seven) calendar days from the date of such written notice if the Equity Shares of the
Company have not been issued and allotted to Fras-le and ASIC, The Parties also agree that in such
an event, ASIC shall acquire the Fras-le Subscription Shares or the Company shall buyback the
I'ras-le Subscription  Shares, for (i) the Fras-le Sale Consideration; or (i) the highest price
permitted under Applicable Law, whichever is lower, within such 7 (Seven) day period.

Name Change: In the event that Closing does not occur, and the Company has undertaken any of
the steps set out at paragraph 11 of Annexure 3, in relation to changing its name to the New
Name, the Company shall (i) change its name back to its current name, w, ‘ASK Friction Private
Limited” and remove all references to the name ‘Fras-le’, (i) make all filings required under
Applicable Law in this regard to the satisfaction of Fra-le, including but not limited to Forms INC-
1, MGT-14 and INC-24, and provide copies of the same to Fras-le and (iii) not use the name ‘Fras-

I’ in any manner whatsoever.
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
Warranties:

ASK hereby represents, warrants and covenants to Fras-le that the representations, warranties and
covenants set out in Annexure 6 (w/lectively referred to as “Warranties™) are true, correct,
complete, and accurate in all respects, and not misleading in any respect, as at each of the
[ixccution Date and the Closing Date,

ASK and the Company acknowledge that Fras-le has entered into this Agreement placing reliance
on, among other things, the Warranties set out in Annexure 6.

If after the Execution Date (a) ASK or the Company becomes aware that any of the Warranties,
are, or have become, or are likely to become, untrue, inaccurate, incorrect, incomplete or
misleading in any respect as at the Closing Date, or (b) any Material Adverse Event occurs
resulting or could reasonably be expected to result in any of the Warranties being untrue,
inaccurate, incomplete or misleading in any respect at the Closing Date had the Warranties been
repeated as at the Closing Date, then ASK, and / or the Company (as applicable) shall notify Fras-
le in writing as soon as reasonably practicable and in any event prior to the Closing Date.

[n case ASK is required to indemnify Fras-le for breach of any Warranty, ASK shall not seck
restitution from the Company for any amounts paid by ASK to Fras-le under the terms of this

Agreement and expressly waives all rights in law, equity or otherwise in respect of such restitution.

Fras-le Warranties:

Fras-le hereby represents, warrants and covenants to ASK and the Company that the
representations, warranties and covenants set out in Annexure 7 (“Fras-le Warranties™) are true,
correct, complete, and accurate in all respects, and not misleading in any respect, as at cach of the
Lxecution Date and the Closing Date.

[f after the Execution Date (a) Fras-le becomes aware that any of the Fras-le Warranties, are or
have become untrue, inaccurate, incorrect, incomplete or misleading in any respect, or (b) any
Material Adverse Effect occurs resulting in or could reasonably be expected to result in any of the
[ras-le Warranties being untrue, inaccurate, incomplete or misleading in any respect at the Closing
Date had the Fras-le Warranties been repeated as at the Closing Date, then Fras-le shall notify
ASK and the Company in writing as soon as reasonably practicable and in any event prior to the

Closing Date.

[Fras-le and the Company acknowledge that ASK has entered into this Agreemenft placing reliance
on, among other things, the Fras-le Warranties set out in Annexure 7,

W -
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9.5,

9.6.

i

r.

The Warranties and Fras-le Warrantes made on the Execution Date shall stand repeated on the
Closing Date, with respect 1o the facts then existing as if they were made on such day and ail
references therein (o the date of this Apreement were references 1o the Closing Date.

Fach of the Warranties and Pras-le Warranties, are separate and mndependent and, except as
expressly provided in this Agreement, is not limited () by reference to any other warranty; and (i)

Ly any other provision of chis Agreement,

The Wagrantics shall survive Closing and shall be in [ull force and effect,

No information relating 1o ASK, the Company, and / or the Target Assets, of which Fras-le has
knowledpe (sctual or constructive), and no investigation by or on behalf of Fras-le or any of its
agents, representatives, officers, employees or advisers, shall prejudice any Claim made by Fras-le,
including under Clause 10 (Jndemmification) below, or operate to reduce any amount recoverable
thereunder for any Incorrect, incompl(*ic inaceurate, false or msleading Warranty. e shall not be a
defence to any claim against ASK that Fras-le knew or ouphi to have known or had constructive
knowledge of any information 1'(:!;11‘1:19’ to the eircumstances giving rise to such Claim. Simifarly, no
mformation relating o Fras-le, of which ASK has knowledge (actual or constructive) shall
prejudice any Claim by ASK against Fras-le, including under Clanse 10 ({ndemnification) below or
operate 10 reduce any amount recoverable thereunder. Tt shall not be a d(.f(.ilC(.‘ to any claim against
Fras-le that ASK knew or c)uphl to have known or had constructive knowledge of any information

relating to the circumstances giving rise ro such Claim,
INDEMNIFICATION

The Tndemunifying Party hereby agrees to indemnify and hold harmless the Indemnified Partics,
from and agaiast any Losses suffered by the Indemnified Party arising our of or which in any way

relate o, or results from:

0) any incorsect, false, incomplete, inaccurate or misleading statement contained in any of any
of the \Vaxmmlcs or the Fras-ie Warrantics, as the case may be, or any breach of any of the
Warsantics,

{iD) any defaulc or breach 1o perform any  material  covenant, obligation,  agreement,
representation or undertaking contined in this Agreement and / or the Transaction
Documents, including for the avoidance of deubt, such covenants, abligation, agreements,
representation o andertakings contined i Clses 12,10 and 5.2.2 herein {eollectively
“Default’) which cannot be cured, or il curable and not cured to the satisfaction of the
Indemnified Party within 15 (Fifteen) Business Days from the date of such default or breach:

{1if) any and all costs and expenses incurred or suffered by any Indemnified Party in zc%pvu of a

Loss under this Clause 1001 (and it is clarfied that such costs and expenses shall also be

treated as “lLosses” for ihe purposes of this Agreement),

subject however to the limirations specified in Clauses 10.2 (Midgation), 10.3 (No Double Claim),
PO (De-Minimis Threshold) and 1005 (Limiaton of Liabifiy),

AMitigation: Ilach of the Party agrees 1o ke all reasonable steps 1o mili;r;ll( their respective Losses

upon or alter becoming aware of any event or condition which gives rise (o any Losses that are
indemmifiable under this: Agreemenr, without prejudice 1o the rights of such Parties conrained

hereimn.

o recover {rom the

Na ldo 1 1sach Indemnified Pariy agrees that 1 shall not be e ”“”!
Indemnifying Party under this Agreement more than once in respect of the samie Loss suffered

1

arising out of the same Claim, |

H
]
e
i
i
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Do Threshold: Fach Indemnified Party agrees ihat it shall only be entided o seck
indemnification under Clause 10 for any individual Claim 1 and (o the extent each individual Claims
exceeds an amount of which would be equivalent 1o @) 0.5% (Zero Point Five Per Cent) of the
Pras-le Subseripdon Consideration in the event that ihe Indemnificd Pazty 18 Fras-le or / and he
Company and (1) 0.5% (Zero Paint Five Per Cent) of the ASK Subscription Consideration in the
event that the Indemnificd Party is ASK, (“IDe-Minimis Threshold”) and only if the aggregare
amount of all such individual Claims exceeds the INR 3,250,000 {Indian Rupees Three Miliion
Twao Hundred and Fifty Thousand Only) (“Aggregate Threshald”), Tc being clanfied that if ()
the Claim amount exceeds the e Minimis Threshold: and / or (i) if the aggregate of all Claims
exceeds the Aggrepate Threshold: then Indemnified Party shall be eatided to indemnification for
all such Losses up to the full amount of such Claim (e, including the amount of the De Minimis
and the Aggregate Threshold) and not only to the amounts in excess of the De Minimis Threshold

or the Agpregate Threshold, as the case may be.

Fimimton of Liabiliny: Nolwilhsmnding anything contained in this Agreement, the Parties agree
that neither Party shall be able for any indireet or consequentfal losses or damages (including loss
of business or loss of profi) under this Agreement including for any indemnification under Clause
10, Without prejudice 1o the aforesaid, the aggregate hability of the Tndemnifying Party shall not
exceed () the amount equivalent to the Fras-le Subscription Consideration in the event that the
Indemaified Party is Fras-le or / and the Company and (i) the amount equivalent to the ASK
Subscription Consideration i the event that the Tndemnified Party 18 ASK (the “Cap”). ‘The Cap
shall not apply for any breach of Warranty or Pras-le Warzanty if the same is as a result of wilfui
intent, gross negligence or fraud or if such Loss asdses out of such breach of any of the

Fundamental Warrantcs,

Procedure for Intra:Party Claims: Subject to the limitations specified in Clauses 10.3 (No Dowbie
Claing, 104 (De-Minimis Threshokdy and 105 (L dmiitation of Laability), if any Indemnified Party is
enttled 1o indemnification under this Clause, such Indemmnified Party shall give Notice w0 the
Indemnifying Party against whom the indemaity is claimed, in accordance with the provisions of
Clause 29 (Natiee), specifying the details of the Losses to the extent knowsn, and other relevant
details with respect 1o which such Tndemaified Party seeks indemnification pursuant hereto;
provided, however, that any reasonable delay o so notify the Indemaifying Party shall not relieve
the Indemnifying Party from any obligation or liability. ‘The Indemnifying Party shall within a
period of 30 (Thirty) days (“Due Date™ from receipt of such Notice (“Wotice Period™), make
the payment to the Tndemnificd Partics towards (he said Loss, unless such breach has been
remedied without any Loss 1o the Indemnificd Parties before the expiry of the Due Dare. It is
clarified for the avoidance of doubt that if the Claim s disputed, the dispute resolution procedure

in Clause 28 shall apply.

(i) Subject to the limutations specified in Clauses 10,3 (Ne Daowble Claingy, 104 (De-Mivimis
Threchotd) and 10.5 (Liwitation of 1 iakilirs), it any Claim for indemnification under this Cluse
W arises, originates, or is likely ro arise, (ron a Third Paty chim, the Indemnified Party
shall noufy the Indemnifying Party in WHHNG a8 $00n as seasonably pracrcable afier it
recerves a claim from a Third Party (“T'hied Party Claim™). Such netice should, 1o the
extent known by or avatable with the Todesnified Pacty, specify the facts giving rise to the
Third Party Claim and include a copy of the Third Party Claim. Provided however, it is
hereby agreed by the fndemaifying Party (hat any reasonable delay by the Indemnified Party
to oty the Indemnifying Party as aforesaid shall not prefudice the mdemnification rights
and / or remedies available to the Indemnified Party under this Clause 10,

{1} The Indemoified Party shall have the right, but not the obligation, (o congest, defend and

figate, and (o retain legal advisors of its choice in connection with the 'ﬂ{)iui Pasty Clains
ableged or asserred against the Indemnilied Party arising out of any mater in respect of

E ;
," =
e
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which it is entitled to be indemnified under this Clause 10, and its reasonable costs and
expenses, shall be subject to the indemnity, provided that the Indemnifying Party may make
a request in writing to the Indemnified Party to assume and control the defence of the Third
Party Claims, and it shall be at the sole discretion of the Indemnified Party to act upon such

reques t.

(iii) Subject to Clause 10.7(i) above, if the Indemnifying Party assumes such control, the

10.9.

10.10.

11

[ndemnified Party shall have the right to participate in the negotiation, settlement or defence
of such Third Party Claims at the expense of the Indemnifying Party. Notwithstanding the
above, the Indemnified Party shall be entitled to assume such control of the entire above
said process at any point of time. In such case, the Indemnifying Party shall co-operate
where necessary with the Indemnified Party and its counsel in connection with such Third
Party Claims and the Indemnifying Party shall be bound by the results obtained by the
Indemnified Party with respect to such Third Party Claims. Notwithstanding anything clse
contained herein, the Indemnifying Party shall not settle any ‘T'hird Party Claims without the
prior written consent of the Indemnified Party.

Any Loss suffered by the Company as a result of a breach of any Warranties and/or covenants by
ASK under this Agreement shall be deemed to be a Loss for Fras-le to the extent of its equity
participation in the Company, #g, as on the Closing Date, 51% of the corresponding Loss suffered
by the Company. Without prejudice to the rights available to them hereunder, Fras-le may cause
the Company to take all necessary actions and make Claims for Losses in its own name to the
extent any Loss has been suffered by the Company.

To the extent the payment by the Indemnifying Party of any indemnification payment pursuant to
the provisions of this Clause 10 is made to an Indemnified Party outside India, and if such
indemnification payment shall be subject to receipt of Approvals, then the Indemnifying Party shall
be responsible for obtaining all such Approvals and the Indemnified Party shall cooperate to make
all applications and take all steps required to obtain the same, in compliance with Applicable Laws,
including but not limiting to the FEMA Regulations.

The rights of an Indemnified Party pursuant to this Clause 10 shall be in addition to, and not
exclusive of, and shall be without prejudice to, any other rights and remedies available to such
Indemnified Party at equity or law including the right to seck specific performance, rescission,
restitution or other injunctive relicf, none of which rights or remedies shall be affected or
diminished thereby.

-Subject to Clause 10.5 (Limitation of Liability), it is agreed that the aggregate liability of the

Indemnifying Party atising by reason of Claims for Losses made by the Indemnified Parties shall
be up to the full amount of the Loss,

COVENANTS, TAXES, ETC.

Lixcept as specifically provided in this Agreement, from the Execution Date up to the Closing
Date, to the extent practicable, neither Party, nor the Company, will file any document or have any
communication with any Governmental Authority in relation to the matters contemplated by this
Agreement without prior consultation with the other Parties, provided however that, where a filing
or disclosure is required to be made to the Governmental Authority pursuant to Applicable Law in
a time bound manner or for implementation of any provision of this Agreement or in the Ordinary
Course of Business, so far as is practicable, such filing or disclosure shall be made after
consultation with the other Parties and after taking into account such Party’s reasonable
requirements regarding the content, timing and manner of dispatch of such filing or disclosure in

question.

me tax, if any,

Fach Party shall be responsible for paying its respective Taxes, including in
Applicable Laws

payable by it with respect to any income arising to such Party, in accordance with

e P
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11.4.

12.

and each Party shall pay all Taxes promptly, as and when such Taxes become due. However, it is
clarified that for the Transfer of the Target Assets (including the Inventory), the Company shall
pay the GST leviable on the Transfer of the Target Assets (including the Inventory).

Subject to Applicable Law, ASK and Fras-le (and their respective Affiliates who are Shareholders
in the Company) agree to provide debt support to the Company by providing any guarantee
required by banks or other financial institutional providing working capital or other loan or

financing to the Company.

Each of the Parties shall comply with their respective obligations under the Transaction
Documents. Further, ASK and Fras-le, as Sharcholders of the Company, shall not take any actions
to cause the Company to breach its obligations or prevent the Company from complying with its
obligations under this Agreement / the Transaction Documents,

PURPOSE OF THE COMPANY; SCOPE OF ITS ACTIVITIES; OBLIGATIONS OF
THE SHAREHOLDERS

The business of the Company on and after the Closing Date, will be to carry on the Target
Business, which includes manufacturing and selling the Products for the customer segments
specified in Clause 12.2,

The Parties agree that the scope of the Target Business will be limited to the following customer

segments:

(i) Manufacture and sale of Products (including marketing, sales and services related to the
Products) to: (a) OLM,; (b) OLS; and (c) IAM, in the Target Territories, It is clarified that
any sale of Products in the Target Territory shall be routed only through the Company.

(i) Supplying and exporting the Products and services (OLS, OEM and IAM) to (a) Fras-le (as
a customer of the Company) for their international demand (at F'ras-le’s discretion on a non-
exclusive basis); and (b) future potential international customers outside the Target
Territories, such export by the Company shall be as per the Export Price List or as
determined by the Company from time to time, or in specific negotiations, which shall be
undertaken through and handled exclusively by the Fras-le global sales network, and Fras-le
global sales network will be entitled to a commission to be agreed between the Parties,

(i) Supplying and exporting the Products or services to the Lixisting ASK Customers set out in
Annexure 9. It is clarified that supply and export of the Products to Existing ASK
Customers, shall be on same or similar terms, as may be feasible, as those provided by the
Company to ordinary export customers (taking into account the quantum / volume of
orders), even though the Company will directly deal with, and service the Existing ASK
Customers, without any obligation to involve the Fras-le global sales network.

(iv)  Supplying and exporting the Products and services (OES, OEM and TAM) to future
potential international customers outside the Target Territories, where such export by the
Company shall be as per the Export Price List or as determined by the Company from time
to time, or in specific negotiations, which shall be undertaken through and handled
exclusively by the Fras-le global sales network, and Fras-le global sales network will be
entitled to a commission to be agreed between the Parties. It being clarified that the
Company can sell its products globally under Fras-le Brands, ASK Brands or private label.

(v)  New customers approaching ASK outside the Target Territories, on the terms specified in
Clause 12.3,

In the event that any customer approaches ASK, outside the Target Territoriek (save and except
for the Existing ASK Customers listed in Annexure 9 which shall be serviced directly through the

W /1
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Company as stated in Classe 122060, w purchase any of the Products or sesvices of the
Company, ASK shall refer the query or order, as the case imay be, 1o the Company, which shall
therealier be undertaken by the Company through the Fras-le global sales neiwork, as set out in

Clause 12.2 (ii) above.

Quality and Processes: The Company shall implement a policy for quality control of its Products
and services, which shall, dvfer afin, address the control of the approval, refease of raw material,
validation and process controls and release of produces for commercialisation, and shall follow
Hras-le’s quality manual, or any other system / quality manual provided by iras-e in writing (o the
Company or stpulated in the fras-le Licease Agreement or which has been mutually agreed
between Fras-e, ASIC and the Company and approved by the Board.

Sales Conditions: Tn the event that the Company propases to agree to any sales conditions, with
any of its customers, which is oulside the Ordinary Course of Business and which includes an
unusual temm, rebate, purchase on consumption, discount on volume, such sales condition would

require the prios approval of the Board.

Retated Party Transactions: In the event that the Company proposes to enter into any Related
Party transaction, including bur not limired 1o sale of product / material / service ro any of the
Company’s Sharcholders, then (in addition to any other requirements under this Agreement or
Applicable Laws) such transaction shall be entered into only after; and in accordance witly, a
transfer pricing study which shall be conducted any of the Big Four Firms, in aorder to determine
whether such transaction is in accordance with Applicable Law, including under the FIIMA
clines under any other Applicable Law in any operational

Regulations and any transfer pricing gui
rerrtory,

Brands:

(1) The Company shall sell its Products, provide its services and conduct its business under the
following brands: (1) Fras-le Brands, (i} ASIKC Brands, (i) private label commercial vehicles;
and (v} any additional brands which may be created / developed by the Company from time
to time, and shall be permitted to sell its products globally under Fras-Je, ASK or private label,

(h) The Parues hereby apree that where any brand created / developed by the Company pursuant
to (a) above include the name of any of Fras-le or ASK, the same shall require the prior written
approval of ras-le or ASK, as the case may be, and all rights, dde and inrerest in sueh brand
shali be deemed o vest in ITras-le o1 ASK, as the case may be, and unless otherwise agreed by
the Parties in writing, the Company shall be deemed to have been granted a imited royaly free
license 1o use such brand only during the term of this Apreement.

{¢} Upon termination of this Agreement, in the event that ASK or liasde ceases to be
Sharcholder of the Company, the provisions of Clause 25.4 shal} appiy with respect to use of

the brands.

; g0 The expore sales price list {“Expost Price List”™) and / or any commission 1o he paid 1o
Fras-le pursuant (o the Transaction ocuments, including for the purposes of Claases P2208 and

123 above, shall be as mutnally agreed henween the Parties.

Operational Feams & Manacement:

() Subject o the supervision of the Board, the Farget Business shall be managed on a day ro
xeentive Officer (“CIRO™) with the assistance of the Chief Financial

day basts by the Chicf

Officer (CROM), and other Key Lmployees of the Company (who will report (o and be
responsible w the CHO and the Board for the operations of the Target Business). The CRO,
CFO and the other Key Emplovess of the Company shall be persons whose Appommment

has been approved by the Board. The terms and condigons of the appoinimient including
) :
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12.10.

1211,

1213

13.

13.1.

the remuneration payable by the Company to the CEO, CFO and other Key Employees
shall be decided by the Board.

(b)  The Company shall, as soon as practical after the Closing Date have a sales and technical
team, which will, Zuter alia, develop the OEM and OES business of the Company.

() The Company shall have in place and maintain a team of employees to handle logistics,
finance and back office related matters.

(d)  The Employees of ASK, who belonged to its commercial vehicle sales team and who have
resigned from ASK. and taken up new employment with the Company shall be the
Company’s Sales Team for the Target Territories on and from the Closing Date.

Contribution of ['ras-le: Fras-le shall:

(1) provide the Company with the formulations to make the Products, in accordance with the
terms and conditions of the Fras-le License Agreement;

(i)  place or, cause to be placed, export orders as per the Business Plan post commercial
production, Any shortfall or excess in the export orders from [ras-le vis-a-vis the Business
Plan may be adjusted in the following year. In order to meet the above commitment, Fras-le
agrees to also regulate and bring in its existing orders to the Company as may be required. If,
at the end of any period of 2 (I'wo) consecutive years, there is still a significant shortfall of
the above export order commitment, then, notwithstanding anything to the contrary
contained in this Agreement, the Parties shall mutually discuss and determine the countries
outside the Target ‘I'erritories for which the Company may directly procure orders for itself
from potential customers in such countries without the involvement of the Fras-le global
sales team, in a manner that is in accordance with the Business Plan and also does not cause
any conflict between Fras-le and the Company;

(i) provide training programs to the employees of the Company.

Contribution of ASK: ASK shall ensure that the plant & machinery required for production of
commercial vehicle liners and pads, along with all dies & fixtures and testing, transferred to the
Company pursuant to the Transfer of Target Assets, shall ensure following capacity as on the
Closing Date:

(i) Commercial Vehicle Linings — 3,500,000 (Three Million Five Hundred Thousand) picces per
year; and

(i)  Commercial Vehicle Pads ~ 500,000 (Five Hundred Thousand) picces per year.

- Shared Services, ef.: In the event that ASK or the Company propose to use any of the assets

(including employees), or services of other Party, or if the Company wishes to avail of any other
transitional service from ASK, then the Company and ASI shall enter into a separate T'ransitional
Services Agreement, governing the terms and conditions of such use of assets / services, including
the consideration to be paid, which agreements shall be on arm’s length basis, and shall be in a
form and substance acceptable to the Board and as agreed between the Parties.

Statutory Auditor: The Company shall appoint a statutory auditor in accordance with the
provisions of the Act from out of one of the Big Four Firms nominated by Fras-le.

BOARD OF DIRECTORS

Authority of the Board and Management: Subject to the provisions of this Agr mﬁ}cnt and the Act,

the Board shall be responsible for the management, supervision, direction fand control of the

o
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Company and shall have the discretion o undertake the matters set our at Annexure 13, The
Board shall be entiled 1o delegate powers 1o such persons and such committees that the Banrd
may create 1o assist o is business strategy and objectives. Subjeet to the foregoing, none of the
s of the ("ompmv shall undertake any actions in relation to the matters set oul

(‘.mpl(,)y(‘(‘% o1 (Jm(‘(

at Annex

Compasiion of the Board: Subject to Applicable Law, the Board shall at all umes comprise of an
cqual number of Directors nominated by Fras-le and ASK. The total number of Directors on the
Board shall be as may be mutually agreed from tme to time, which shall, uatil there is any mutual
agreement in wriging otherwise, be a maximum of 6 (Six) Dircetors, ASK. shall have the sipht o
nominate 3 (Threey Diectors (“ASK Directors™) and Fras-le shall have the right 1o nominate 3
(Ihree) Phirectors (“Fras-le Directors™).

AMrernate Divecrors & Additional Directors

1330, dach Fras-le Direcror and ASK Director shall have the right to nominare an alicenate
dnu‘lm in accordance with the Act and this Agreement (“Alternate Director™) in place of,
and to act for such Ihrector. Fach such Allernate Director shall be considered for the
constitutzon of the quorum, and shall be entitled (o exercise all rights available o the
Directors. The Allernate Director shall hold and vacate office in accordance with the

provisions of the Act.

Subject to Clause 13.2 above, the Board shall be entided 1o appoint such number of
additional directors, as may be required (rom rime 1o rime, in accordance with the Aect
{“Additional Dirccror™),

13.3.3. Upen the appointment of an Alternate Director and / or Additional Disector, the
Company shall complere all regulatory flings relating 1o such appoinmment.

Restgnation and Replacement of Direcrors

1341 Hach Shareholder nominating a Dircctor shall have the right to recall, remove or replace
any Dircetog, appointed by thens, at any lime during the subsistence of this Agreement and
the other Party shall exercise their rights 1o ensure such removal and appomiment as
aforesaid. No person other than the Party appointing such Director shall be permitied to
recall, remove or replace, at any tme and for any reason.

F34.20 In the event of the resignation, reticement or vacation of office of cither of the ASK
Directors or Fras-le Directors due (o any reason, the Sharcholder nominating such
Director shall be entided o appoint another person in place of such Director, and the
other Party shall excrase their rights 1o cnsure the appoiniment of the individual
nominated for appointment as Divector as aforesaid.

E3.L30 Subjeet ro Applicable Laws, the Directors shall not be required 1o refive by rotaton, In the
evend that any Direcror retires by rotation in accordance with the provisions of the Aey, ihe
Parties shall ensure and perform all acts including the exercise of the voting rights as may
e necessary wo coswre tha such Director is reappointed to the Board.

Meetngs:

1350 Lreguency and Location: The Board will hold a minimum number of 4 {I'our) meetings
every calendar year in such manner that not more than 120 {One Tlundred and Tweaty)

days shall intervene between 2 (I'wa) consceutive mecetings of the Board af any location as
:lppmvt‘d by the Directars. Tn a calendar year, the Board \ lecting shall be !w} d ar feast once

i the territory of India, and at least onee outside the lc‘mmn of ]mlmf at a place w be
mtually agreed in writing by Fras-le and ASK, :
1
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1550 Quosun

(i Subject o the provisions of the Ace, 2 Pwo) Directors, including at all times |
(One) Pras-le Dircetor and 1 (One) ASK Director, would constitute a quorum in

meetngs of the Board,

(i1} I the absence of a quorum, the mecting of the Board shall be adjoumed and
unless otherwise agreed by all the Directors, the meeting shall be adjourned /re-
convened 7 (Seven) days thereaflier on the same day, tme and place and if sueh day
i5 not a Business Day, then the immediately foliowing Business Day. Acany such
adjourned meeting, the presence of at least 2 (T'wo) Directors on the Board shall
be required 1o constitute the quorum, T is clarified that ar the adjourned /re-
convenced meeting, the presence of the ASK Director or fras-le Director shall not
be nec ssary to constitute the quorum at any adjourned / re-canvened meceting
which has been validly called in accordance with this Apreement if either the ASK
Director or the Feas-le irecior docs not to artend the adjourned / re-convened
mecting, provided however, the Parties agree that the at the adjourned / re-
convened meeting, Alfirmative Vote Matters shall not be taken up for discussion
or voted upon unfess an ASK Director and a Fras-le Director are present in such
adjourned  /re-convened meeting (or the prior written consent of the ASK
itectors and the Fras-le Dircctors has been provided in writing in respect of such
AMlrmative Vote Matters prior to the adjourned / re-convened meceting). Further,
the agenda for an adjourned / re-convened meeting shall nor contain any new
matters other than those that were part of the agenda for the original meeting of

the Board.

{i11) Without prejudice to the above, the ASK Directars and the Fras-le Directors may
atany time waive theis respective right to form part of the quoram for a particular
Board meeting, in writing, provided thac at any such Board meeting, no
Alfiemative Vote Matters (ualess prior written consent of the ASK Directors and
the Fras-le Divectors has been provided In writing in respect of such Affirmative
Yote Matters) or new matters other than those forming part of the agenda for the
said Board meeting, shall be discussed or taken up. It s clavified that such waiver
shall only be applicable with respect te the particular Board mecting in respect of
which the waiver is provided, and shall under no circumstances be deemed to be 4
waiver of ASKs or Tras-1e’s right (as the case may be) @ form pact of the quorum

for Board mectings i fod.

Notice: A meeting of the Board may be called by the Chairman of the Board or any 1
(©One) Direetor giving notice in writing to the company scoretary, of any other Pesson
nominated in this regard by the Board, specifying the dare, thme and agenda for such
mecting. ‘The company sceretary (or such nominaged person) shall upon receipr of such
notice convene a Boasd meeting by piving notice (o all Divecrors for such meefng i
accordance with Applicable Taws and the provisions of this Agreement, accomparticd by a
written agenda spect{ying the business of such mecting and copics of qll papers relevant for
such meeting, The Company shall cosure that sufficient information s inchuded with such
notice o the Directors to enable each Director o make a decision on the issue in Guestion
ar such meeting. Not less than 4 minimuem 15 (Fifieen) days” prior writen notice shall be
given (o cach Direcror of any Board Mecting, accompanied by the agenda Tor the Board
Meeting, unless afl the Directors have given written approval for a meeting called ar shorter
notice, and the quorum for the such meeting shall be in accordance with Clause 13.5.2

herein above,

pAtany Board Meeting, each Divector may exercise 1 (One) vote. Subject to Clauses
any resolution of the Board shall requirefs iajority vote of

f
f

Rh]

1352 and 13, the adoption of

e
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13.6.

13.8.

the Direciors present asd voting ata duly constituted mecting of the Board.

S Blectronie Parvocipation: The Directors may participate and voie i Board Mectings by
video conferencing or any other means of CORtEMPOrancoONs comunucation, in the
manner permitted under Applicable Laws and by the Ministry of Corporate Affairs from
time to time. The Board may conduet 2 (Pwo) Board Meetings in a ealendar years, which

would be held by means of such clectronic participation.

13.5.0. Resohution by Circulation: A written resolution cireulated to all the Disectors or members
of committees or sub-committees of the Board, whether in India or overseas and signed by
a majority of thes as approved, shall be as valid and effective as a resolution duly passed at
a meeting of the Board, committee or sub-committee of the Board, called and held in
accordance with this Agreement and the articles of associalion of the Company (provided
that 1t has been circulated in draft form, together wirh the relevant papers, if any o all the
Directors ar least 7 (Seven) Business Days in advance) (unless the Directors have piven

their written approval for hiving o shorter notice penad).

Commireees ol the Board: The provisions of this Clause 13, shall, mwiatic matandis, apply to all

committees and sub-commitrees of the Board and all meetings and proceedings thereof.

Chaman: The chairman of the Board shall be any of Directors, and shall alternate between Fras-le
Dirceror and the ASK Director, on an annual basis from the Closing Date. The First Chairman of
the Board shall be a Fras-le Director. The chairman shall nat have a second or casting vote.

Direcrors /O0Mcers Liabitity and Insurance:

13.8.1. The Company shall at ali times maintain a direcrors’ and officers® hability insurance policies,
to cover the lability of the Directors and key officers, on terms and conditions, inclhiding
as o amount of insurance cover, aceeptable to Fras-le and ASK.

13.8.2. The Company expressly agrees to obmin insurance to indemnify, to the extent permitted Ly
Applicable Laws including the Act, the Directors, Chief Fxecutive Oficer, Chief Financial
Officer or Company Secretary or any other key officer for any Hability, cost or expense
(including legal expenses) accruing, incurred, suffercd and Jor horne by them in connection
with the Target Business conducted by the Company on and from the Clasing Dale
(rrespective of whether the liability, cost or expense arises during the werm of dircciorship
or after ceasing o be a Dircctor) exeept in case of any liability, cost or expense acerued,
meurred or suffered, and/or borme by them due to gross negligence, fraud and wilful
defauit on the parr of such Directors or other officers.

13.8.3. The Parties agree that the Company shall identify one of the ASK Directors as an ‘officer
who 1s in default’ for purposes of compliance with the provisions of the Aet and
Apphieable Taws (“Identified Director™). Where any Applicable Law in Todia requires a
Director 1o be identified as an ‘occupicr’ or ‘wanages” of a factory or any premise, the
Partics agree that such Tdentified Dirceros (and not any of the Fras-le Directors) shall be

aamed as an “ovcupicr’ manager’ or an C‘officer who is in default’ under any Applicable

Law. Further, the Company and ASK undertake to ensure thar any ather Direcior or

sutralle persons are nominared as complinnce officers, ‘occupiers” and / or ‘managers’ in

accordance with Applicable Laws, and (o obtain insuranee for all such key officers of the

Company and Dirccrors of the Company to the maximum extent pesrmitted by Applicable

Laws, Notwithstanding the above, in the event that any Government Authorfty issues a

notice or instlutes procecdings against a Fras-le Director or any other Director of the

Company (other than the entified Direeton), by reason of him / her bgiig a direetor of

the Company, the Pardes shall use all efforts to cnsure that the n:lmf.‘ of such Fras-le

Director or other Director (other than the Identified Dizector) is cxchulé’d [ deleed from

such notice or proceedings and the charges / proceedmgs (civil, criminal or otherwise)

e
W
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15:9;

13.10.

14.

14.2.

against such Director (other than the Identified Director) are withdrawn given the fact that
the Company has named an identified another person, being the Identified Director, as an
“officer who is in default” or occupier, e/. (as the case may be). The Company shall also
take all steps to defend such Fras-le Director or other Director in such proceedings. The
Company shall pay for all Claims that may be levied against or incurred by such Fras-le
Ditector or other Director, except in except in case of any liability, cost or expense accrued,
incutred or suffered and/or borne by him / her due to gross negligence, fraud and wilful
default on the part of such Fras-le Director or other Director (including the Identified

Director).

Remuneration & Expenses: The Directors will not be entitled to any remuneration or sitting fees,
unless mutually agreed otherwise between the Parties in writing. Any costs and expenses incurred
by the Directors in relation to the Board Meetings shall be borne by the relevant Party nominating

such a Director.

Rights in the Company’s Subsidiaries: Unless otherwise agreed in writing, the Parties shall ensure
that all the rights of the Sharcholders which are contained in this Agreement in relation to the
Company shall be made applicable to each and every other company or body corporate that
becomes a subsidiary of the Company (such company or body corporate being referred to as a
“Company Subsidiary”). The Company shall ensure that all such rights shall be incorporated in
the Memorandum and Articles of Association or other charter documents of such Company
Subsidiary and such provisions shall continue to form part of such documents as long as ASK and
[‘ras-le are Sharcholders of the Company.

SHAREHOLDERS MEETINGS

General Meetings: An annual general meeting of the Sharcholders shall be held as per the
provisions of the Act. Subject to the foregoing, the Board, on its own whenever it may deem
appropriate, or at the request of any of the Shareholders, may convene an extraordinary general
meeting of the Shareholders. The annual general meeting and the extra-ordinary general meetings
are hereinafter collectively referred to as the “Shareholders’ Meetings”.

Quorum;

(1) Subject to the provisions of the Act, 2 (I'wo) Sharcholders shall constitute quorum for the
purposes of Sharcholders’ Meetings of the Company, which shall include at least 1 (One)
representative of Fras-le (“Fras-le Attendee™) and 1 (One) representative of ASK (“ASK
Attendee”, together with the Fras-le Attendee hercinafter referred to as the “Shareholder
Attendees”).

(i) In the absence of a quorum, the Sharcholders’ Meeting shall, unless otherwise agreed by all
the Shareholders, be adjourned and be reconvened 5 (Five) days thereafter on the same day,
time and place and if such day is not a Business Day, then the immediately following
Business Day. At any such adjourned or re-convened meeting, the presence of at least 2
(T'wo) sharcholders (including a Fras-le Attendee) shall be required to constitute the
quorum. It is clarified that subject to Applicable Law, if either the ASK Attendee or Fras-le
Attendee does nor attend adjourned or re-convened meeting, the presence of the ASK
Attendee or Fras-le Attendee shall not be necessary o constitute the quorum at any
adjourned / re-convened Sharcholders’ Meeting which has been validly called in accordance
with this Agreement, provided that there are a minimum of two Shareholders present at the
adjourned/re-convened Sharcholders’ Meeting as required under the Act and provided
further  that the Affirmative Vote Matters shall not be taken up for discussion or voted
upon in an adjourned / re-convened Shareholders’ Meeting unless an ASK Attendee and a
Fras-le Attendee are present in such meeting ( or the prior written consent of ASK and
Fras-le has been provided in writing in respect of such Affirmative Vote Matters griof to the
adjourned / re-convened Shareholders’ Meeting). Further, the agenda for an adjoprngd / re-
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14.6.

i5.

convened Sharcholders” mecting shall not contain any new matters other than those thal

were part of the agenda for the original Sharcholders” Meeung,

() Without prejedice 10 the above, ASK and Iras-le may av any tme waive their respective
right 0 form part of the quorum for a particular Sharcholders” Meeting, 1 writing, and at
any such Shareholders” Meeung. 1t s claified thae such walver shall oaly be applicable with
respeet to the particular Sharcholders” Meeting in respeet of which the waiver is provided,
and shall under no circamstances be deemed 10 be a waiver of ASK’s or Fras-1e’s right {as
the case may bey o form part of the guorum for Sharcholders’ Meeting i fo/0.

pice: A minimum 21 (Pwenty Oned days” prior written notice shall be given to all dhe
Sharebolders of any Sharcholders’ Meeting {unless Fras-de and ASK have given their written
approval for a mecting called at a shorter notice), accompanied by the agenda for such meeting,
The quorum for the Sharcholders’ Meetings shall be in accordance with the terms of Clause 14,2
above. The notice shail specily the place, date, day and tme of the meeting. Ivery notice
convening a Sharcholders” Meeting shall ser forth in full and sufficient detail the business to be
transacied thereat, and no business shall be wansacted ar such meeting unless the same has been

stated in the notee convening the meeting.

ting: Subject to Clauses 14.2 and 15, all questions arising at a Shareholders” Meeting shall, unless
otherwise required by Applicable Law, be decided by ordinary resoludon of the Shareholders
present al the meeting. A Sharcholder may be present at and may vote ar any Sharcholders’
Meeting in person, by proxy or attorney or by a duly authorised representative, and any such proxy,
atorney or representative shall be counted for the purposes of constttuting a queram. Voling on
all matters o be considered at a Sharcholders’ Meeting shall be by way of a poll unless otherwise
agreed upon in writing by the Parties. At any Sharcholder Meeting, cach Sharcholder HIY CNercise

its voung rights in proportion to #s Pro Rata Share of s shareholding in the Company.

izlectronic Participation: Parties nray pasticipate and vote in Sharcholders M leetings by telephone or
video conferencing or any other means of contemporancous communication, subject to Applicable

l.aws.

Chainman for General Meeting: The Chatrman of the Board shall be the Chairman for the general
meetings of the Sharcholders, and shall aliernate between the Fras-le Adtendee and the ASK
Attendee on an annual basis {rom the Clasing 1ate. 'The chairman of the geaeral meeting shall not

have any seeond or easting vole,

VOTING, REQUIRED ACTIONS AND AUTHORITY

Unless otherwise provided in the Act, the articles of association of the Company or this Agreemen|
(but subject to the reaming provisions this Clause 15 below):

ISEE ae a duly called Boasd Meeting, all decisions, other than in relatton 1o A ffirmative Vore
Mateers, shall he taken by a simple majority (the affirmarive vote of greater than 50% (Iiifiy
Per Cent) of the Divectors presenr at a meeting duly ealled and for which requisite quoram
is present). In the event of ap equal vore at a Board meeting the mater shall be taken up
and deerded ar a Shascholders™ Meetings, subject always o the provisions of Clause 15.2

{(Decision on Affermative 1V ate Metiers),

15120 an a duly called Sharcholders Meetng with the requisite guorum, alb decisions, oter than in
retation o Affirmadve Vore Matters, shall be approved il passed only with the affinmative
vore of Sharcholders present ar the meeting and representing more than 50% () a1y Per
Cem) of the Haguity Shares held by all Sharcholders presentat the meeting, '

!‘f
Decision on Afirmative Vote Mapers: Subject to any additional FEGUErCINGIIS impgf’)scd by the Act

neither the Company nor any Sharcholder or Direcior shall, withowt the affirmative wiitten
L
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16.

16.1.

16.3.

16.4.

16.5.

16.6.

consent or prior written approval of (i) the ASK Director or ASK / the ASK Attendee, as the case
maybe; and (i) the Fras-le Director or Fras-le / the Fras-le Attendee, as the case maybe; as
applicable, obtained either prior to or at a validly convened Board Meeting or Shareholders’
Meeting, as the case may be, take any of the actions set forth in Annexure 12 (the “Affirmative
Vote Matters”). Any action taken by any Person including the Company on any of the Affirmative
Vote Matters at a Board Meeting or Shareholders” Meeting, as the case may be, without the written
approval of the (1) the ASK Director or the ASK /the ASK Attendee, as the case maybe; and (i)
the I'ras-le Director or Fras-le /the Fras-le Attendee, as the case maybe, shall be invalid, of no
cffect and void ab initio.

The Parties, and / or their respective representatives shall have the right to require that any matter
shall be taken up at a Sharcholders’ Meeting instead of at a Board meeting. In particular, it is agreed
between the Parties that the Affirmative Vote Matters set out at paragraph (a), (c), (d), (¢) and (q)
of Annexure 12, shall only be discussed and decided at a Sharcholders’ Meeting or, if at a Board
Meeting, with the prior written consent of the Sharcholders, and subject always to the provisions
of Clause 15.2.

DEADLOCK

For the purposes of this Agreement, a “Deadlock Event” means the failure to pass a particular
resolution or take a decision in relation to any Affirmative Vote Matters, required to be passed or
resolved by the Sharcholders (whether in a meeting or otherwise). It is clarified that a Deadlock
Event shall also include a scenario where the failure to pass a particular resolution or take a
decision in relation to any Affirmative Vote Matters occurs on account of lack of constitution of
quorum for a proposed Sharcholder Meeting on 2 (hwo) consecutive occasions.

Within 30 (Thirty) days of the occurrence of a Deadlock Event either ASK or Fras-le, as the case
may be (“Notifying Party”), shall have the right to notify the other of Fras-le or ASK, as the case
may be (“Notified Party”) in writing that it considers the event to be a Deadlock Event, along
with its proposals in respect thereof, Ze., to resolve the Deadlock Event (such notice being a
“Deadlock Notice™).

Within 30 (Thirty) days of receipt of the Deadlock Notice (“Deadlock Response Period”), if the
Notified Party does not agree to the proposal in the Deadlock Notice, it shall notify the Notifying
Party of its disagreement in writing, along with reasons for the same and its counterproposal in
respect of the Deadlock Event (“Deadlock Response Notice™). If the Deadlock Response
Notice is not provided within the Deadlock Response Period, the Parties shall be free to proceed
with the proposals set out with respect to the Deadlock Event in the Deadlock Notice.

Within 30 (Thirty) days of receipt of the Deadlock Response Notice (“Deadlock Proposal
Period”), if Notilying Party does not agree to the counter proposal in the Deadlock Response
Notice, it shall notify the Notified Party of its disagreement in writing,

Thereafter, Fras-le and ASK shall discuss, negotiate and resolve in good faith, through discussions
and mectings, between senior representatives of each of ASK and Fras-le. If the Sharcholders are
unable to resolve the Deadlock in accordance with this Clause 16.5, within a period of 60 (Sixty)
days of the Deadlock Proposal Period (“Deadlock Discussion Period”), the provisions of Clause
16.6 below, shall apply.

Bidding Process

16.6.1. Within 5 (Five) Business Days of the expiry of the Deadlock Discussion Period, Fras-le
and ASK shall jointly nominate and appoint the Independent Third Party (ar defined). In
case of disagreement, the Independent Third Party shall be determined by a lo ery from
out of names of the Big Four Firm. Within 5 (Five) days of nominating and apppinting the
Independent Third Party as aforesaid, each of ASK and Fras-le shall have the right to offer
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16.6.2.

16.6.3.

16.6.4.

to purchase (either by itself or through its respective Affiliate) all, but not less than all, the
Equity Shares held by the other Shareholder (including its Affiliates) (“Deadlock Sale
Shares”) by providing a written notice to that effect to by mail or hand in a sealed
envelope to the Independent Third Party (“Bid Notice™). The Bid Notice shall set out the
price per Deadlock Sale Share (“Deadlock Offer Price”), at which such Party proposes to
purchase all the Deadlock Sale Shares. The Parties may also provide a cover letter along
with the Bid Notice, and it is clarificd for the avoidance of doubt, that while the cover
letter may be opened by the Independent Third Party (so that the Independent Third Party
is made aware of the fact that the envelope contains the Bid Notice, the formal
announcement and opening of the Bid Notice shall be made in the manner set out herein,
including Clause 16.6.2 below).

Within 2 (Two) Business Days of receipt of the last of Bid Notices by the Independent
Third Party, which date shall be intimated by the Independent Third Party to the Parties,
the Independent Third Party shall call a meeting (“Sale Meeting Date”) which shall be
attended by the Independent Third Party and 1 (One) representative of each of Fras-le and
ASK at such place as may be mutually agreed between the Independent Third Party, Fras-
le and ASKL On the Sale Meceting Date, the Independent Third Party shall formally open
the Bid Notices in the presence of 1 (One) representative of Fras-le and ASK, respectively,
and announce the Deadlock Offer Price given by Fras-le and ASK in their respective Bid
Notices. The Independent Third Party will then give another opportunity, (limiting to a
maximum of 10 (Ten) opportunities), to both Fras-le and ASK to revise the Deadlock
Offer Price in their respective Bid Notices orally and in writing on the Sale Meeting Date
(“Subsequent Bid Notices”). If neither Fras-le nor ASI revise the Deadlock Offer Price
given in their respective subsequent Bid Notices, the Independent Third Party shall declare
the higher Deadlock Offer Price (“Deadlock Buyout Price”) in the Bid Notices as the
highest bidder who has entitled to purchase all the Deadlock Sale Shares and the same
shall be final and binding on each of Fras-le and ASIC If both Fras-le and ASK revise the
Deadlock Offer Price in their Subsequent Bid Notices, the highest revised Deadlock Offer
Price in the Subsequent Bid Notices shall be declated as the highest bidder (“Purchasing
Party”) who has entitled to purchase all the Deadlock Sale Shares from the other
Shareholder (“Selling Party”). If both Fras-le and ASK make an equal upward revision in
their respective Subsequent Bid Notices such that the revised Deadlock Offer Price of
both the Subsequent Bid Notices of Fras-le and ASK are the same, then the Independent
Third Party shall allow both Fras-le and ASK to further revise or increase their Deadlock
Offer Price (orally and in writing by giving a further Bid Notice on the Sale Meeting Date
(“Further Bid Notice™) uatil such time that a highest bidder is declated by the
Independent Third Party as the Purchasing Party. The entire auction process shall be
transparent and shall be conducted and concluded preferably in 1 (One) Business Day on
the Sale Meeting Date but not later than 2 (I'wo) Business Days, the second date to he
immediately after the first Sale Meeting Date,

[n the event that any  Sharcholder does not provide a Bid Notice or a Subsequent Bid
Notice or Further Bid Notice (as applicable) in the manner set out in Clause 16.6.2 then
(i) such Party shall be deemed to be the Selling Party, and shall be deemed to have
irrevocably agreed to sell its Deadlock Sale Shares to the other Shareholder (who shall be
deemed to be the Purchasing Party) at the Deadlock Offer Price set out in the Bid Notice
(or Subsequent Bid Notice or Further Bid Notice, as applicable); and (ii) notwithstanding
the provisions of Clause 16.6.2, the Independent Third Party shall have the authority to
open the Bid Notice (or Subsequent Bid Notice or Further Bid Notice, as applicable), in
the presence of a representative of such other Party (ze, the Purchasing Party), and
intimate the Deadlock Buyout Pricc/]’urclmsing Patty to the Selling Party.

&
Pursuant to the provisions set out above, the Selling Party will be required tof Trahsfer all,
but not less than all, of the Deadlock Sale Shares to the Purchasing Party at thci)cadlock
Buyout Price. It is hereby clarified that the Deadlock Buyout Price shall dt all times be

\
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16.7.

17.

subject to, and in compliance with regulatory formalities as per Applicable Law, including

the FEMA Regulations.

16.6.5. The closing of the purchase of the Deadlock Sale Shares pursuant to this Clause 16.6 shall
take place on a date to be mutually agreed between ASK and Fras-le, but in any event
within 10 (Ten) Business Days of the Sale Meeting Date, or 10 (T'en) Business Days of the
expiry of the Deadlock Discussion Period (“S8ale Closing Date”). On the Sale Closing
Date:

(a)  The Purchasing Party shall pay the Selling Party an amount equal to the aforesaid
Deadlock Buyout Price multiplied by the number of Deadlock Sale Shares, by way
of wire transfer of funds to the Selling Party’s bank account, details of account
which will be intimated by the Selling Party to the Purchasing Party at least 5 (Five)
Business Days prior to the Sale Closing Date;

(b)  The Selling Party shall be bound to absolutely and irrevocably Transfer the
Deadlock Sale Shares to the Purchasing Party, free and clear of any Encumbrance,
and all actions as may be necessary to give effect to such Transfer shall be duly
completed by the Parties, iuter alia, including, (i) the Selling Party executing
irrevocable delivery instruction slips issued by his depository participant to Transfer
the Deadlock Sale Shares from its DP Account to the Purchasing Party’s DP
Account, providing copies of the same to the Purchasing Party and causing the
Deadlock Sale Shares to be credited to Purchasing Party’s DP Accounts on the Sale
Closing Date; (i) obtaining all the Approvals as may be necessary for the
Purchasing Party to acquire the Sale Shares; (i) providing representations and
warranties in relation to the title of the Deadlock Sale Shares and there being no
Encumbrances on such Deadlock Sale Shares; and (iv) making all regulatory filings
within the time periods required under Applicable Law, including filing of Form
FC-TRS (f required) with respect to the Transfer of the Deadlock Sale Shares. Any
stamp duty and other expenses payable on Transfer of the Deadlock Sale Shares
shall be borne by the Purchasing Party.

(¢)  The Board shall, and shall also cause the Company to, record the ‘I'ransfer of the
Deadlock Sale Shares from the Selling Party to the Purchasing Party, subject to
compliance with Applicable Laws, including but not limiting to the FEMA
Regulations and the Act, and complete all other corporate actions as are required
under Applicable Law, including but not limiting to the Act and the FENMA
Regulations, in that regard.

16.6.6. 'The Company shall, and the Parties agree to procure that the Company shall, provide the
Parties with all such financial and other information of the Company which may be
requested by the Parties, for the purposes of implementing the provision of Clause 16. The
Parties acknowledge that the provisions set out in this Clause 16 are capable of specific
performance.

The Company shall, and the Parties shall ensure that the Company shall, from the date of
occurrence of the Deadlock Event, conduct its business in the ordinary and normal course with the

aim of prescrving its value,
FURTHER FUNDING REQUIREMENTS

All future funding requirements of the Company, including to meet its subsequent capital
expenditure and working capital requirements, will be as set out in the Business Planrand the
annual budget approved by the Board. All future funding requirements shall be met fn such a
manner, and form, including equity, Third Party or shareholder debt, or any other instrjuments or

mechanisms, as may be approved by the Board and agreed between ASK and Fras-le. /

S / -~
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17.2

Pro-mpuve Right

17.2.1.In the event the Company is desirous of issuing any sew Fquity Sccusitics after the Closing

[ 5]

Date including by way of a preferential allotment (“Proposed Issuance”™), the Company

nall provide, a right to all its Sharcholders (Pre-empuive Right Halder”) to subsceribe to
its Pro Rara Share of such Proposed Tssuance (“I’Iemomptwc Right™), so as to maintain 1rs
proportionate ownership in the Company ac the same price as is offered 0 the Proposed
Reeipient. 'The Company shall give to Pre-empiive Right Holder written notice (“lssuance
Notice™) of any such Proposed lssuance and such Tssuance Notce shall speeify:

(1) the number and class of BEquity Securities proposed to be fssued;

i) he price per qu:l\ Security proposcd 1o be issued under the Proposed Issuance
{“Issuance Price”

(i the manper and time of payment of the subscription amount;

vy the Pro Rata Share of the Pre-emptive Right Flolder, caleulated on a Fully Diluted
Basts (“Pre-emptive Shares™); and

v} other material terms and conditions the Proposed lssuance,

{eollectivedy, the “Oflfered Terms™),

2. Fach Prc-cmpli\'c Right Holder shall communicate to the Company, by notice in writing

{"Pre-Emptive Right Response Notice™), whether or not the Offered Terms are
acceptable to it within 15 (Fifteen) Business Days from the date on which it received the
Issuance Nodce from the Company (“Pre-Emptive Right Response Period™). 10 a Pre-
emptive Right Holder wishes to exercise its Pre-emptive Right, it shall, subject 1o Apphcable
Law, within 15 (Fifteen) Business Days from the expiry of the Pre-Empdve Right Response
Period (“Pre-emptive Right Closing Date™), pay for and subscribe to all or any portion of
its Pre-emptive Shares (as set oul in the Pre-Emptive Right Response Notice) as per the
Offered Terms. Subject to receipt of the payment against the exercise of the Pre-emptive
Right by the respective Pre-emptive Right HMolder in accordance with the Offered Terms,
the Company shall issue and allot to such Pre-emptive Righe Holder, the Pre- -emplive Shares
to which such Pre-emptive Right Holder is entitled {or such numhc‘ of 1ts Pre-cmptive
Shares as ser out in the Pre-Bmprive Right i\csp(msc Notice), on the date falling on or
before the Pre-emprive Right Closing Date, It is clarified that Fras-le and ASK {as the case
may be) shall have the right 1o subsceribe to all or any pm'(icm of such Proposed Tssuance
cither divectly and / or through one or more of their respective Affiliates, ay the case may
be, provided that such Affiliate exceutes the Deed of Adherence.

A any Pre-emptive Right Holder does not aceept the Offered ‘Terms as specified above, or

cieets to exercise its Pre-emptive Right with respect o less than all the Pre-empiive Shares
to which it s entitled as per the Offered Terms, within the timelines mentioned in Clause
I7.2.2 above, then the other Pre-emptive Right Holder shall have the right (“Additional
Pre-emptive Right™) 1o subscribe to the unsubscribed portion of the toral Pre-crplive
Shares (“Unsubscribed Presemptive Shares™ and the Company shall issue 1o such ather
Pre-empiive Right Holder a written notice (“Sccond Issuance Kotice™) o exercise irs
Additienal Pre-emprive Right in relation 1o the Unsubsceibed Pre-emptive Sharves within 15
{(Fifteen) davs of the expiry of the Pre-Emprive Right Respouse Period.

I the event that the Pre-emprive Shares are not subscribed 10 by the Pre-emptive Rigiy
Holder in the manner and tdmelines specified in Clavses 17.2.2 and / or 17.2.3 above, or in
case all or part of the total Pre-cmptive Shares are seili left unsubscribod after following the
3 above, then, the ssue of shares to a Third Party shall be

procedore st our in Clavse 17.2.
an Affimacve Vore Matter and the (Iompzm) may issue and allor W unsubscribed portion
of the Pre-emptive Shares o any Thud Party agreed o by Fras-le ,1;11} ASK on terms and
conditions not more Favourable (han the Offered Pesms, i
A
Y
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181,

18.2.

8.3,

17.2.5.For the aveidance of douby it s cladfied that if the Pre-empuve Right Holder does not
accept the Offered Terms or otherwise cects (o exercise its Pre-empiive Right with respect
to fess than all the Pre-emprive Shares, such Pre-ompuve Right Holder shall, in relation o its
shareholding in the Cempany (caleulated on a Fully Diluted Basis) immediately prior 1o the

Proposed Tssuance, stand diluted accordingly.
SHARE TRANSIERS AND ENCUMBRANCE

Transler of Shares:

18.1.1. No Party shall, directly or indircetly, Transfer any Equity Securitics held by them in the
Company except as specifically ser out in this Agreement,

1812 Any amempt by any Sharcholder w Transfer any Liquity Sceurities in violation of any
provision of this Agreement will e nul! and wid ob iitio and the P:U'Ei(‘*s will do all acts,
deeds or things to prevent such Transfer from being given effect. The Company hereby
agrees and confirms that it shall not record any Transfer or AQICCMERT O ALERNELMEnT (0O
Transfer the Equity Securities on its books and shall not recognize or register any equitable
or other claim (o, or any nterest in or pay any dividend or accord any right (o vate in the
Fqguay Scearitics which have been Transferred in any manner other than as pemitted

under this Agreement.

18.1.3. "The Parties agree that the Transfer reswrictions in this Agreement shall not be capable of
being avoided by the holding of Hquity Securities indirectly through a company or other
Person or entity that can itself be sold in order to dispose of an interest In the Bquity
Securities free of the restrictions contained herein.

Transfers to Alfliates:

(1) Nowvithstanding the Transfer restrictions contained in Clauses 18.3 and 18.5, the Partics shall
be entided to {recly Transfer (in(‘lnding a Transfer of ceonomic interest in the Company) any
of the Fquity Sccurities held by it in the Company to any of its Affiliates without the prior
consent of the other Party, provided thar the Affiliate o whom any Liquily Securities are
Transferred shall execute a Deed of Adherence (in the form specified in Annexure 5} and
comply with the provisions of this Agreement, on and from the date of the Transfer of the
Liquity Sceurities 1o such Affiliate and when such Affiliate ceases to be an Affiliate of the
original Sharcholder, the Shares shall be Transferred back o the such original Sharcholder or
another Affiliae (;md the provisions of this Clause 18.2(a) shall also apply to such Transfer).

(b) Avall tmes, when an Affiliate of ASK or Fras-le is a Sharcholder @) it shall act togethier with
ASK oz Fras-le (as the case may be), as a single block (“Shareholder Group™), inchading buy
not limited to voting on all Sharcholder resolutions as a singfe block and any I qml) Securities
held by an Affiliate belonging ro 2 Sharcholder Group shall be deemed 1o be the Pquiry
Securitics held by that Sharchaolder Group, ASK or Prasde (as the case may e} shall be
responsible for compliance by s respecrive Affilae with the provisions of this Agrecment
and a breach by any Affiliate of ASK or Fias- fe(as the case may bel, shall be deemed o he a
breach by ASK or Tras fe, respoctively (as the case may be). Tris Alm clartlied that any notice
served upon on ASK ar Frms-le (a5 the case may be) shall be deemed o be service on the
Affilate of ASK or Pras-le, respectively {as the case may be), except as may be required by
Applicable Law to serve notice on 2l individual sharcholders, and the provisions of Clause
2OV LASK and Vpas-te Shareholder Group Representatives) shall apply.

Loghk e Subject o Clause 16.2, for a pemiod of 36 (Thisy Six) months f"mm,"fh'c Closing Dare,
noone of the Shareholders shall be enuitled o Transter (m(]milng a Transfer of cfu)noml(‘ nlerest in
ihe Company) any of the Fe quily Securities held by them in the € Ompany (o rlm Person except 1o
their respective Affitiate (“Lock-In Period”). Provided that thereafter, any Herson to whom the

@y
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18.4.

18.5.

any Hquity Securities are Transferred in accordance with the terms of this Agreement, shall
exccuted a Deed of Adherence and comply with the provisions of this Agreement, on and from
the date of the Transfer of the Lquity Securities to such Person.

Right of First Refusal:

184.1. Subject to Clause 18.3, the Parties shall have the right, but not the obligation, to purchasc
the Equity Securities offered by the other Party (“Selling Shareholder™), in accordance
with the terms and conditions set out in this Clause 18.4 (“Right of First Refusal”).

18.4.2. Subject to Clause 18.3, if at any time any Selling Shareholder wishes to Transfer any Equity
Securities held by it in the Company to a Third Party (other than its Affiliates) cither
directly or indirectly, the Selling Sharcholder must upon identification of a Third Party
Purchaser (as defined hereafler) serve a notice (“ROFR Notice”) to the other Shareholder
(“Receiving Party”) in writing stipulating (i) the identity of the Third Party to whom the
Transfer is proposed to be made (the “Third Party Purchaser”), including the name,
address and ownership details of the Third Party Purchaser; (i) the proposed price per
Equity Security (“ROFR Price”) and other terms and conditions, of the proposed
Transfer; (iif) the total number of Equity Securities proposed to be acquired by the Third
Party Purchaser (“ROFR Shares™); (iv) the proposed date of consummation of the
proposed Transfer; and (v) a representation that the ‘Third Party Purchaser stated in the
ROFR Notice has been informed of this Right of First Refusal and the Tag Along Right
(defined below). The terms set out in (i) to (v) above are collectively hereinafter referred to as
“Third Party Terms”.

18.4.3. Within 30 (Thirty) days of receiving the ROFR Notice (“Acceptance Period”), the
Recciving Party shall either agree to purchase all of the ROFR Shares at the ROFR Price
or reject the ROFR Notice.

18.4.4. If the Receiving Party accepts to purchase all of the ROIR Shares pursuant to Clause
18.4.3 above, it shall issue an unconditional letter of acceptance to the Selling Shareholder,
agreeing to acquire all the ROFR Shares at the ROFR Price, which shall be binding on the
Selling Sharcholder (“Acceptance Notice™) and the Receiving Party. If the Receiving
Party issues an Acceptance Notice, it shall be obligated to purchase the ROFR Shares
cither by itself and/or through any of its Affiliates. The Receiving Party and the Selling
Shareholder shall complete the transaction within 30 (T'hirty) days from the date of
Aceeptance Notice mentioned in this Clause 18.4.4.

18.4.5. If the Receiving Party does not issue the Acceptance Notice or fails to respond to the
Selling Sharcholder within the Acceptance Period, the Selling Sharcholder shall be entitled
to Transfer to the Third Party Purchaser, on the Third Party Terms, the ROIR Shares
within 30 (Thirty) days of the expity of the ROFR Period. Provided that any Third Party
Purchaser to whom the ROFR Shares are 'I'ransferred shall executed a Deed of Adherence
and comply with the provisions of this Agreement, on and from the date of the Transfer
of the ROFR Shares to such Person,

18.4.6. If the Selling Shareholder fails to Transfer the ROFR Shares within the period stipulated in
Clause 18.4.5 above to the Third Party Purchaser, it shall not be entitled to Transfer the
ROFR Shares thereafter to any other Person, without re-offering the ROFR Shares to the
Receiving Party, in accordance with provisions of this Clause 18.4. Tn the event that the
Receiving Party would require any Approval for acquiting the ROFR Shares then,
notwithstanding any other provision of this Agreement, such Receiving Party shall only be
obliged to acquire the ROFR Shares once such consent or Approval i obtained, and the
Parties shall use their reasonable endeavors to obtain any such required|A pprovals.

Tag Along Right
\
s
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18.6.

18.7.

19,

19:1.,

19.2.

18.5.1. Instead of issuing the Acceptance Notice, the Receiving Party shall have the right to call
upon the Selling Shareholder to Transfer any or all of their Equity Securities (“Tag Along
Shares”) to the Third Party Purchaser, at the Third Party Terms, together with the ROFR
Shares (the “Tag Along Right”), by providing a written notice to this effect to the Selling
Sharcholder within the Acceptance Period (“T'ag Along Exercise Notice”).

185.2. Upon the other Party electing to exercise its Tag Along Right, the Transferring
Sharcholder shall be obliged to first procure the sale of the Tag Along Shares to the
Proposed Buyer and the sale of the Tag Along Shares shall be completed in any event
within 30 (Thirty) Business Days from the date of the Tag Along Notice (“Tag
Completion Period”) (excluding any time required for the Approvals) simultaneously
with the completion of the sale of the Transfer Shares by the Proposed Buyer. In the event
the other Party serves a Tag Along Notice, the Transferring Shareholder shall not be
entitled to Transfer any of its Equity Securities to any Proposed Buyer unless the Proposed
Buyer purchases and pays for the Tag Along Shares in the manner set out in this Clause
18.5. In the event that the other Party has clected to exercise its Tag-Along Right and the
Proposed Buyer fails to purchase the Tag Along Shates from the other Party Sharcholders,
the Transferring Sharcholder shall not Transfer the Transfer Shares to such Proposed
Buyer, and if purported to be made, such Transfer shall be void and the Company shall
not register any such 'I'ransfer of the Sale Shares.

18.5.3. The Party exercising its Tag Along Right shall provide such representations and warranties
as may be requested by the Proposed Buyer and / or indemnities as may be requested by
the Proposed Buyer and are customary for the nature and size of transaction; including
representations and warranties in respect of the title and ownership of the Tag Along
Shares and take all other actions, including entering into appropriate agreements and other
documents, required to effectuate fully such transaction.

18.5.4. Any stamp duty, if any, payable on Transfer of the Tag Along Shares held by the Party
exercising its Tag Along Right shall be borne by such Party.

ncumbrance: No Party holding Equity Shares or other Equity Securities of the Company shall
create any Encumbrance on their Equity Shares or other Equity Securities, without the consent of
the other Sharcholder and the consent of the Board.

If the completion of the Transfer of Equity Securities contemplated under Agreement, including
this Clause 18 and / or Clauses 16, 19 and 24 require any Approvals, in computing the period,
within which the transaction should be completed, the time required for obtaining the necessary
Approvals shall not be included. Such excluded time shall be calculated from the date of making of
the necessary applications to the date of receipt of Approvals.

CHANGE OF CONTROL

[n the event of a proposed (f) ASK Change of Control or (i) Fras-le Change of Control,
(“Change of Control Event”), the Party proposing to undergo the Change of Control Event
(“Changed Party”) shall inform the other Party in writing of the Proposed Change of Control
Lvent within 15 (Fifteen) Business Days of the Changed Party becoming aware of such proposed
Change of Control Event (“CoC Notice”).

On receipt of the CoC Notice by the other Party, such Party shall have a call option, being a right
but not an obligation to purchase, directly or through its Affiliates (together referred to as the
“Option Transferee™), all (but not less than all) of the Equity Sccurities held by the Changed
Party (and all their Affiliates who hold any Equity Shares) (“Option Shares™), at the Option Price
(ar defired bereafter) (“Call Option™). The Call Option to be exercised by sueh Party by serving a
written notice (“Call Option Exercise Notice”) on the Changed Prty, within 30 (Thirty)

g
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Business Days of receipt of the CoC Notice. It is acknowledged that the Call Option is capable of

specific performance.

19.3. The Call Option closing shall occur within 15 (Fifteen) Business Days from the date of the Call
Option Exercise Notice (“Call Option Closing Date”) when:

(@) The Option Transferces shall pay the Option Price to the Changed Party, by way of wire
transfer of funds to the Changed Party’s bank account, details of which will be provided by
the Changed Party to the Option Transferees at least 5 (Five) Business Days prior to the
Call Option Closing Date,

(b)  The Changed Party shall be bound to absolutely and irrevocably Transfer the Option Shares
to the other Party and / or the Option Transferee as set out in the Call Option Exercise
Notice, free and clear of any Encumbrance, and all actions as may be necessary to give
effect to such Transfer shall be duly completed by the Changed Party, the Option
Transferees and the Company, as the case may be inter akia, including (i) Changed Party
exceuting irrevocable delivery instruction slips issued by his depository participant to
Transfer the Option Shares from its DP Account to the other Option Transferees’ DP
Account, providing copies of the same to the Option Transferees and causing the Option
Shares to be credited to Option Transferees’ DP Accounts on the Call Option Closing Date;
(i) obtaining all the Approvals as may be necessary for the Option Transferees to acquire
the Option Shares; (iii) providing representations and warranties as on the Call Option
Closing Date only in relation to the title of the Call Option Shares and there being no
Fncumbrances on such Call Option Shares; and (iv) making all regulatory filings within the
time periods required under Applicable Taw, including filing of Form FC-TRS (if required)
with respect to the transfer of the Call Option Shares. Any stamp duty and other expenses
payable on Transfer of the Option Shares shall be borne by the Changed Party.

19.4. Option Price. The Option Price shall be calculated as per the principles set out below, at least 5
(Five) Business Days, prior to the relevant Option Closing Date:

) Within 5 (Five) Business Days of receipt of the Call Option Exercise Notice, ASK and
Fras-le shall agree upon a Big Four Firm, who shall be appointed by the Company to
determine the Option Price.

(i1) The Big Four Firm shall determine the fair market value per each of the Equity
Securities, in accordance with Applicable Law (“Fair Market Value”), within 60 (Sixty)
days of its appointment, and shall provide the Parties with a valuation report to in that
regard. The Fair Market Value as determined by such Big Four Iirm shall be final and
binding on the Parties.

(iif) The Company shall provide all such information that Big Four Firm may require for the
purposes of determining the Fair Market Value.

(iv) The option price shall be calculated as the Fair Market Value multiplied by the number
of Call Option Shares (“Option Price”).

19.5. The Company shall, and the Parties shall ensure that the Company shall, from the date of the COC
Notice conduct its business in the ordinary course with the aim of preserving its value,

20. DIVIDENDS

1

Subject to Applicable Law, unless decided otherwise by the Board and / or the Sharcholders, the
Parties will cause the Company to pay an annual dividend of a minimum of 50f% (Fifty Per Cent)
and a maximum of 80% (Highty Per Cent), on the free income of the Company (after making the

e
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A2

20.3.

22,

991

requistie allocations and yeserves in accordance with the Business Plan, Applicable Law including

Tax Laws).

I the event that such dividend is declared, the same will be paid to the Sharcholders as per their
Pro Rata Share of their shageholding in the Company.

I'he Parties agree and acknowledge that the Company’s :mmml profits would be subject o the
taxarion in accordance with the . Applicable Laws including T'ax L‘l\\fs mn India).

BUSINESS PLAN
The business of the Company shall be conducted in accordance with the Business Plan, The

Business Plan for first 5 (IFive) Financial Years of the company, which 1s 11 agreed form is set out
as Annexure 11 Any changes to Business Plan, will be mutaally agreed in writing between ASK

and Fras-le.
INFORMATION RIGITTS

Information and Repogts: The Company shall, provide o cach of Fras-le and ASK the foliowing

mformation and reporis:

(1) as soon as practicable, but, in any evenr, within 70 {Seventy) days after the end of cach
Vinancial Year of the (()m]mm and its Subsidinries, the audited Financial Statements
(including the management letrer from the avditor) for such Financial Year:

() as soon as practicable, but, in any event within, 45 (Forty Five) days after the end of each
calendar year, ia, 312 December, of the (,()mpmy and #s Subsidiaries, the audited
Financial Report prepared according to the Taternational Financial Repaoriing Standards
(“IFRE7} as requested by FPeas-le’s auditors, per the instzuctions to be seat by them o the
Company’s auditors

(i) as soon as practicable, but, in any event within, 5 (Five) days after the end of each quarter
of ecach Financial Year of the Company and its Subsidiaries, unaudited guarterly
MAnagement aceounts;

(v} as soon as practicable, bug, in any event within, 5 (Five) d days after the end of each quarter,
quarterly progress reports bfl‘:(.‘d on & format agreed betwveen the Parties;

(v)  monthiy operating reports of the Company, within the end of the 1= (First) day of the
month-end;

(v} management information Syslem reports, setting our a monthly assessment of the Targe
Business within 3 (Fhree) days of the month-end; and

{vi} prompily pon Feguest h\' etther Fras-le and . ASKL such orher information as may (rom
HIMC 1O 1me renson: ably request, includi ling iny relation to sales, production, stoc ks, Ninances
ar any other maticrs relamg o the 0 arget Business,

li()l]

Lipon the receipt of 2 (1'wo) Business Days” prior wrinen notice, the Company shall allow Frasle,
ASK (and their authorized represent atives) the right, during norm:ll business hours 1o inspect the

Company’s books and accountng records, and pz,o\*idcz such formation /'1:, may be reasonably
required by them, i

|
NON-COMPIETI ; s,

—
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EXRN

23.2.

[
[

Fras-le and ASK agree that during the wem of this Agreement, and so long as Fras-le and ASK are
Sharcholders of the Company, neither ras-le nor ASK. (nor any of their respective A ffiliates) shall,
cither dircctly or indirectly, as a partner, sharcholder, vnit holder, member, individual, employee,
consultant, independent contractor, or in association with any other Person, solicit, own, manage,
operate, join, establish, develop, cazry on, or participate in the ownership, MANAZEMEnt, GPeration
ar control of, or be otherwise conneeted in any manner with, or assist in carrying on or be engaged
in, any business thacis similar, or competes, with the Target Business i pact or in whole, including
the manufacrure and sale of Products in the Target Territory, in any manner whatsoever, it being
clearly understood and agreed that neither Fras-Je nor ASK (nor any of their respective Affiliales)
shall, dircetly or mdiseety, sell Products to a Thied Party in the Target Territory and that neither
Fras-le (nor any of its Afiiliates who are direetly Controlled by i) nor ASK (nor any of its
Affilstes) shall purchase Products from a Third Party from the Target Territory in any manner
whatsoever except through the Company pursuant to and in accordance with the terms of the
Transacton Documents, The Rathee Family and Randon Family shall also provide Non-compele
& Non Solicitation Agreements 1o this effect, effective from the Closing [Date.

In the event either Fras-le or ASK cease o be a sharcholder of the Company (such sharcholder, an
“Exiing Sharcholder”), during the Restricted Period, the lixiting Sharcholder (nor any of irs
Affiliates) shall, cither directly or indirectly, as a patteer, shareholder, unit holder, member,
individual, employee, consultant, independent contractor, or in association with any other Person,
solicit, own, manage, operate, join, establish, develop, carry on, or participate in the ownership,
muatnagenent, operation ot control of, or be otherwise connected in any manuner with, sell to or
purchase Products from a Third Pacty in the Target Territory or assist in carrying on or be engaged
uy, any business thatis similar, or competes, with the Target Business in part or in whole, including
tory in any maaner wharsoever,

the manufacture and sale of Products, in the Targer Ter

The Parties agree and acknowledge that whilst the provisions of this Chause 23 are reasonable in all
the circumstances and are not in the natre of restricrions but instead are in the furtherance of
trade or business, i any of the provisions should be Leld by a court or mibunal of competent
standing to be invalid as an unreasonable restzaint of trade (but would have been valid if parl of the
wording had heea deleted or the period reduced or the mnge of activities or geographical arca
reduced o scope) the provisions of this Clause 23 shall apply with such modifications (which
would be deemed to have been made) as are necessary 1o make them valid and effectively
enforceable by a court or tribunal of competent jurisdiction. The Parties agree that the Company
shall be enditled (o an interim infunction, restraining order or such other equitable reliel as a court
of competent jurisdiction may deem fecessary of appropriate to restrain the defavlting Party from
committing any violation of the prorective covenants contain in this Clause 23, These Injunctive
remedics are cumulative and are in additon o any other rights and remedies that the Parties may
have under this Agreemeat, any applicable law or in equity,

EVENTS OF DEFAULT AND CONSEQUENCES

Lyents.of Default An cvent of default ("Tivent of Default™) ocours in relation to any Pary if

there 1s

24000 breach o observe or comply with any material werm, covenant or abigation, including
indeminification oblipations or breach of covenants, including those relating w Change of
Control Ivents, contined in (s Agreement and / or any of the Lransaction Pocuments,;
ar

200720 breach of any of the Warranties or Fras-le Warrantics, as the case may be; or
”‘.‘.II'! A ,}'),‘.“ N, . : . - ’/l
<o b any Pany s convicted or restricied in any manner (repardless of the éxrent, conrexy,

validity of such l'cfslrfczli(ms) from conducting the Tarpet Business by afiy court of Jow
anywhere in the world; or

T

et
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24.1.4. if any Party holding any Equity Securities in the Company becomes bankrupt or insolvent.

Default Notice: Any Party who becomes aware of the occurrence of an Event of Default with
tespect to itself shall as soon as reasonably practicable notify the other Party in writing. Upon the
occurrence of an Event of Default with respect to a Party (“Defaulting Patty™), the other Party
(‘Non-Defaulting Party”) may scrve a written notice (“Default Notice”) on the Defaulting
Party of becoming aware of the Livent of Default, whether on account of the notice specified in
the preceding sentence, or otherwise. A Default Notice may not be served more than once on a
Party in respect of the same HEvent of Default. In the event that such Event of Default is not
remedied by the Defaulting Party within 15 (Fifteen) days of the date of the Default Notice then,
in addition to any other rights available to the Non-Defaulting Party under Applicable Law, the
Parties shall have the rights set out in Clause 24.3 below.

N
o

24.3. Conseguences of an [vent of Default: Upon the occurrence of an Event of Default (which has not
been cured in accordance with Clause 24.2 above), in addition to any other rights available to the
Non-Defaulting Party under Applicable Law, the Non-Defaulting Party shall have the following

rights:

24.3.1. all obligations of the Non-Defaulting Party and all restrictions imposed on the Non-
Defaulting Party under this Agreement and the Restated Articles shall automatically lapse
without requirement of any further act, deed or thing. Without prejudice to the generality
of the foregoing, this will include any obligation to comply with any of the Transfer
restrictions under this Agreement and the Restated Articles; and

24.3.2. all restrictions on the Defaulting Party and all rights available to the Non-Defaulting Party
against the Defaulting Party under this Agreement shall continue in full force and effect.

24.4. Consequences of an [vent of Default:

24.4.1. On the occurrence of an Event of Default (which has not been cured in accordance with
Clause 24.2 above), in addition to any other rights available to the Non-Defaulting Party
under this Agreement the transfer restrictions contained in Clause 18, including the
provisions of Clause 18.3, shall forthwith cease to apply to the Non-Defaulting Party.

Termination: On the occurrence of an Event of Default (which has not been cured in
accordance with Clause 24.2 above), in addition to any other rights available to the Non-
Defaulting Party under this Agreement, the Non-Defaulting Party shall at their sole
option, by a Notice delivered to the Company and the Defaulting Party, have the right but
not the obligation to terminate this Agreement forthwith and additionally, the Non-
Defaulting Party shall have the option not an obligation to issue a Call Option Exercise
Notice in the procedure set out at Clause 19.2 , which provisions along with the provisions
of Clause 19.3, shall apply mutatis mutandis. Provided that, all references to the “Changed
Party” contained therein shall instead be deemed to mean references to the Defaulting
Party.

25. TERMINATION

25.1. Notwithstanding anything contained in this Agreement, post the Clgsing Date, this Agreement
shall terminate upon the occurrence of the eatlier of the following:

v

Page 47 of 160



S
(S
[Re]

-

2511 i respect of the vights and abligations of a Sharcholder, wpon that Person ceasing to hold

any Shares (“Esitlog Sharcholder™);
251720 by the written consent of ali the Parties; and
2513, upon occurrence of an Fvent of Defaulr pursuant o Clause 24.4.2.

Liffect of Termination: 1f this Agreement is validly terminated pursuant to the provisions of Clause

25.1 above then

this Agreement, the ASK License Agreement and the Fras- Le License Agreement will also
forthwith erminate and become null and void and save and except as provided under
Clause 254 and / or the under ASK License Agreement or the Iras- Le License
Agreement, as the case may be, there will be no lability or obligation on the any of the

i

Partics.

the Lease Apreement continue and shall not be (erminated by ASK fora period of ar least
1 {One} ealendar year from the date of wermination of this Agrecment.

2531 Notwithstanding any other provision in this Agreement to the contrary, the expiry/
termination of this Agreement will no limit or exunguish the liabilities of the Parties under
this Agreement or Applicable Law that have accrued prior to the date of tcrmination,
including the liability of the Indemnifying Partics for any breach of the Warranuies,
COVENAIHS O Agrecments set forth 1n this ,-\gl,'t‘cm(fms.

N>
A
i
[S)

Nonvithstanding any other provision of this Agreement, the provisions of Clauses 7.7, 26
(Aanvincements and Confidentialiny), 27 (Natices), 28 (Governing Iam, Disputer and Snbuivsion to
Jurisdiclion, 291 (ASK and Frav-fe Shareholder Group Representatives) shall survive the expiry/
termination of this Agreement.

Procedure upon Termingtion. On and frem the date of termination of this Agreement pursuant o

Clause 25,1 (*"Fenmination Date™):

2540, The Company shall not, and the continuing Sharcholder (“Continuing Sharcholders™)
shall ixet, and shall ensure that the Company does not: (i) utilise the Fras-le Brands or any
brand developed by the Company which contains the name and / ot logo of Fras-le, in the
evenl that the Continuing Sharcholder is ASK; or () utilise the ASK Brands or any brand
developed by the Company which contains the name and / or logo of ASK, in the event
that the Continuing Sharcholder is Fras-le, {such Brand being hercinafier seforved 1o as the
“Prohibited Brand”), subject 1o the provisions of Clause 25, The Company shall and (he
Continuing Sharcholder shall cause rhe Company 1o cease associating itsell with the pame
of the Uxiting Sharcholder and cease using the name of the Exiting Sharcholder in the
name of the Company, and shall change the name of e Company as soon as reasonably
practcable; provided however that rhe (fnmp;m)' and / or rhe (fon{im.ling_a; Sharcholder
shall have the vight to use the name of the Exiting Sharcholder for a period of 2 (I'wa)
vears fron the Fermination Dace for the limited purposes of associting the Company’s
identity as being formerly known by the New MName,

Notwithstanding Clause 254.1, the Company shall be permited 1o produce / manufacture
the orders which it had reeeived in relation 10 the Prohibited Brand up to the Termination

Date, fora period of 3 (Theee) months from the Termination Dare,

2543, Nm\\rithsmz}din‘s'r Clause 7

b

o
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relation (o ihe Prohibited Brand exasting as on the Termination Date, for a period of |
(Oney year fron the Termisation Date o is provided in the respective Ticense agreciment
entered into by Fras-de and ASK with the Company. Thereaftes, in the evenr that there is
any mnventory in relation to the Prohibired Brand remaining, the Company shall make a

weitten offer o the Exinng Sharcholder, to purchase such remaining nventory al cost
price. In the event thar the Dxiting Sharcholder agrees to purchase such remaining
inventory ar the cost price the sale and purchase of such mventory shall e completed, and
such Inventory shall be delivered 1o the Exiting Sharcholder within a period of 15 (Fifteen)
Business Days from the date of acceprance by the Ixiting Sharcholder. In the event that
the Exiting Sharcholder declines such writken offer, then the Company may cither destroy
such remaining inventory or remanufacture / repackage such remaining nvenory 1o
change the branding on its such that there is no use of the Prohibited Brand in relation

such inventory.

The Partics agree that the Exiting Sharcholder shall have no Hability in relation to such
remaining inventory in the event that the Company proposes o remanufacture /

(S

repackage the same as above

2545, 'T'he Exiting Sharcholder shall have the right o inspect the premises and records of the
Company (o ensure that the Company is not utilising or manufacturing any of Jixisting
Sharcholder’s brands (Ze, Fras-le or ASK Brands, as the case may be} post the
Terminaton Date, which is nol in accordance with the exceptions set out herein or as
provided in the respective ASK License Agreement or the Fras-le License Agrecment,
entered inte by Fras-le or ASK, as the case may be, with the Company.

2440, Neiber the Exiting Sharcholder, Continuing sharcholder, Company, nor any of (heir
Aflfiliates or representatives shall make any disparaging remarks / siatemoents against the
other, and / o, their respective directors, shareholders, management, cemployees, business

or operations,
26, ANNOUNCEMENTS AND CONFIDENTIALITY

26.1. Subject to the provisions of this Clause 26.1 and save and exeept for any communication pursuant
to Applicable Law, no anncuncement, cireular or communication (cach an “Announcement”)
concerning the existence or content of this Agreement shall be made by any Party and/or ics
Affiftates without the prior writien approval of the other Parties (such approval not to be
unreasonably withheld or delayed).

20.2. This Clause 26 does not Apply in respect of any Announcement i, and o the extent that, it 1s
required 1o be made by Applicable Law or any other Governmental Authority of comperent
jurisdiction o which the Party making the Announcement is  subiject, including marker
announcements, whether or not any of the same has the force of Appheable Law; provided thar,
any Announcement shall, so far as is practicable, be made after consultation with the other Pasties
and afier mking into account such Party’s reasonable reguirements regarding the content, timing
and masnner of disparch of the Announcement in question.

2650 The Parties agree and undertke thar they and their Affiliaies, dirccrors, officers, employess and
professionad advisors shall nor reveal, o any thizd Person othaer than dhe (oregoing parties any
Confidential Information without the prior writien consent of the other Parties, A Pacey may
disclose Confidental Information, if and 1o the extens: '

] required by the law of any relevant jurisdicion;

(1) required by any Governmental Authority 10 which the Pary nuking the disclosure is
subicet, whether or not such requirement has the force of law, /ﬂ'f;ﬁf}ffw/;‘}fw.’, such Party

shall, to the extent practicable () provide in advance, a copy of the regivred disclosure
I

M,

e Pape 49 of 160




27;

27.1.

27.3.

to the other Party 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;

(iti) required to vest the full benefit of this Agreement in either 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
‘need o know basis’, provided thatf, such Persons have been informed about the

confidentiality requirement of this Clause 26;

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

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

(vii) where other Partics have given prior written approval to the disclosure,

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

NOTICES

A notice or other communication given under or in connection with this Agreement (a “Notice”)
shall be:

() in writing;

(i1) in the English language; and

(iif) sent by the Permitted Method (as defined hereafier) to the Notified Address.
The “Permitted Method” means any of the methods set out in the first column below, the
sccond 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 properly addressed and sent in full to the Notified
Address:

Permitted Method: | Date on which Notice is deemed given:
Personal delivery When delivered at the Notified Address during the business hours
with proof of acknowledgment.

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

Registered post, air-mail | 7 (Seven) Business Days after posting,
or courier

I'he “Notified Addresses” means the address, for each of the Parties and the Company as set out
below:

Address Email Marked for the

attention of:
Fras-le Rodovia RS 122, ki sergioscarvalho(@ras-le.com Sérgio Lisbio Moreira
66, n® 10.945, Caxias de Carvalho

do Sul, RS, Brazil cc: pavlo.comes@@ias-le.com (President)

cc: I’:u& [).':m Barbosa
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Marked for  the

attention of:
gustavo.soutofandon.com.br Gomes (Director)
Address: Rodovia RS
122, km 66, n® 10.945,
Caxias do Sul, RS,

Brazil

Address Email

Party

cc: Gustavo  Souto
Polese

Address: Avenida
Abramo Randon, n°
770, Caxias do Sul, RS,

Brazil
ASK Plot no 28, Sector 4 | Naresh@askbrake.com Naresh Sharma
INMT Manesar,
Gurgaon
122050
Haryana, India
Company | Plot no 28, Sector 4 | ar@askbrake.com Aman Rathee
|preor fo | IMT Manesar,
Closing Gurgaon
Date] 122050
[Haryana, India
Plot no 28, Sector 4 | yvef@askhrake.com Managing Director
Company | INT Mancesar,
afier Gurgaon
Closing 122050
Date| Haryana, India

cc:  Sérgio  Lisbdo
CC: Rodovia RS 122, | ca: sergio.carvalho(@fias-lecom | Moreira de Carvalho

km 66, n® 10.945, | cc: paulo.gomes@fras-le.com (President)

Caxias do Sul, RS,

Brazil cc: cc: Paulo Ivan Barbosa
gustavo.soutol@randon.com.br Gomes (Director)

Address: Rodovia RS
122, km 66, n°® 10.945,
Caxias do Sul, RS,
Brazil

ce: Gustavo  Souto
Polese
Address: Avenida
Abramo  Randon, n°
770, Caxias do Sul, RS,
Brazil

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

"4‘-&’_‘_ s -
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27 Notwahstanding the foregoing, a Notice received oo a day ather than a Business Day, os after
business hours i the phice of receipt, shall be deemed o be given on the next following Business
Day in such place. In the event a Party refuses delivery or acceptance of a Notice uader this
Agreement, 1t shall be deemed that the Notice was given upon proof of the vefused delivery,
provided thar, the same was sent in the manner specified in this Agreement.

28, GOVERNING LAW, DISPUTES AND SUBMISSION TO JURISDICTTON
284, This Agreement shall be governed by and construed in accordance with the faws of India and,
subject o Clauses 28.3 ro 28.7, the Partics shall be free to approach any appropriate courts in India

for relief.

28.2. Amicghle Discussions:

(i) The Parties agree 1o use all reasonable efforts o resolve any dispute, controversy, claim
or disagreement of any kind whatsoever between or among the Parties in connection
with or asising out of this Agreement, including any quesiion regarding its existence,
validity or teomination (“Dispute”), expedienty and amicably 1o achieve tmely and full
performance of the terms of this Agreement.

{11} Any Pasty which claims that a Dispute has arvisen must give Notice thereof to the other
Partics a3 soon as practicable in accordance with he provisions of Clause 27, after the
oceurrence of the evene, matter or thing which is the subject of such Dispute and in such
Notice such Party shall provide partieniars of the circumstances and aature of such

Dspute and of s chmn\s) in relation thereto and shall designate a Person as s
representative for negotations relating o the Dispute, which Person shall have authority
to seetle the Dispute, The other Parties shall, within 7 (Seven) days of such Notice, cach
spectly in writing it position in relation to the Dispute and designate as their
representative in negotiations relating to the Dispute a Person with simifay authoricy,

(1ii} The aforesaid designated representatives shall use all reasonable endeavours including
engaging in discussions and negotiations o settle the Dispuce within 30 (Thiry) days
alter receipt of the particulars of the Dispute.

() £ the Dispute is not resolved within the 30 (Thirty) days period set out in Cliuse 28.2 (ii1)
ai)uvv then the provisions of Clause 28,3 (0 28.7 shall apply.

283, Any Dispuie shall be refersed o and finaily resolved by arbitration in accordance with the
arbitration rules of the International Chamber of Commerce, in force at the relevant time
(“Rules”) (which is deemed 1o be incorporated into this Agreement by reference).

2840 The arbirration shall be by a panel of 3 (I'hree) arbiators. The Partics instroating such arbifration
shall coltecnvely ;1ppoim' I {One) arbirrator and the respondents in such arbitration  shall
collecirvely appoint | (One) arbitrator, and the 2 (1 W) :11'1i1mtor‘ so appointed, shall select the
thivd arbitrator, Tn case of any disagreement on the manner of .}p;mmmn nt, the arbitrators shall e
appointed in accordance with the \ul(‘s specified in Clause 28.3.

285 To the exwnt possible and netwithstanding commencement of any arbitral proceedings in
accordance with this Clause 28

) the Parties shall subject 1o Applicable Law, contnue to perform  thelr respective
obligadons under this . Apreemoent (“(){)ifg'm(ms”), and

(ii} such arbitral proceedings shall be conducted so as to cause the min}'mum meonvenience
to the performance by the Pasties of the Obligations. i
i
yedh ;
y

e
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28.6.

289,

28.10.

28.11.

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

English.

By agreeing to arbitration in accordance with this Clause 28, the Parties undertake to abide by and
carry out any award promptly and any award shall be final and binding on the Parties. The Parties
waive irrevocably their right to any form of appeal, review or recourse 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.

If more than one arbitral proceeding has commenced under this Agreement and / or any of the
other Transaction Documents, 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 28 shall be enforceable by any court of
competent jurisdiction, including (if 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 Partics 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 tribunal; (ii) failure to comply with
or make the requisite filings within the prescribed timelines, (iii) failure to appoint their arbitrator;
or (i) fail to deposit the necessary fees and expenses, the arbitral tribunal (to the extent
constituted) shall have the right to proceed with the arbitral 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.

The Parties agree that in the event any Dispute arises between them at any time prior to the
Closing Date, then notwithstanding anything contained in this Agreement, Fras-le shall be entitled
to terminate this Agreement by way of a Notice to the other Party and such termination will not
affect any of the accrued rights of the Parties hereunder,

- Itis the intention of parties that the Parties shall be entitled to seek and receive interim relief under

section 9, Part 1 of the Arbitration & Conciliation Act, 1996, notwithstanding the seat of
arbitration being outside India.

MISCELLANEOUS

ASK and Fras-le Sharcholder Group Representatives

ASK hereby irrevocably appoints, and shall ensure that each of its Affiliates who hold Equity
Shares in the Company appoint an individual belonging to the Rathee Family as their
representative and constituted attorney (“ASK chresentalivc”), who shall act for and on behalf
of cach member of the Sharcholder Group, including ASK, under this Agreement and the
Transaction Documents in respect of any right, action or waiver to be exercised by any member of
the Shareholder Group. The ASK Representative shall also do or carry out or to refrain from
cartying out any act or to do anything including without limitation signing, issuing and dispatching
any further documents, filings, certificates, acknowledgements, ez, as may be required on behalf of
the members of the ASK Sharcholder Group as contemplated under the Transaction Document,
and any such act or thing or omission done by the ASK Representative pursuant to this Clause
29.1 shall be fully binding upon the members of the Sharcholder Group and the Fras-le and the
Company shall be entitled to place full reliance on such act or thing or omissfon of the ASK

ey
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203,

29.4.

29.5.

296,

Y7

Representauve. Simiacly, Fras-le hereby imevocably appoints, and shall ensure thar cach of its
AMibates who hold Equity Shares in the Company appoint the wn individual chosen by Fras-le as
their representative and constituied attorney (“Fras-le Representative™), who shall act (or and on
behalf of Fras-le and each Affiliare(s) of Fras-le who holds Equity Shares of the Company pursnant
1o this Agreement and the Transaciion Documents in respect of any rght, action or waiver to be
excreised by Fras-le any such Affiliate(s) of Fras-e. The Fras-le Representative shall also do or
carry oul or to refrain from carrying out any act or o do anything including without mitation
signing, issuing and dispatching any further documents, filings, certificates, acknowledgements, o,
as may be required on behall of Fras-le or such Affiliate(s) as conternplated under the Transaction
Daocument, and any such act or thing or omission done by the Fras-le Representative pursuant @
this Clause shall be fully binding upon Fras-le and such Affiliate(s) and ASK and the Company
shall he ecatided o place full reliance on such act or thing or omission of the Fras-le

Represantative,

Fontive A preement

The Parties acknowledge and agree thar this Agreement wogether with the other Transaction
Documents consume the enlire agreement and undesstanding beoween the Parties CONCCraing
their subject matier hereof and supersedes any prior agreements or understandings concerning this
subject matler, ingluding the Term Sheet dated 169 September, 2017,

Further Assurances

Fach of the Parties shall, ar all dmes, act in good faith 10 the discharge of their obligations under
this Agreement and not do anything which would constitute a centravention of 1s terms. Fach
Party shall do all such acts, deeds and things and exceute all such deeds, documents and writings as
may be necessary for the consummation of the Transactons in the manner contemplated

hercunder,

Nathing contained in this Agreement shall constitute or be deemed to constitute a partnership or
assaciation of persons between the Parties, and no Party shall hold himself/ itself out as an agent

for the other Pariies.
Timg

Any dute or period as set out i oany Clause of this Agreement may be extended with the written
consent of the Parties, failing which, time shall be of the essence,

This Agreement may be exceuted in any number of originals ox counterparts, each in the like form
and all of which when taken together shall constiure one and the same document, and aoy Party
may exeeute this Agreement by signing any one or more of such ariginals or counterparts, The
delivery of signed countorparts by facsimile transmission or clectronic mail in “poriable documaent
formar™ (“.pdf™) shall be as effective as signing and debivering the counterpart in pessan, frovided
at, nothing contained in this Cliuse be applicable to the manner i which Notices are required to

be grven under Clause 27,

eciic Performance

The Parties agree that damages may not be an adequaie remedy and the Parties shall be entitded to
an njunction, sestrining order, right for recovery, spectlic performance or ather c.‘c:;uiiz_ﬂf)lc relief (o
restrain any breach ar enflorce the performance of the covenants, representations, \Vg{ffﬂﬂl'ifig and
obligations contained in this Apreement, These injuncrive remedies are (:uﬂmifltivé: and are in

é
i
o t
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29.8.

25,9,

2910,

2011,

20

additton © any other righis and remedies thar the Parties may have al law or in equity, including

without lmiration a right for damages.

Amendments

No amendmenrs of this Agreement shall be binding on any Party unless such amendment is in

wrinting and signed by each Party.

Assipnment

Subsject to the provisions of this Agreement, this Agreement is pessonal o the Partics and shall not
be capable of assignment, except with the prior writtea conseat of the other Partics.
Notwithstanding the foregoing, it is expressiy agreed between the Parties that subject (o Applicable
Faws, (i) I'ras-le shall be entided 1o assign this Agreement (cither in whole or in part) or any rights
or obligations hercunder, in favour of one or more their Affiliates. It being clarified that the Fras-le
License Agreement and the Fras-le Trademark Agreement shall not automatically teeminate upon
any such assignment by Fras-le, and Fras-le shall continue to be liable lor its abligations prior ro
such assignment; and (5) ASK shall be entitled 1o assign this Agreement (cither in whole or in part)
or any rights or obligations hercunder, in favour of one or more their Affiliazes, 1t bemg clanfied
that the ASK License Agreement and the ASK Trademark Agreement shall not automatically
wrmmate upon any such assignment by ASK, and ASK shall continue to be liable for s

obligations prior to such assipgnment.

ver

The nghis of (he parties under this Agreement shall not be prejudiced or reswicted by any
indulgence or forhearance extended (o the other party. IMailure of the parties to enforce at any tme
or for any perod of time the provisions hercof shall not be construed o be waiver of any
provisions or of the right thereafier wo enforee every provision. No waiver of any breach of any
provision of this Agreement shall constitute a waiver of any prior, concurrent 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.

Seyerablity

10 any provision of this Agreement or the appiication thereol to any Person or circemstance shall
be invalid, unenforceable or prohibited o any extent by Applicabie Law, this Agreement shall be
considered severable as to such provision and such provision shall be inoperative and shall not he
past of the consideration moving from any Party bereto o the other(s), and the remainder of this
Agreement and the application of such provision to Persons or ciccumstances other than (hose as
to which it is held invalid or unenforceable shall not be affected thereby and each provision of this
Agreement shall be valid, enforceable and binding and of like effect to the fullest extent permilied
by Applicable Law. Tn the cvent any provision of this Agreement is held o be mvalid or
vnenforeeable, the Parties shall mutually discuss o amive at 2 provision which is vatid and
enforceable and most nearly refleers the original intent of the unenforeeable ProvIsion.

Lixper

Pach Party shall hear s respoctive fees, costs and expenses ncurred 0 conaection with the
preparation, exccution and  performance of  this Agreement. AN expenses in relasion o
meorporation of the Company shali be horne by the Company and the Company shall reimburse
ASK for any pre-incorporation expense meurred on behalf of the Company inclading any costs for
obtamning Tnsurance or Fransferting or obraining Licenses pursuant this Apreement. With respect
to costs and cxpenses for the Transler of the Target Assers (including Tnventory), the sape shall be
mutually agreed and shall be borme by the Company {in addition to GS1) shall be :}dalcd to the
invotce misod by ASK and shall be bome by the Company). "Uhe Company shall also PEy any stamp

e L - '
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duty or registration charges or other expenses in connection with the Lease Agreement or any
other Transaction Documents to which the Company is a Party (unless other agreed in the relevant
Transaction Document).

[Reniainder of this page intentionally left blank]
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IN WITNESS WIHEREOF the Parties hereto have executed this Agreement on the day and year firs(

above written.

Signed and delivered for and on behalf of Signed and delivered for and on behalf of

ASK AUTOMOTIVE PRIVATE LIMITED

| e a2

Name : aﬂ//(‘},",{l 5,’/10"}') Aedbhee
Title CF D

M i
Wﬁwesh Choudhary

Signed and delivered for and on behalf of the
ASK FRICTION PRIVATE LIMITED

(} th/
LM CW“\ -

Aatv)  (ulhée
D,aée o=,

WSS: Yogesh Choudhary

Name :
Title

FRAS-LE S.A.

0 gl

Name 51)‘?_@(‘:1 a‘qu//?J u‘v/U éﬁ/ﬂ/s
Title : DAZPCIIAS

Witness: David Abramo Randon

The signatories of I'ras-le S.A. hereby authorize Gustavo Souto Polese (o initial the Annexures of this

Agreement.

Gustavo Souto Polese Initial:
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ANNEXURE 1

PART A: DETAILS OF SHAREHOLDING PATTERN OF THE COMPANY ON
EXECUTION OF THIS AGREEMENT

[ A § E A
1. | ASK 9,999 99.99%
2. | MR. K.S. Rathee 1 0.01%

TOTAL 10,000 100%

PART B: DETAILS OF SHAREHOLDING PATTERN OF THE COMPANY ON AND
FROM CLOSING DATE

Percentage

No. Party
1. Fras-le 51%
2. ASK 49%
TOTAL 100%
\
A
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ANNEXURE 1

PART A: DETAILS OF SHAREHOLDING PATTERN OF THE COMPANY ON
EXECUTION OF THIS AGREEMENT

99.99%

1. ASK 9,999
2. MR. IK.S. Rathee 1 0.01%
TOTAL 10,000 100%
PART B: DETAILS OF SHAREHOLDING PATTERN OF THE COMPANY ON AND
FROM CLOSING DATE
Percentage

1. Fras-le 51%

ASK 49%

TOTAL 100%

A
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Reference EPCG

ANNEXURE 2

LIST OF TARGET ASSETS

EPCG Export
Paiticisiar Cost Price Cost Price Liability Obligati
il o INR Crotes K US$ (INR in on(INR
crores) in
crores)
Machine Part A 21.94 33,74,781 2.04 12.25
Utility Part B 7.22 11,10,222
Lab Part C 0.33 50,913
Total 29.48 45,35,915 2.04 12.25
Dies Part D 5.52 8,48,462
ECE R90 charges 1.44 2,21,538
Dyno 9.00 13,84,615 243 14.58
[In  Case  Dyno i
purchased in ASK before
JV. Other-wise direct JV/
can  purchase and  take
EPCG obligation.)
G Total 45.44 69,90,531 4.47 26.83
Notes:

1. 1.1In addition Trolleys, Bins, Racks and other such items will be valued based on actual physical

count.

2. EPCG is Export Promotion Capital Goods (An export promotion scheme from the govt.
wherein import duties are waived off against an obligation for export).
3. EPCG liability is to be paid with interest & penalty in case export obligation is not met in the

defined timeline.

4, 1USD = INR 65

1 USD = INR 65

PART A - LIST OF MACHINERY

Asset description

219,360,741

Current APC

3,374,781

1301001771 ERLMANN PRODUCTION LINE 7,50,15,059 11,54,078
1301001762 PRESS 600 TON INCR. HEIGHT CV PAD 53,21,879 81,875
1301001848 PRESS 600 TON INCR. HEIGHT CV PAD 52,14,750 80,227
1301001952 HYD. PRESS 600 T (DOUBLE DAY LIGHT) 48,37,190 74,418
1301001953 HYD. PRESS 600 T (DOUBLE DAY LIGHT) 48,37,189 74,418
1301000924 HYDRAULIC PRESS 600 TON DOUBLE DAY 48,14,884 74,075
LIGHT /)
1301000882 HYDRAULIC PRESS 600 TON DOUBLE DAY %5,64,761 70,227
LIGHT
WA
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Asset description

Current APC

45,13,876

69,444

1301000897 | HYDRAULIC PRESS 600 TON DOUBLE DAY
LIGHT
1301000804 | HYDRAULIC PRESS 600 TON DOUBLE DAY 44,63,896 68,675
LIGHT FOR 24 Pc
1301001786 | HYD. PRESS 600 T (DOUBLE DAY LIGHT) 43,96,750 67,642
1301001842 | HYD. PRESS 600 T (DOUBLE DAY LIGHT) 43,96,750 67,642
1301001843 | HYD. PRESS 600 T (DOUBLE DAY LIGHT) 43,96,750 67,642
1301001844 | HYD. PRESS 600 T (DOUBLE DAY LIGHT) 43,96,750 67,642
1301000807 | POWDER COATING UNIT 43,48,541 66,901
1301000925 | MULTI DISC PAD GRINDER MACHINE 39,98,300 61,512
1301001871 | MULTI DRILLING MACHINE 35,27,625 54,271
1301001809 | COATING M/C "GLO1" 24,05,937 37,014
1301000832 | MULTY DRILLING MACHINE 30,28,677 46,595
1301000809 | SYNCO GRIT BLASTING MACHINE /SSB- 26,28,935 40,445
250100120-SPL
1301000829 | AUTO SLITTING MACHINE 25,60,425 39,391
1301001564 | " HYDRAULIC PRESS 18"" (350-TON), , " 24,63,250 37,896
1301001563 | " HYDRAULIC PRESS 18" (350-TON), , " 24,62,902 37,891
1301000869 | AUTOMATIC WEAR CUTTING DRILL TYPE 16,38,130 25,202
(WIDTH SIDE)
1301001778 | AUTOMATION SYSTEM FOR PAINT B/L 15,42,750 23,735
1301000923 | PREFORMING PRESS 10" (100 TON) DOWN 14,40,050 22,155
STROKE
1301001766 | PREFORMING PRESS DOWN STRK (100T) 14,31,500 22,023
1301001769 | PREFORMING PRESS DOWN STRK (100T) 14,31,500 22,023
1301000802 | BATCH OVEN 14,24,880 21,921
1301000825 | AUTO OD GRINDING MACHINE 13,84,056 21,293
1301001789 | AUTO OD GRINDING M/C 13,80,375 21,237
1301000834 | WEAR INDICATOR MACHINE 12,82,925 19,737
1301000816 | PLOUGH SHEAR MIXER MACHINE 12,35,022 19,000
1301000830 | AUTO ID GRINDING MACHINE 11,80,644 18,164
1301001816 | 1.D GRINDER (C.V. B/L PRESS 600 T) 11,75,875 18,090
1301000904 | AUTO TAPER & STATE INSIDE GRINDING 11,53,838 17,751
MACHINE (MANUA
1301000828 | BOTH SIDE CHAMFER GRINDING MACHINE 11,30,316 17,389
1301001849 | CHHAMFER (C.V. B/L PRESS 600 T) 11,24,750 17,304
1301000870 | GRINDER (MANUAL) 10,75,771 16,550
1305001074 | MS RACK 7,30,541 11,239
1301001765 | SHOT BLASTING MACHINE - CONT. TYPE DPB 7,20,000 11,077
1301000891 | MIXER (SMALL 10 KGS.) 5,41,063 8,324
1301001594 | "COUNTER BALANCER STACKER (VLCB12 - 5,11,935 7,876
HVM2750)/CAP.
1305000307 | MATERIAL HANDLING STACKER 5,11,434 7,868
1301000832 | MULTY DRILLING MACHINE Spindle 4,09,000 6,292
1301001871 | SPINDLE FOR B/L DRILLING MACHINE 4,09,000 6,292
1301001871 | SPINDLE FOR B/L DRILLING MACHINE 4,09,000 6,292
1301001873 | EOT CRANE1 TN-SINGLE GIRDER UNDER 3,19,650 4,918
SLUNG
1301001777 | DRYING OVEN CV PAD 3,10,000 4,769
1301001781 | TAMPO PRINTER SIC-60M/C 2,46,400 3,791
1301001791 | OVEN (FOR DIES PREHEATING) 2,34,000 3,600
1301000924 | POWER PACK TOP STAND - 600TON 2,04,500 3,146

oy
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Asset description

HYD.PRESS

Current APC

1301001762 | POWER PACK TOP STAND - 600TON 2,04,500 3,146
HYD.PRESS

1301001786 | POWER PACK TOP STAND - 600TON 2,04,500 3,146
HYD.PRESS

1301001842 | POWER PACK TOP STAND - 600TON 2,04,500 3,146
HYD.PRESS

1301001843 | POWER PACK TOP STAND - 600TON 2,04,500 3,146
HYD.PRESS

1301001844 | POWER PACK TOP STAND - 600TON 2,04,500 3,146
HYD.PRESS

1301001848 | POWER PACK TOP STAND - 600TON 2,04,500 3,146
HYD.PRESS

1301000911 | CURING OVEN WITH BOTH SIDE FAN & 1,82,700 2,811
THERMIC HEATING

1301000926 | CURING OVEN WITH BOTH SIDE FAN & 1,82,700 2,811
THERMIC HEATING

1301001790 | SEMI ELECTRIC STACKER 1,52,400 2,345

1305000308 | SEMI ELECTRIC HAND STACKER 1,50,570 2,316

1306000338 | SLIP GAUGE (112 NOS) 135,175 2,080

1306001495 | DRILLING JIG - MP/31 (19486) 1,32,925 2,045

1306000343 | COATING THICKNESS GAUGE (DFT METER) 1,01,000 1,554
BASIC MODEL FE

1301001763 | SHRINK TUNNEL MACHINE 1,00,400 1,545

1301000871 | DRILL MACHINE 3/4" (GEAR TYPE) 79,230 1,219

1301000895 | HYDRO PNEUMATIC PRESS 4TON 2 PILLAR 79,033 1,216
MODEL:21P4A-10

1306001514 | " AUTO GRINDING FIXTURE (REF. NO. §Y/23), 77,505 1,192
"

1306000517 | AUTO GRINDING FIXTURE - AL/TP/SM/R/F 77,161 1,187

1306000518 | AUTO GRINDING FIXTURE (BC/37) 77,122 1,186

1306000525 | AUTO GRINDING FIXTURE (MP/36) 77,110 1,186

1306000510 | AUTO GRINDING FIXTURE (4515 ANCHOR) 76,688 1,180

1306000509 | AUTO GRINDING FIXTURE (4515 CAM) 76,688 1,180

1306001624 | AUTO GRINDING FIXTURE (REF. NO. RW/29) 76,688 1,180

1306001603 | AUTO GRINDING FIXTURE (REF. NO. §]/28/1) 76,688 1,180

1306001604 | AUTO GRINDING FIXTURE (REF. NO. §]/29/1) 76,688 1,180

1306001607 | AUTO GRINDING FIXTURE (REF. NO. SV/41) 76,688 1,180

1306001623 | AUTO GRINDING FIXTURE (REF. NO. VL/88) 76,688 1,180

1306001610 | AUTO OD TAPER GRINDNG FIXTURE TATA 76,688 1,180
PRIMA

1306001595 | GRINDING FIXTURE -19370 OD AUTO 76,688 1,180

1306000502 | AUTO GRINDING FIXTURE - TATA 1510 RR. & 76,685 1,180
FR. (TTS/2

1306000365 | LINER CHECKING GAUGE 73,863 1,136

1306001481 | " GRINDING FIXTURE (4707 CAM), 73,620 1,133
GRINDING FIXTURE

1306001601 | OD AUTO GRINDING FIXTURE -MB/75/1 71,575 1,101

1301000924 | CHILLER AC FOR HYDRULIC PRESS 600 TON 69,530 1,070

1301001762 | CHILLER AC FOR HYDRULIC PRESS 600 TON 69,530 1,070

1301001786 | CHILLER AC FOR HYDRULIC PRESS 600 TON 6,530 1,070

1301001842 | CHILLER AC FOR HYDRULIC PRESS 600 TON 69,530 1,070

M
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CHILLER AC FOR HYDRULIC PRESS 600 TON

69,530

1,070

1301001843

1301001844 | CHILLER AC FOR HYDRULIC PRESS 600 TON 69,530 1,070

1301001848 | CHILLER AC FOR HYDRULIC PRESS 600 TON 69,530 1,070

1306000504 | DRILLING JIG - TATA 1510 FRONT (DRILL 67,173 1,033
M/C)

1306000503 | DRILLING JIG Fixture - TATA 1510 REAR (DRILL 67,173 1,033
M/C)

1306000515 | DRILLING JIG - AL/TP/SM/1 (DRILL M/C) 66,873 1,029

1306000516 | DRILLING JIG - AL/TP/SM/2 (DRILL M/C) 66,873 1,029

1305000314 | ELECTRONIC WEIGHING SCALE CAP.-3KG 66,631 1,025

1305000315 | ELECTRONIC WEIGHING SCALE CAP.-3KG 66,631 1,025

1306000508 | AUTO DRILLING JIG (4515 ANCHOR) 66,463 1,023

1306000507 | AUTO DRILLING JIG (4515 CAM) 66,463 1,023

1306000501 | DRILLING JIG - BC/36 (19032) 66,463 1,023

1306000500 | DRILLING JIG - BC/37 (19094) 66,463 1,023

1306001498 | DRILLING JIG - MP/36 (19488) 66,462 1,022

1301001907 | DRILL M/C-3/4"GEAR TYPE MACHLESS 59,700 918

1301000855 | DIAMOND WHEEL (DRUM TYPE) 59,160 910

1306001480 | " BRAKE LINING JIG & CHECKING (19384), , 57,260 881
TAPER GRI

1301001583 | " DRILL MACHINE 3/4"" (GEAR TYPE) " 57,000 877

1301000928 | DRILL, MACHINE 3/4" (GEAR TYPE) 57,000 877

1306000353 | DIGITAL MICROMETER 0.01MM ( 0~25MM) 56,977 877

1301001765 | HI PR,BLOWER IMPELLER S/BLAST- 55,000 846
3HP2800RPM

1305000306 | VACCUM CLEANER (WET & DRY) / ZW 35 SSC 55,000 846

1306001483 | " BRAKE LINING JIG & CHECKING (19579), , 53,170 818
TAPER GRI

1306001503 | " ALUMINIUM SLITTING FIXTURE (RN/101/1), 51,636 794

1306000340 | DIGITAL VERNIER CALIPER 0.01MM ( 51,600 794
0~300MM )

1301000899 | DRILL MACHINE 3/4" (DSG20) 50,252 773

1301001591 | " SEMI AUTOMATIC STRAPPING MACHINE 49,500 762
MODEL:316H, "

1301000909 | DRILL MACHINE 3/4" (DSG20) 49,436 761

1306001486 | DRILLING JIG & CHECKING (15150) 47,035 724

1306000341 | DIGITAL HEIGHT GAUGE 0.01MM ( 0~300MM ) 46,500 715

1306000347 | DIGITAL HEIGHT GAUGE 0.01MM ( 0~300MM ) 46,500 715

1301000919 | SEMI AUTOMATIC STRAPPING MACHINE 45,980 707
MODEL:316H

1306001479 | Gauges 42,000 646

1301000880 | HHYDRO PNEUMATIC PRESS 4TON 2 PILLAR 41,935 645

1306000339 | VERNIER CALIPER 0.01MM ( 0~150MM ) 41,457 638

1301001779 | HYDRO PNEU M/CAT,2 PILLERMOD-21P4A100- 41,215 634
6

1301001840 | IIYDRO PNEU M/CA4T,2 PILLERMOD-21P4A100- 41,215 634
6

1301001841 | HYDRO PNEU M/CA4T,2 PILLERMOD-21P4A100- 41,215 634
6 N

1301001870 | HYDRO PNEU M/C4T,2 PILLERMOD-21P4A100- 41ﬁh/6 634
6

\el
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Asset description

Current APC

1306001509 | BRAKE LINING JIG & CHECKING GAUGE 40,900 629
(TRACTOR LIININ

1301000907 | RUBBER ROALLA FOR SLITTING MACHINE 38,855 598
(ST/19)

1301001826 | PNEUMATIC (PP&PET) STRAPPING M/C 38,264 589

1301000903 | HYDRO PNEUMATIC PRESS 4TON 2 PILLAR 37,477 577
MODEL:21P4A-10

1306001482 | " BRAKE LINING JIG & CHECKING (19581), 34,765 535
CHECKING

1306001493 | BRAKE LINING JIG & CHECKING GAUGE 34,765 535

1306001485 | " DRILLING FIXTURE & CHECKING GAUGE 34,765 535
(4718), , DRIL

1306000540 | SPACER FOR SV/27 (ALUM,) 32,720 503

1306000346 | MAGNETIC 'V ' BLOCK 4" 31,581 486

1305000303 | HAND PALLET TRUCK 31,500 485

1301001923 | DRILL M/C-3/4"GEAR TYPE MACHLESS 31,000 477

1306001598 | GRINDING STOPPER FIX. 4718 CAM OD AUTO 30,675 472

1306001599 | GRINDING STOPPER FIX.4718 ANCHOR OD 30,675 472
AUTO

1306001596 | GRINDING STOPPER FIXTURE RW/1 OD 30,675 472
AUTO

1306001597 | GRINDING STOPPER FIXTURE RW/2 OD 30,675 472
AUTO

1306001600 | GRINDING STOPR FIX.AL/TP/SM/10&110D 30,675 472
AUTO

1301001905 | WEIGHING BALANCE0~1000 KG 29,880 460

1301001782 | DRILL M/C-3/4"GEAR TYPE MACHLESS 28,800 443

1301001810 | DRILL M/C-3/4"GEAR TYPE MACHLESS 28,800 443

1301000906 | ALUMINIUM SPACER (ST/19) 28,630 440

1301000890 | RUBBER ROLLER FOR SLITTING MACHINE 28,630 440
®R/95 MM)

1306000541 | SPACER FOR SV /42 (ALUM.) 27,608 425

1301000819 | DRILL MACHINE 1/2" 26,434 407

1305000302 | ELECTRONIC WEIGHING SCALE 25,000 385

1306000368 | CHECKING RADIUS GAUGE DRUM (BC/37) 24,680 380

1306000367 | CHECKING RADIUS GAUGE DRUM (MP/31) 24,680 380

1306000366 | CHECKING RADIUS GAUGE DRUM (MP/32) 24,680 380

1306000369 | CHECKING RADIUS GAUGE DRUM (MP/36) 24,680 380

1306000359 | LINER CHECKING GAUGE - 4515 CAM & 24,665 379
ANCHOR

1306000358 | LINER CHECKING GAUGE - AL/TP/SM/R/F 24,665 379

1306000357 | LINER CHECKING GAUGE - TATA 1510 R/F 24,665 379

1306001508 | " WEAR INDICATOR DRUM (19384) REF. CW/41, 24,540 378

1306001506 | " WEAR INDICATOR FIXTURE (DRUM) REF :- 24,540 378
SV/41 & 42,

1306000539 | ALUMINIUM SPACER FOR FU/4&5 24,540 378

1306000376 | CHECKING RADIUS GAUGE DRUM (BC/36) 24,540 378

1306000390 | CHECKING RADIUS GAUGE DRUM (VL/86) 24,540 378

1306000389 | CHECKING RADIUS GAUGE DRUM (VL/87) 24,540 378

1306000387 | CHECKING RADIUS GAUGE DRUM (VL/88) 24,54 378

1306000388 | CHECKING RADIUS GAUGE DRUM (VL/89) 24,5 378

73N
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1306000395 | DRILLING CHECKING DRUM - FU/4/5 24,540 378

1306000397 | DRILLING CHECKING DRUM - SV/27 24,540 378

1306000396 | DRILLING CHECKING DRUM - SV/41/42 24,540 378

1306000438 | RADIUS CHECKING DRUM - VL./74/75 24,540 378

1306000532 | RADIUS CHECKING DRUM (BC/80/1) 24,540 378

1306000537 | RADIUS CHECKING DRUM (SY/24) 24,540 378

1306000394 | RADIUS CHECKING DRUM (TATA 407) 24,540 378

1306000417 | ROUND RADIUS CHECKING GAUGE (MB/51) 24,540 378

1306000427 | ROUND RADIUS CHECKING GAUGE (DAF - 24,540 378
20/21)

1306000472 | ROUND RADIUS CHECKING GAUGE (MB/60) 24,540 378

1306000473 | ROUND RADIUS CHECKING GAUGE (RN/100) 24,540 378

1306000474 | ROUND RADIUS CHECKING GAUGE 24,540 378
(VL/76/77)

1306000416 | ROUND RADIUS CHECKING GAUGE 24,540 378
/AL/TP/SM/10811

1306000428 | ROUND RADIUS CHECKING 24,540 378
GAUGE/AL/TP/SM/7&8

1306000349 | CHECKING RADIUS GAUGE DRUM - 24,530 377
AL/TP/SM/281 (RR & FR

1306000348 | CHECKING RADIUS GAUGE DRUM - 1510 RR & 24,529 377
FR

1301001792 | HYDRAULIC PALLET TRUCK (PT 2500) 24,200 372

1306001496 | BRAKE LINING JIG & CHECKING (S]/28/29) 23,518 362

1306001512 | ALUMINIUM FIXTURE FOR SLITTING 23,004 354
MACHINE (REF.-1160

1301001760 | SEALING MACHINE FOR PACKING 23,000 354

1301000868 | TAPER DIAMOND WHEEL 11 DEG 22,897 352

1305000313 | ELECTRONIC WEIGHING SCALE - 1000 KGS. 22,500 346
/ACCURACY 10

1305001082 | 1.D GRINDING DIAMOND 22,440 345
WHEEL(115X300X40) 3

1306001606 | BENCH CENTRE 500X200MM500X200 MM 22,000 338

1301000856 | TAPER DTAMOND WHEEL 70 DEG. 21,472 330

1306000456 | DIGIMATIC THICKNESS GAUGE 20,828 320

1306001501 | DRILLING JIG & CHECKING GAUGE 20,450 315
(RN/101/1)

1305001083 | 1D GRINDING DIAMOND WHEEL(95X300X40) 19,380 298
30

1305001084 | LD GRINDING DIAMOND WHEFRL(95X300X40) 19,380 298
30

1306000364 | TAPER GRINDING FIXTURE (TATA 909) 18,486 284

1306000363 | TAPER GRINDING FIXTURE MANUAL (TATA 18,486 284
1109)

1306001477 | " BRAKE LINING CHECKING 19365/19366, , 18,405 283
BRAKE LININ

1306001617 | AUTO GRINDING FIXTURE (REF. NO. SV/41) 18,405 283

1306001611 | B/L. CENTER HOLE FIXTURE - AL/49 18,405 283

1306001492 | BRAKE LINING CHECKING GAUGE (FU/4&5) 18,405 283

1306000398 | BRAKE LINING JIG & CHECKING 18,405 283

1306001487 | GRINDING FIXTURE (RW/28/29) 18405 | /) 283

1306000412 | MANUAL TAPER GRINDING FIXTURE - 18,405 283

A

-_—
Page 64 of 160



Asset description

Current APC

AL/TP/SM/7&8

1306000413 | MANUAL TAPER GRINDING FIXTURE - 18,405 283
AL/TP/SM/10&11

1306000399 | MANUAL TAPER GRINDING FIXTURE - BC/80 18,405 283

1306000414 | MANUAL TAPER GRINDING FIXTURE - 18,405 283
DAF/20

1306000415 MANUAL TAPER GRINDING FIXTURE - 18,405 283
DAF/21

1306000384 | MANUAL TAPER GRINDING FIXTURE (BC/37) 18,405 283

1306000385 | MANUAL TAPER GRINDING FIXTURE (MP/36) 18,405 283

1306000386 | MANUAL TAPER GRINDING FIXTURE (VL/89) 18,405 283

1306001629 | TAPER GRIND FIX. MANUAL B/L-19010819064 18,405 283

1306001630 | TAPER GRIND FIX. MANUAL B/L-19011&19063 18,405 283

1306000425 | TAPER GRINDING FIXTURE - FU/4 (MANUAL) 18,405 283

1306000426 | TAPER GRINDING FIXTURE - FU/5 (MANUAL) 18,405 283

1306000442 | TAPER GRINDING FIXTURE MANUAL - 18,405 283
YL/ T/

1306000439 | TAPER GRINDING FIXTURE MANUAL - 18,405 283
VL/74//1

1306000440 | TAPER GRINDING FIXTURE MANUAL - 18,405 283
VL/75/1

1306000441 TAPER GRINDING FIXTURE MANUAL - 18,405 283
VL/76/1

1306001608 | TAPER GRINDING FIXTURE MANUAL 18,405 283
ASKBI.1007

1306001614 | TAPER GRINDING FIXTURE-19515 18,405 283

1306001615 | TAPER GRINDING FIXTURE-19516 18,405 283

1306000462 | DIGIMATIC MICROMETER BALL TYPE 0-25 18,376 283
MM (MODEL 395-

1306001602 | CV PAD M/C BASE PLATE CUM FIXTURE 17,500 269

1306000534 | B/LJIG & CHECKING (SV/41) 16,360 252

1306000533 | B/L JIG & CHECKING (SV/42) 16,360 252

1306001494 | BRAKE LINING JIG & CHECKING (4718 ANC)) 16,360 252

1306000448 | RADIUS CHECKING DRUM - FC/150/L. REAR 16,360 252

1306001609 | WEAR INDICATOR FIXTURE ASKBL1007 16,360 252

1306001566 | ID RUBBER ROLLA 15,338 236

1306000530 | BRAKE LINING JIG, (MP/31,MP/32,MP/36) 15,338 236

1306001515 " DRILLING JIG & CHECKING GAUGE 15,338 236
(RN/101/1), "

1306001516 "BRAKE LINING JIG & CHECKING GAUGE 14,315 220
(VL/88/2 - 190

1306000484 | BRAKE LINING JIG & CHECKING (RW/28/1) 14,315 220

1306000485 | BRAKE LINING JIG & CHECKING (RW/29/1) 14,315 220

1306000498 | BRAKE LINING JIG (4707 CAM & ANC,) 14,315 220

1306001502 | CHECKING FIXTURE (12 HOLE) REF. 4515 14,315 220

1306001497 | DRILLING JIG & CHECKING GAUGE (VL/87/2) 14,315 220

1301000887 | ROTARY VIBRATOR (1400 RPM) 14,000 215

1305001085 | I.D GRINDING DIAMOND WHEEL(68X300X40) 13,770 212
30

1301001906 | SEALING MACHINE 500F WIDTH 1.6MM-20 13,500 {1 208

1306001612 | B/L DRILLING JIG - WVA 19049 13,293] / 205

1306000342 | SHEARING FIXTURE PILLAR SET 12,950 199

WA
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Asset description

Current APC

1306000351 BEVEL PROTECTOR (0 - 360 DEG.) /MODEL 12,700 195
NO. 187-901
1308000122 ORBITAL GRINDER 12,600 194
1306000380 BRAKE LINING JIG & CHECKING (VL/86) 12,312 189
1306000382 BRAKE LINING JIG & CHECKING (VL/87) 12,312 189
1306000383 BRAKE LINING JIG & CHECKING (VL/88) 12,512 189
1306000381 BRAKE LINING JIG & CHECKING (VL/89) 12,312 189
1306000362 | JIG & CHECKING GAUGE (TATA 1109) 12,297 189
1306000360 | JIG & CHECKING GAUGE (TATA 709) 12,297 189
1306000361 JIG & CHECKING GAUGE (TATA 909) 12,297 189
1306000536 B/L JIG & CHECKING (SV/24) 12,270 189
1306000535 B/L JIG & CHECKING (SV/27) 12,270 189
1306000475 BRAKE LINING JIG - ST/19/1 12,270 189
1306000418 BRAKE LINING JIG & CHECKING - 12,270 189
AL/TP/SM/10&11
1306000447 BRAKE LINING JIG & CHECKING - FC/150/L 12,270 189
REAR
1306000443 BRAKE LINING JIG & CHECKING - MARSHAL 12,270 189
REAR
13060004306 BRAKE LINING JIG & CHECKING - VL/74/1 12,270 189
1306000476 BRAKE LINING JIG & CHK. (ST/19/1) 12,270 189
1306000477 BRAKE LINING JIG (4551) 12,270 189
1306001638 MOONCUTTING WEAR INDICATOR FIX.B/L 12,270 189
19071
13060016306 MOONCUTTING WEAR INDICATOR FIX.B/L 12,270 189
19393
1306000445 RADIUS CHECKING DRUM (MARSHAL) 12,270 189
1306001513 " ALUMINIUM FIXTURE FOR SLITTING 12,269 189
MACHINE (REF.-115
1301000902 DRILL MACHINE 1/2" (DS13) 11,985 184
1306001489 SHEARING FIXTURE FOR C.V.PAD 11,500 177
1308000133 MANUAL SEALING MACHINE 11,250 173
1306001613 B/L DRILLING JIG - WVA 19199 11,248 173
1301001819 WEIGHING BALANCEQ0-3000 GMS 11,142 171
1301001820 WEIGHING BALANCEOQ0-3000 GMS 11,142 171
1301001853 WEIGHING BALANCEQ-3000 GMS 11,142 171
1301001821 WEIGHING BALANCEQ-3000 GMS 11,118 171
1301001822 WEIGHING BALANCEO0-3000 GMS 11,118 171
1301001823 WEIGHING BALANCE0-3000 GMS 11,118 171
1306000524 CENTER HOLE FIXTURE (AL/TP/SM/1) 10,736 165
1306000523 CENTER HOLE FIXTURE (AL/TP/SM/2) 10,736 165
1306000411 CENTRE HOLE FIXTURE - AL/TP/SM/7&8 10,736 165
1306000379 SENSOR HOLE FIXTURE (TATA 1109) 10,736 165
1306000521 SENSOR HOLE FIXTURE (TATA-709) 10,736 165
1306000522 SENSOR HOLE FIXTURE (TATA-909) 10,736 165
1306001616 AUTO GRINDING FIXTURE (REF. NO. SV/41) 10,230 157
1306000492 BRAKE LINING JIG (BC/36/1) 10,226 157
1306000531 B/L JIG & CHECKING (BC/80/1) 10,225 157
1306000419 BRAKE LINING JIG - DAF 20/21 10,225 157
1306000400 BRAKE LINING JIG & CHECKING - 10,2?5 157
AL/AP/SM/7&8
1306000424 BRAKE LINING JIG & CHECKING - 10,#25 157

s
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AL/TP/SM/7&8

1306000446 | BRAKE LINING JIG & CHECKING - FC/150/8 10,225 157
FRONT
1306000444 | BRAKE LINING JIG & CHECKING - MARSHAL 10,225 157
FRONT
1306000423 | BRAKE LINING JIG & CHECKING - MB/57 10,225 157
1306000422 | BRAKE LINING JIG & CHECKING - RN/100 10,225 157
1306000437 | BRAKE LINING JIG & CHECKING - VL/75/1 10,225 157
1306000421 | BRAKE LINING JIG & CHEKING (MB/60) 10,225 157
1306000493 | BRAKE LINING JIG (BC/37/1) 10,225 157
1306001504 | CHECHING FIXTURE (I'TS/1) REF. 1510 FR. 10,225 157
1306001618 | SJ/28/29 INDICATOR FIXTURE 10,225 157
1306001619 | SJ/28/29 INDICATOR FIXTURE 10,225 157
1306000337 | PUSH PULL GAUGE 10,145 156
1306001517 | " MICROMETER (25-50MM), , " 9,300 143
1305000305 | ELECTRONIC WEIGHING SCALE 9,000 138
1301001818 | ELECTRONIC WEIGHING SCALE - 300KG 8,500 131
1301001851 | ELECTRONIC WEIGHING SCALE - 300KG 8,500 131
1306000499 | BRAKE LINING CHECKING (4707 & ANC) 7,158 110
1306000393 | BRAKE LINING CHECKING GAUGE LONG 7,158 110
(TATA 407)
1306000391 | BRAKE LINING DRILLING JIG LONG (TATA 7,158 110
407)
1306000350 | VERNIER CALIPER 0.01MM ( 0~150MM ) 6,735 104
1305000304 | ELECTRONIC WEIGHING SCALE 6,298 97
1306000478 | BRAKE LINING CHEKING FIXTURE (4551) 6,135 94
1306000392 | BRAKE LINING DRILLING JIG SMALL (TATA 6,135 94
407)
1306000352 | PUPPY DIAL 0.001MM ( 0~0.1MM ) 5,766 89
1306000420 | BRAKE LINING CHECKING (DAF 20/21) 5,113 79
1306000496 | BRAKE LINING JIG (MP/32/1) 5,113 79
1306000497 | BRAKE LINING JIG (MP/32/2) 5,113 79
1306001507 | " DRILLING JIG & CHECKING GAUGE 5,113 79
(RN/104/1), "
1306000378 | DRILLING CHECKING GAUGE (BC/36) 5,113 79
1306000520 | DRILLING CHECKING GAUGE (BC/37) 5,113 79
1306000371 | DRILLING CHECKING GAUGE (MP/31) 5,113 79
1306000373 | DRILLING CHECKING GAUGE (MP/32) 5,113 79
1306000375 | DRILLING CHECKING GAUGE (MP/36) 5,113 79
1306000529 | DRILLING JIG - AL/TP/SM/1 (DRILL M/C) 5,113 79
1306000528 | DRILLING JIG - AL/TP/SM/2 (DRILL M/C) 5,113 79
1306000527 | DRILLING JIG - TATA 1510 FRONT (DRILL 5,113 79
M/C)
1306000526 | DRILLING JIG - TATA 1510 REAR (DRILL M/C) 5,113 79
1306000377 | DRILLING JIG MANUAL (BC/36) 5,113 79
1306000519 | DRILLING JIG MANUAL (BC/37) 5,113 79
1306000370 | DRILLING JIG MANUAL (MP/31) 5,113 79
1306000372 | DRILLING JIG MANUAL (MP/32) 5,113 79
1306000374 | DRILLING JIG MANUAL (MP/36) 5,113 79
1306000494 | BRAKE LINING JIG (MP/31/1) 5,112 79
1306000495 | BRAKE LINING JIG (MP/31/2) 5,112 79
1306000490 | BRAKE LINING JIG (MP/36/1) 5,12 79
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Asset description Current APC US$

1306000491 BRAKE LINING JIG (MP/36/2) 5,112 79
1308000121 ORBITAL GRINDER 4,200 65
1308000032 SPINDLE FOR MULTI DRILLING MACHINE 4,000 62
1308000124 LAMINATION MACHINE 3,842 59
1301000874 PLANT & MACHINERY 0 0
1301000888 AUTO BAG FILLING M/C 16,41,550 25,255
1301000894 MIX TROLLEY LIFTING UNIT 7,24,300 11,143
1301000905 SLITTING MACHINE FOR SINGLE PIECE 6,068,150 10,279

CUTTING (MANUAL)
1301001901 SHO'T BLASTING MACHINE CHAMBER, 5,00,000 7,692
1306001546 METALLURGICAL MICROSCOPE 2,18,000 3,354
1301001776 CURING OVEN -HCV 1,62,600 2,502
1301000824 MANUAL HORIZONTAL PRECISION SURFACE 1,01,500 1,562

GRINDER 10" X
1301000818 SHRINK TUNNEL MACHINE 94,340 1,451
1301000893 PLOUGH SHEAR MIXER MACHINE 14,70,231 22,619
1301000803 DEGREASING UNIT FOR 50K NOS PER DAY 1,38,41,788 2,12,951
1301000801 AUTO BATCHING SYSTEM 50,18,094 77,201

Machinery In Respect Of Which There Would Be Export Liabilities:

APC
INR

FAR
Name

FAR
Asset
Code

Machine | Qty Duty Export Export Expi
Name | Save Obliga Obliga | ry
d tion tion | Date
INR INR USD
Lacs Lacs

24,05,93

1-Sep- | CEMENT 2 8.15 48.90 71761 31- 130100 | COATI
1684 16 ING Aug- 1809 NG 7
66 MACHIN 22 M/C
E & "GLO1"
COATIN
G
MACHIN
E
2 0530 | 18-Jan- | ERLMAN 1 195.9 | 1175.76 | 171271 17- 130100 | ERLMA | 7,50,15,0
1694 17 N 6 2 Jan- 1771 NN 59
90 PRODUC 23 PRODU
TION CTION
LINE LINE
TOTAL 204.1 | 1224.66
1
PART B - UTILITIES
1 USD = INR 65
7,21,64,403 11,10,222
Asset Asset description Current APC US$
1303000325 | ELECTRIC INSTALLATION 98,03,421 1,50,822
1301000799 | DG SET KTA-38-G5 65,49,106 1,00,755
1303000329 | MAIN LT PANEL (WITH 700 KVAR CAPACITOR 51,30/0?0 78,923
BANK)
" L
e
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Asset description

Current APC US$

1303000328 | INDEPENDENT FEEDAR 43,81,441 67,407
1304000220 | PIPE LINE 38,82,931 59,737
1303000324 | TRANSFORMER 2500KVA OLTC 27,006,500 41,638
1304000216 | AIR COMPRESSOR 12,53,244 19,281
1601000202 | OFFICE (1st FLOOR) 23,73,358 36,513
1304000227 | FIRE EXTINGUISHER SYSTEM 22,38,007 34,431
1301000810 | THERMIC FLUID HEATER TPDi-06/6 LAC KCAL 16,15,934 24,861
1303000336 | ELECTRIC INSTALLATION 11,62,973 17,892
1601000191 | FURNITURE & FIXTURE 11,56,215 17,788
1304000218 | FREIGHT ELEVATOR (LIFT) 11,33,764 17,443
1304000219 | FREIGHT ELEVATOR (LIFT) 11,33,764 17,443
1302000031 | SEWAGE TREATMENT PLANT 10,79,637 16,610
1303000333 | DISC BREAK PAD AREA PANEL 9,99,000 15,369
1303000326 | VACCUM CIRCUIT BREAKER/AS INCOMER FOR 9,00,000 13,846
HSEB
1302000030 | RO WATER PLANT 8,44,359 12,990
1302000027 | DUST EXTRACTION & COLLECTION SYSTEM 8,24,548 12,685
CAP: 14000 CMH
1302000028 | DUST EXTRACITON & COLLECTION SYSTEM 8,24,548 12,685
CAP: 14000 CMH
1302000029 | EFFLUENT TREATMENT PLANT 795,715 12,242
1303001019 | ABT METER 7,30,000 11,231
1601000197 | ALUMINIUM PARTTTION 7,16,207 11,019
1303000332 | MAIN ACB PANEL (INDOOR TYPE) 6,90,000 10,615
1303000327 | VACCUM CIRCUIT BREAKER/AS INCOMER FOR 6,75,000 10,385
HSEB
1301001812 | DUST EXTRACTION & COLLECT. SYS.- 6,74,813 10,382
25000CMH
1301001813 | DUST EXTRACTION & COLLECT. SYS.- 6,44,212 9,911
25000CMH
1301000889 | Machine RTR'100MM 5,78,336 8,897
1304000222 | PIPE LINE 5,73,060 8,816
1301000813 | COMPRESSED AIR DRYER 5,26,010 8,092
1301000875 | CONVENTIONAL LATHE MACHINE SC 200 X 5,25,525 8,085
1000 WITH THRE
1304000223 | AIR COMPRESSOR (CAP. 212 CIFM) 5,15,455 7,930
1301001581 | MANUAL RAMP ON WHEELS (CAP. 5 TONS) 5,06,250 7,788
1303000338 | ELECTRIC INSTALLATION 4,62,210 7,111
1402000883 | VIDEO CONFERENCING SYSTEM LIFE SIZE 4,36,560 6,716
TEAM 200
1301001895 | AIR CONVEYOR DUCTING & HOOD 414,113 6,371
1301001877 | AIR CONVEYOR DUCTING & HOOD 3,98,775 6,135
1601000205 | ALUMINIUM CABIN FOR PRODUCTION & 3,90,716 6,011
STORE
1304000345 | AIR COOLING UNIT-CAP-30000CMH 3,83,438 5,899
1301001876 | AIR CONVEYOR DUCTING & HOOD 3,68,100 5,663
1301001817 | IMPACT PULVERISER MODEL 25A 3,64,775 5,612
1702000030 | MARUTI ECO 3,63,188 5,588
1301000798 | SILENT DG SET 3,58,475 5,515
1502000052 | COMPUTER SOFTWARE 3,00,000 4,615
1601000206 | ALUMINIUM CABIN FOR MAINT. & CANTEEN 2,93,22p ) 4,511
1308000127 | ROOF AIR VENTILATION FAN (0 POWER) 2,78,74)\)/ 4,288

Y
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Asset description Current APC US$
1501000470 | OFFICE SERVER 7072 2,77,946 4,276
1301001773 | MILLING MACHINE MODEL -3S 2,63,500 4,054
1303000330 | LAB CUM UTILITY PANEL 2,56,500 3,946
1303000334 | BREAK LINER AREA PANEL 2,56,500 3,946
1601000521 | ALUMINIUM CABIN 2,56,297 3,943
1303000335 | DISC BRAKE AREA PANEL 2,22,750 3,427
1301000812 | AIR RECEIVER 2,17,700 3,349
1602000012 | 100% Depreciable Furniture & Fixture 1,93,097 2,971
1402000422 | AIR CONDITIONER 1,68,297 2,589
1402000421 | AIR CONDITIONER (FHC 25 EXV16) 1,56,646 2,410
1304000217 | COOLING TOWER CAP.-120TR ( INDUCED 1,50,188 2,311
DRAFT FRP)
1601000208 | ALUMINIUM CABIN FOR MIXING 1,49,016 2,293
1601000517 | WOODEN RACK 1,41,296 2,174
1303000331 | BRAKE SHOE AREA PANEL 1,33,650 2,056
1501000438 | 10 KVA ON LINE DOUBLE CONVERSION UPS 1,29,376 1,990
1301001580 | " AIR CONVEYANCE DUTCING HOOD (M.S), 100 1,22,700 1,888
SQ.MTR "
1308000126 | LED FLOOD LIGHT-50W IP65 1,22,100 1,878
1304000351 | MS SRAIRS WITH MATERIAL 1,21,425 1,868
1305000309 | WATER TANK CAP. 5,000 LTR. (3 LAYER) 1,17,600 1,809
1601000522 | ALUMINIUM CABIN 1,08,413 1,668
1402000426 | AIR CONDITIONER (MODEL 183CY) 1,00,777 1,550
1402000427 | AIR CONDITIONER (MODEL 183CY) 1,00,777 1,550
1602000017 | CHAIR 99,267 1,527
1601000204 | ALUMINIUM CABIN FOR LAB AREA 98,906 1,522
1601000520 | ALUMINIUM CABIN 97,740 1,504
1501000776 | " LAPTOP MODEL NO. MJVE2HN (APPLE MAC 90,515 1,393
BOOK AIR),,
1304000237 | FIRE LINE 87,343 1,344
1304000226 | ABC TYPE FIRE EXTINGUISHER (CO2, GAS 82,500 1,269
TROLLY TYPE)
1601000513 | WOODEN RACK 79,207 1,219
1304000234 | ABC TROLLY TYPE FIRE EXTINGUISHER 75,975 1,169
1501000484 | OFFICE SERVER 7070 , CONVERGED 75,386 1,160
COMMUNICATION SERVE
1402000425 | AIR CONDITIONER (MODEL 183CY) 75,000 1,154
1501000439 | PANABOARD UB 5335 70,380 1,083
1301001571 | INTERNAL CHILLER ATR COOLED 2TR 69,360 1,067
1501000443 | 15 MTR. DATA CABLES 67,250 1,035
1402000428 | ATR CONDITIONER (MODEL 183CY) 67,185 1,034
1402000430 | SPLIT AC 1.5 TON MODEL 183 CY (3 STAR) 61,372 944
1402000822 | SPLIT AC 1.5 TON MODEL 183 CY (3 STAR) 61,256 942
1304000354 | SUBMERSIBLE PUMP 1 HP 1 PHASE 60,561 932
1601000514 | WOODEN TABLE 58,496 900
1501000461 | DESKTOP 57,888 891
1501000505 | BAR CODE PRINTER ZEBRA ZT-230,300DPI 57,888 891
1601000518 | WOODEN TABLE 56,255 865
1402000432 | WALL MOUNTED FAN SWEEP 600 55,410 852
1303000943 | ELECTRIC INSTALLATION 51,579 794
1501000826 | LAPTOP-I3 51573, 793
1601000199 | ALUMINIUM CABIN 49,660/ 764
W \/gfy/
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Current APC

US$

Asset description

1601000192 | CONFRENCE TABLE 49,588 763
1501000466 | Laptop 49,380 760
1308000128 | 36 WATT LED FIXTURE 2'X2' -BAJAJ (WHITE) 49,362 759
1501000437 | D-LINK CAT 6 CABLE 49,350 759
1501000447 | DESKTOP (HP PRO 3330) INTEL CORE I3 3RD 46,836 721
GEN
1601000516 | WOODEN TABLE 45,001 692
1304000224 | ABC TYPE FIRE EXTINGUISHER 45,000 692
1501000828 | LAPTOP-I5 44,549 685
1501000486 | DELL VOSTRO 3446 : 1 5 4TH GEN PROCESSOR 43,153 664
/4 GM RAM
1304000221 | DIE COAT TANK 42,840 659
1501000493 | DESKTOP 15 - OPTIPLEX 3020 41,048 632
1501000468 | LAN CABLE - CAT 6 ( D-LINK) 40,740 627
1502000053 | BAR CODE SOFTWARE (1D AS WELL AS 2D) 40,000 615
1303000337 | C.T. 11 KV (RATIO - 60 : 5A 40,000 615
1308000125 | LED FLOOD LIGHT 70 WATT 40,000 615
1402000429 | AIR CONDITIONER (MODEL SAC 242 CY) 39,500 608
1402000417 | WATER CHILLER PLANT 39,050 601
1402000419 | WATER CHILLER PLANT 38,988 600
1501000472 | LAN CABLE - CAT 6 ( D-LINK), D-LINK KVM 38,588 594
SWITCH
1501000463 | LAPTOP 38,522 593
1501000510 | LAPTOP (HP PROBOOK 4440 S) 36,838 567
1301001566 | " HYDRAULIC PALLET TRUCK (PT 2500), 2 NOS, " 35,600 548
1501000773 | DESKTOP I3 - OPTIPLEX 3020 (DELL) 34,733 534
1501000779 | " DESKTOP 13 - OPTIPLEX 3020 (DELL), " 34,732 534
1501000477 | LAPTOP PROCESSOR (LENOVA) 33,680 518
1501000448 | DESKTOP 13 4TH GEN/DELL VOSTRO 3800 33,154 510
1501000460 | DESKTOP 33,154 510
1501000462 | DESKTOP 33,154 510
1501000480 | DESKTOP 33,154 510
1501000491 | DESKTOP 33,154 510
1402000887 | ATR CONDITIONER SPLIT 1.5 TON 32,919 506
1501000481 | DESKTOP INTEL CORE I3 (THINKCENTRE 32,628 502
EDGE-73)
1501000483 | DESKTOP INTEL CORE I3 (THINKCENTRE 32,627 502
EDGE-73)
1402000423 | ATR CONDITIONER 32,148 495
1501000836 | DESKTOP 32,111 494
1501000487 | DESKTOP 13 - OPTIPLEX 3020 (DELL) 32,101 494
1501000488 | DESKTOP 13 - OPTIPLEX 3020 (DELL) 32,101 494
1501000494 | DESKTOP 13 - OPTIPLEX 3020 (DELL) 32,101 494
1501000497 | DESKTOP 13 - OPTIPLEX 3020 (DELL) 32,101 494
1501000498 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 32,101 494
PROCESSOR
1501000501 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 32,101 494
PROCESSOR
1501000503 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 32,1% 494
PROCESSOR
1501000509 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 494

PROCESSOR

32,11m/

%
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Asset description

Current APC

32,101

494

1501000774 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN.
PROCESSO
1501000777 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 32,101 494
PROCESSO
1501000778 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 32,101 494
PROCESSO
1501000927 | DESKTOP 32,101 494
1501000830 | DESKTOP 32,086 494
1501000478 | DELL OPTIPLEX 3020 MT / CORE i3 4TH GEN. 31,956 492
PROCESSOR
1501000440 | ARGOX THERMAL BARCODE PRINTER (CP 31,725 488
2140)
1402000431 | SPLIT AC 1.5 TON MODEL 183 CY (3 STAR) 31,686 487
1601000201 | CHAIR (EC-261) 31,147 479
1501000476 | DESKTOP 31,138 479
1402000435 | WALL MOUNTED FAN SWEEP 600, RPM 1440 31,120 479
1501000831 | DESKTOP 31,044 478
1501000832 | DESKTOP 31,044 478
1501000835 | DESKTOP 31,044 478
1501000469 | DESKTOP 30,940 476
1501000496 | HP 240 COMMERCIAL LAPTOP 30,523 470
1501000499 | HP 240 COMMERCIAL LAPTOP 30,523 470
1501000471 | DESKTOP 30,522 470
1402000420 | READER SAVIOR MODEL MX-8603-01-K 30,502 469
1501000840 | LAPTOP-I3 29,994 461
1601000194 | RECEPTION TABLE 29,201 449
1304000232 | FOAM TROLLY TYPE (AB) - 50 LTR 28,847 444
1401000105 | CAMERA -BULLET 28,621 440
1601000203 | M.S ALMIRAH RACK - 2150*765%1680 MM 28,601 440
1501000841 | LAPTOP-I3 28,421 437
1502000094 | BARTENDER PROFESSIONAL SOFTWARE 28,000 431
1401000104 | READER SAVIOR MODEL 8603-01-K LED & 27,608 425
BUZZ
1601000198 | OFFICIAL TABLE (GUARD ROOM) 26,446 407
1501000451 | COMRACK 42U RACK (600 X 1000) WITH 25,260 389
CASTERS /WITHO
1402000424 | AIR CONDITIONER (MODEL 183CY) 25,000 385
1402000434 | WALL MOUNTED FAN SWEEP 600, RPM 1440 24,896 383
1501000833 | DESKTOP 24,741 381
1501000834 | DESKTOP 24,741 381
1402000819 | READER SAVIOR MODEL 8603-01K 24,293 374
(INDUSTRIAL)/WITH BU
1501000837 | DESKTOP 24,220 373
1301001815 | HYDRAULIC PALLET TRUCK (PT 2500) 24,200 372
1502000093 | BAR CODE SOFTWARE (MRP lable Generation) 23,438 361
1601000195 | SOFA TWO SEATER (STEEL) 23,374 360
1601000200 | ALUMINIUM PATITION 20,611 317
1501000473 | DOT MATRIX PRINTER 5235 (WIPRO) 20,419 314
1501000475 | DOT MATRIX PRINTER 5235 (WIPRO) 20,419 314
1501000852 | SERVER RACK 27U 20,363 |~ 313
1304000231 | ABC TYPE FIRE EXTINGUISHER 20,363/ | 313
1601000515 | WOODEN RACK 20,247 [ / 311

loA
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Asset description

Current APC

US$

1402000415 | FREEZE 230 LTR. (WHIRLPOOL) 19,568 301
1501000492 | BAR CODE PRINTER (Tec-B-FV4T) - TOSHIBA 18,419 283
1501000446 | ONLINE UPS SB 1 KVA 17,629 271
1501000459 | HP OFFICEJET 7110 PRINTER 17,367 267
1501000500 | HP OFFICEJET 7110 PRINTER 17,261 266
1501000507 | HP OFFICEJET 7110 PRINTER 17,261 266
1402000815 | COOLER 6 ' (INDLUSTRIAL) 17,193 265
1601000218 | ALMIRAH - 78" X 36" X 19", 18 DOOR LOCKER, 15,611 240
KUNDA
1601000488 | " ALMIRAH - 78" X 36"" X 19"", 18 DOOR 15,611 240
LOCKER, K
1601000193 | MEETING TABLE 15,427 237
1501000441 | NETWORKING CABLE CAT-6 15,345 236
1501000506 | HP LASERJET PRINTER PRO CP-1025 14,735 297
1501000853 | PRINTER HP LASERJET M1005 14,209 219
1501000854 | PRINTER HP LASERJET M1005 14,209 219
1308000026 | CEILING FAN 48" 13,800 212
1601000214 | OFFICE ALMIRAH - H-50" X W-36" X D-19" (QZ 13,600 209
1100 B)
1305000300 | DIESEL PUMP HGN100 WITH 1.5 HP, 3 PHAHSE 13,370 206
MOTOR (RO
1402000821 | SAFE E-SWIPE (GODRE)) 13,320 205
1402000818 | " WALL FAN 24", " 13,231 204
1601000196 | OFFICIAL TABLE 13,223 203
1304000235 | CLEAN AGENT TYPE FIRE EXTINGUISHER 13,009 200
1308000132 | ALMONARD FAN 600 MM 12,920 199
1402000437 | WALL MOUNTED FAN SWEEP 600, RPM 1440 12,848 198
1501000485 | BARCODE SCANNER WITH RS232 INTERFACE 12,690 195
1601000519 | WOODEN TABLE 12,599 194
1402000416 | INTELLISEC OUTDOOR IR BULLET CAMERA 12,543 193
(ICB750-L7VE)
1501000453 | HP LASERJET M1005 PRINTER 12,209 188
1401000109 | REAL TIME T61N PROF. ACCESS CONTROL 11,878 183
1401000116 | REAL TIME T61N PROF. ACCESS CONTROL 11,878 183
1402000418 | Office Equipment others 11,878 183
1501000502 | HP LASERJET PRINTER PRO CP-1025 11,578 178
1402000413 | CAMERA (DSE-WX200/B) 11,500 177
1501000467 | RACK 42U ACCESSORIES KIT 10,788 166
1402000436 | COOLER DITE/ 22 10,518 162
1601000209 | OFFICE ALMIRA 10,317 159
1601000210 | OFFICE ALMIRA OZ-1100 10,317 159
1601000212 | ALMIRAH 78" X 36" X 19" (OPEN SWING 10,317 159
OFFICE - PAI
1601000215 | ALMIRAH 78" X 36" X 19" (OPEN SWING 10,317 159
OFFICE - PAI
1601000216 | ALMIRAH 78" X 36" X 19" (OPEN SWING 10,317 159
OFFICE - PAI
1601000217 | ALMIRAH 78" X 36" X 19" (OPEN SWING 10,317 159
OFFICE - PAI
1601000487 | " ALMIRAH 78"" X 36"" X 19"" (OPEN SWING 10,3%) 159
OFFICE -
1601000489 | " ALMIRAH 78" X 36"" X 19"" (OPEN SWING 10,317 159
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OFFICE -

1501000456 | LAN CABLE - CAT 6 ( D-LINK) 10,185 157
1501000457 | LAN CABLE - CAT 6 ( D-LINK) 10,185 157
1304000233 | ABC TYPE FIRE EXTINGUISHER 10,181 157
1304000236 | ABC TYPE FIRE EXTINGUISHER ( 6 KGS.) 10,181 157
1305000301 | HAMMER M/C GBH 2-26 RE(0611.251.755.079) 9,500 146
1308000036 | COOLER 4FT. 9,476 146
1402000414 | WATER DISPENSER (BOTTLE TYPE) 9,160 141
1501000775 | LASERJET 1020 PLUS PRINTER (HP) 9,157 141
1501000511 | NETWORK SWITCH 24 PORT 9,104 140
1301000879 | GRINDING VICE PGV-100 8,774 135
1501000780 | "TFT 22", " 8,736 134
1501000843 | HP LASERJET 1020 PRINTER 8,736 134
1402000433 | COOLER 4FT 8,179 126
1501000508 | HP LASERJET 1020 PRINTER 8,104 125
1601000211 | OFFICE ALMIRAH WITH LOCKER, PAINTED 8,009 123
(OPEN SWING)
1601000213 | OFFICE ALMIRAH - H-50" X W-36" X D-19" (QZ 7,693 118
1100 B)
1601000219 | OFFICE ALMIRAH - H-50" X W-36" X D-19" (QZ 7,693 118
1100 B)
1601000220 | OFFICE ALMIRAH - H-50" X W-36" X D-19" (QZ 7,693 118
1100 B) |
1308000131 | WALL MOUNTING FAN 16" 7,150 110
1301000878 | BENCH GRINDER 6" (GBG 6) 6,500 100
1401000106 | CAMERA -DOME 6,448 99
1501000479 | DESKJET INK ADVANTAGE PRINTER 2020HC 6,355 98
HP
1501000455 | UPS 1100 VA 6,210 96
1501000464 | UPS 1100 VA 6,210 96
1501000454 | DESKJET INK ADVANTAGE PRINTER 2020HC 6,157 95
HP
1501000452 | TFT 18.5" (LED) 6,105 94
1501000842 | TFT MONITOR (LED) 6,105 94
1501000495 | DESKJET INK ADVANTAGE PRINTER 2020HC 5,683 87
HP
1501000504 | HP DESKJET 3635 ALL IN ONE COLOR PRINTER 5,368 83
1501000449 | SEGATE 1 TB USB HDD EXPANSION 5,157 79
1501000844 | PRINTER (3635 HP INK ADVANTAGE) 5,145 79
1501000450 | WD 1 TB USB EXTERNAL HARD DISK 5,105 79
1501000465 | HP DESKJET PRINTER K209 5,072 78
1501000918 | HARD DISK- 1 TB USB EXTERNAL 5,052 78
1308000037 | COOLER 4FT. 4,838 74
1308000141 | NETWORK SWITCH 16 PORT 3,158 49
1308000129 | TELEPHONE INSTRUMENT 2,940 45
1308000130 | TELEPHONE INSTRUMENT WITH DISPLAY 2,930 45
1401000115 | CAMERA -BULLET 2,602 40
1308000123 | 4 G HOTSPOT 2,300 35
1308000138 | SERVER RACK TRAY 2,105 32
1308000137 | WI FI DONGLE 1,500 23
1304000229 | BUCKET (FOR FIRE EXTINGUISHER) /400 22
1308000027 | MOBILE - GURU 1200/SAMSUNG 1,250, 19

e\
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Asset description Current APC US$
1304000225 | ABC TYPE FIRE EXTINGUISHER 1,050 16
1304000228 | ABC TYPE FIRE EXTINGUISHER 1,050 16
1304000230 | STAND (FOR FIRE EXTINGUISHER) 980 15
PART C - LAB
1 USD = INR 65
33,09,348 50,913
Asset description Current APC
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1301001808 CHASE FRICTION TESTER FOR B/L (0- 540'C) 14,51,040 22,324
1301001593 "SERVO CONTROLLED DIGITAL 5,05,303 7,774
UNIVERSAL TESTING MACHI
1301000814 SALT SPRAY TEST CHAMBER 3,06,755 4,719
1301000867 ROOT SCRUBBER DRIER MACHINE E-4545 1,26,303 1,943
1306000354 ROUGHNESS TESTER 1,16,280 1,789
1301000846 HALOGEN MOISTURE BALANCE 1,10,275 1,697
1301000876 ELECTRONIC ANALYTICAL BALANCE /]JP- 91,800 1,412
1603C (METTLER)
1301001582 " Mechanical Shifter , Sheiving Machine " 83,600 1,286
1301000866 TAP DENSITY MODEL:VTAP/MATIC-II 59,398 914
1301000849 DIGITAL BURSTING STRENGTH TESTER 52,491 808
1305000312 ELECTRONIC WEIGHING SCALE CAP.-3KG 44,637 687
1301000843 06022394/FLAT HEAD SURFACE PROBE WITH 35,122 540
TELESCOPIC H
1301000853 BENCH CONDUCTIVITY/TDS/TEMP. METER 34,406 529
( ECCON51043S )
1301000854 WENSAR DIGITAL BALANCE HPB.-3000 31,230 480
1301000822 HARDNESS TESTER (ROCKWELL) 30,500 469
1301000850 CYBER SCAN PH-510 29,112 448
1301000852 STD. WEIGHT 0TO 10KG 26,466 407
1301000844 SIEVE SHAKER 26,087 401
1301000847 DIGITAL MUFFLE FURNACE ¢" X 6" X 12" 23,819 366
1301001592 " ROCKWELL HARDNESS TESTING MODEL : 23,460 3061
RAS /MAKE : SA
1301000921 SCOPE DIGITAL HOT AIR OVEN (355*355*355 19,890 306
MM)
1402000820 MIXER GRINDER CAP- 5 LTR - For Office 10,681 164
Pantry
1301000842 05609250/ TEMPERATURE MEASURING 10,656 164
INSTRUMENT
1301001874 WEIGHING BALANCE 0.01GM TO 600 GM 10,500 162
1306001510 MICROMETER (25-50MM) 9,300 143
1301000920 DENSITY KIT FOR HPB 3000 9,027 139
1301000848 MOISTURE TESTER FOR CORRUGATED BOX 8,381 129
1306000355 DIGITAL TECHOMETER 8,236~ 127
1306000356 HARDNESS TESTER SHORE 'A' ,800 120
1301000845 ELTEK STRER MACHINE ,795/ 105
13 G
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PART D - DIES

1 USD = INR 65

Summary of Dies

Brake Lining Dies 77 500000 | 38500000 5,92,307.69
CV Pad Hot Die 25 550000 | 12650000 1,94,615.38
CV Pad Pre-forming 20 200000 | 4000000 61,538.46
Total 55150000 8,48,461.54

Brake Lining Dies 7T 500000 | 38500000 5,92,307.69
CV Pad Hot Die 23 550000 | 12650000 1,94,615.38
CV Pad Pre-forming 20 200000 4000000 61,538.46
Total 55150000, 8,48,401.54

Brake Lining Dies

1 HOT MOULDING DIE 1510 FRONT (I'TS1) | 500000
2 HOT MOULDING DIE 1510 Rear (T'TS2) 500000
3 HOT MOULDING DIE 1510 Rear (I'TS2) 500000
4 HOT MOULDING DIE TATA 709 500000
5 HOT MOULDING DIE TATA 909 500000
6 HOT MOULDING DIE TATA 1109 500000
7 HOT MOULDING DIE AL/TP/SM-1,2 500000
8 HOT MOULDING DIE AL/IP/SM-34 500000
9 HOT MOULDING DIE AL/TP/SM-7,8 500000
10 HOT MOULDING DIE AL/TP/SM/10&11 500000
11 HO'T MOULDING DIE TATA 407-F 500000
12 HOT MOULDING DIE TATA 407-R 500000
13 HOT MOULDING DIE Mp-31 500000
14 HOT MOULDING DIE Mp-32 500000
15 HOT MOULDING DIE Mp-36 500000
16 HOT MOULDING DIE Mp-36 500000
17 HOT MOULDING DIE BC-36 500000
18 HOT MOULDING DIE BC-36 500000
19 HOT MOULDING DIE BC-37 500000
20 HOT MOULDING DIE BC-37 500000
21 HOT MOULDING DIE GG-83 500000
22 HOT MOULDING DIE DX-400 500000
23 HO'T MOULDING DIE VL-86 500000
24 HOT MOULDING DIE VL-87 500000
25 HOT MOULDING DIE VL-88 500000
26 HOT MOULDING DIE VL-89 500000
27 HOT MOULDING DIE SY-24 500000
28 HOT MOULDING DIE BC-80 500000
29 HOT MOULDING DIE SV-27 500000
30 HOT MOULDING DIE 8V 42 500000
31 HOT MOULDING DIE SV 42 500000
32 HOT MOULDING DIE FU-4 504000

N
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500000

33 HOT MOULDING DIE FU-5

34 HOT MOULDING DIE MB-60 500000
35 HOT MOULDING DIE RN-100 500000
36 HOT MOULDING DIE DAF-20 500000
37 HOT MOULDING DIE DAF-21 500000
38 HOT MOULDING DIE MB-51 500000
39 HOT MOULDING DIE VL-76 500000
40 HOT MOULDING DIE VL-77 500000
41 HOT MOULDING DIE VL-74 500000
42 HOT MOULDING DIE VL-75 500000
43 HOT MOULDING DIE TATA SUMO/FC 500000
44 HOT MOULDING DIE BOLERO/MARSHAL 500000
45 HOT MOULDING DIE 150151/151174 500000
46 HOT MOULDING DIE MB-75 500000
47 HOT MOULDING DIE 19384/CW-4 500000
48 HOT MOULDING DIE WVA-19581 /MB-77 500000
49 HOT MOULDING DIE 4515 ANC 500000
50 HOT MOULDING DIE 4515 ANC 500000
51 HOT MOULDING DIE 19657/BT-59 500000
52 HOT MOULDING DIE 4515-CAM 500000
53 HOT MOULDING DIE 4515-CAM 500000
54 HOT MOULDING DIE 318X295 500000
55 HOT MOULDING DIE 406X304 500000
56 HOT MOULDING DIE 306X320 500000
57 HOT MOULDING DIE 414X379 500000
58 HOT MOULDING DIE Tractor 500000
59 HOT MOULDING DIE Ttractor 500000
60 HOT MOULDING DIE SV 41 500000
61 HOT MOULDING DIE ECOM 500000
62 HO'T MOULDING DIE Al/49 500000
63 HOT MOULDING DIE TATA PRIMA 500000
64 HOT MOULDING DIE AF-287 500000
65 HOT MOULDING DIE KIA-BUS 500000
66 HOT MOULDING DIE YOTONG 500000
67 HOT MOULDING DIE DX-425 500000
68 HOT MOULDING DIE 414x379x220 500000
69 HOT MOULDING DIE 318x290x316 500000
70 BRAKE LINING MOULD 19010 & 19011, 8 CAV. | 500000
71 BRAKE LINING MOULD 19063 & 19064, 8 CAV. | 500000
72 HOT MOULDING DIECB/L 19515(8]/23/ 14+4- 500000
73 HOT MOULDINGq-_E‘I]jCB/L 19099 & 19100 500000
74 HOT MOULDING DIECB/L 19516(SJ/22/1)4+4~ 500000
S HOT MOULDING D}‘ECB/L FORD TRACTOR 500000
76 HOT MOULDING DIE B/IL. FORD TRACTOR 500000

3+3=6C
77 HO'T MOULDING DIE B/L WIP/2 3+3=06 5)3000
CAVITY

o Ny
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CV Pad Pre-Formin

1 | HOT MOULDING DIE CV PAD 29087-ACTROS | 550000
2 | HHOT MOULDING DIE CV PAD 29087-ACTROS | 550000
3 | HOT MOULDING DIE CV PAD 29087-ACTROS | 550000
HOT MOULDING DIE CV PAD 29087 2C-
4 ey b 550000
5 HOT MOULDING DIE CV PAD 29246/29247 550000
6 CV PAD MOLDING DIE WVA 29093(4) 550000
7 CV PAD MOLDING DIE WVA 29093(2) 550000
8 CV PAD MOLDING DIE WVA 29030 550000
9 CV PAD MOLDING DIE WVA 29171 550000
10 CV PAD MOLDING DIE WVA 29228 550000
11 CV PAD MOLDING DIE WVA 29167 550000
12 CV PAD MOLDING DIE WVA 29131 550000
13| C.V.PADMOULD.DIEREF.WVA29175(4CAVITY) | 550000
14 HOT MOULDING DIE CV PAD 29174 550000
15 HOT MOULDING DIE CV PAD 29244/29245 550000
16 HOT MOULDING DIE CV PAD 29088 550000
17 HOT MOULDING DIE CV PAD 29253 550000
18 CV PAD MOLDING DIE WVA 29181/147 550000
19 CV PAD MOLDING DIE WVA 29162 550000
20 CV PAD MOLDING DIE WVA 29125/29277 550000
- C V PAD HOT MOULDING DIE 4CAVITY —
(29173)
o C V PAD HOT MOULDING DIE 4CAVITY ——
(29165)
,; | HOT MOULDING Dilig\f PAD (WVA 29115) 550000
1 HOT MOULDING DIE CV PAD 29087-ACTROS 550000
2 HOT MOULDING DIE CV PAD 29087-ACTROS 550000
5 HOT MOULDING DIE CV PAD 29087-ACTROS 550000
4 HOT MOULDING DIE CV PAD 29087 2C-ACTROS 550000
5 HOT MOULDING DIE CV PAD 29246/29247 550000
6 CV PAD MOLDING DIE WVA 29093(4) 550000
7 CV PAD MOLDING DIE WVA 29093(2) 550000
8 CV PAD MOLDING DIE WVA 29030 550000
9 CV PAD MOLDING DIE WVA 29171 550000
10 CV PAD MOLDING DIE WVA 29228 550000
11 CV PAD MOLDING DIE WVA 29167 550000
12 CV PAD MOLDING DIE WVA 29131 550000
13 C.V.>PADMOULD.DIEREF.WVA29175(4CAVITY) 550000
14 HOT MOULDING DIE CV PAD 29174 550000
15 HOT MOULDING DIE CV PAD 29244/29245 550000
16 HOT MOULDING DIE CV PAD 29088 550000
17 HOT MOULDING DIE CV PAD 29253 550000
18 CV PAD MOLDING DIE WVA 29181/147 550000
19 CV PAD MOLDING DIE WVA 29162 550000
20 CV PAD MOLDING DIE WVA 29125/29277 550000
21 C V PAD HOT MOULDING DIE 4CAVITY (29173) 550000
22 C V PAD HOT MOULDING DIE 4CAVITY (29165) 55000
23 [TOT MOULDING DIE CV PAD (WVA 29115 ) 4=C 5500(/0]
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CYV Pad Pre-forming

1 CV PAD PRIFORMING 29087-ACTROS 200000
2 CV PAD PRIFORMING 29087-ACTROS 200000
3 CV PAD PRIFORMING WVA 29246/29247 200000
4 CV PAD PRIFORMING 29093/MAN 200000
5 CV PAD PRIFORMING 29030 200000
6 CV PAD PRIFORMING 29171 200000
7 CV PAD PRIFORMING DIEWVA-29228 200000
8 CV PAD PRIFORMING WVA-29167 200000
9 C.V.PADPRE.MOULDDIEREF.WVA29278(2CAVITY)/29131 | 200000
10 C.V.PADMOULD.DIEREF.WVA29175(2CAVITY) 200000
11 CV PAD PERFORMING DIE 29174 200000
12 CV PAD PREFORMING DIE 29244/45 200000
13 CV PAD PREFORMING DIE 29088 200000
14 CV PAD PREFORMING DIE 29253 200000
15 CV PAD PREFORMING DIE 29181/29147 200000
16 CV PAD PREFORMING DIE 29162 200000
17 CV PAD PREFORMING DIE 29125/29277 200000
18 C V PAD PREFORMING MOULD BOX TP 2C-29173/ 200000
19 C V PAD PREFORMING MOULD BOX TP 2C-2916 ] 200000
20 PREFORMING MOULDING DIE CV PAD 29115 23C / 200000

1
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ANNEXURE 2
PART B - LIST OF CONTRACTS

Agreement Agreement

Setvice Name & Address Effective Date Closing Date

VHS ENTERPRISES,
1 Manpower H.NO.149 SEC-27 01-04-2017 31-03-2018
GURGAON

A D. ENTERPRISES,
Manpower BASEMENT 149 SEC-27 01-04-2017 31-03-2018
GURGAON

j3e]

HARISH ENTERPRISES,
VILL.-DHORKA-

3 Manpower & House Keeping RO APDAgUl;%]IDIiPUR 01-04-2017 31-03-2018

MORE
FARRUKHNAGAR

N C. ENTERPRISIS,
BHAGWATI COMPLEX,
4 Manpower KASAN ROAD, 01-04-2017 31-03-2018
MANESAR

SHAPERS HR
SOLUTIONS, HOUSE
3 Manpower NO.. 485, SECTOR - 1, 01-10-2017 31/9/2018
IMT MANESAR

Umang Security
6 Security ServiceNAJAFGARH, 01-04-2017 31-03-2018
NEW DELHI,New Delhi

WM o
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Agreement
Closing Date

Agreement

Service Name & Address :
Effective Date

SURINDER KUMAR
ARORA CONTRACTOR,
5A/116 NIT
FARIDABAD

o Canteen 01-04-2017 31-03-2018

AMC DETILS WITH SUPPLIER ADDRESS
SR NO|MACHINE NAME PERIOD SUPPLIER
1 Thermic Unit 15.4.17 | 14.4.18 |Aetom Engineers Technologies
2 |Goods Lift 1.12.16 | 30.11.17 |Easa Elevators
3 |Voltas Stacker NA NA Times Markting
4 |White Printing 1.5.17 | 30.4.18 |Domino
5 |Black Printing 1.8.17 | 31.7.18 |[Best Ink
6 |Weighing Scale 14.11.17 | 13.11.18 Sumfnar{

Water Supplied from HSIDC
Electricity Supplied from DHBVN

e T
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ANNEXURE 2
PART B1- LIST OF CONTRACTS WHICH ARE TRANSFERABLE

Agreement Agtreement

tvice ame & Address il : :
Be NAMe s addey Effective Date Closing Date

VHS ENTERPRISES,
Manpower H.INO.149 SEC-27 01-04-2017 31-03-2018
GURGAON

(3]

A D. ENTERPRISES,
Manpower BASEMENT 149 SEC-27 01-04-2017 31-03-2018
GURGAON

HARISH ENTERPRISES,
VILL.-DHORKA-
Manpower & House Keeping RO AI}’;\VTVJJ}\%?;PUR
MORE
FARRUKHNAGAR

01-04-2017 31-03-2018

N C. ENTERPRISES,
BHAGWATI COMPLEX,
Manpower KASAN ROAD, 01-04-2017 31-03-2018
MANESAR

SHAPERS HR
Manpower SOLUTIONS, HOUSE
NO.- 485, SECTOR - 1,
IMT MANESAR

01-10-2017 31/9/2018

6

Umang Security
Security ServiceNAJAFGARH, 01-04-2017 31-03-2018
NEW DELHI,New Delhi

oy kJL
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Agreement Agreement

Service Name & Address : :
5 Effective Date  Closing Date

SURINDER KUMAR
ARORA CONTRACTOR,
7 Canteen 5A/116 NIT 01-04-2017 31-03-2018
FARIDABAD

AMC DETILS WITH SUPPLIER ADDRESS
SR NO/MACHINE NAME PERIOD SUPPLIER
1 Thermic Unit 15.4.17 | 14.4.18 |Aetom Engineers Technologies
2 |Goods Lift 1.12.16 | 30.11.17 |Easa Elevators
3 |Voltas Stacker NA NA Times Markting
4 |White Printing 1.5.17 30.4.18 |Domino
5 Black Printing 1.8.17 | 31.7.18 |Best Ink
6 |Weighing Scale 14.11.17 | 13.11.18 |Summari /

Water Supplied from HSIDC

Electricity Supplied from DHBVN ;
7 /
|
»
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ANNEXURE 2
PART B2 - LIST OF NON-TRANSFERABLE CONTRACTS

-

Nil
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ANNEXURE 2
PART C- LIST OF EMPLOYEES

White Collar Employees:

Emplo Empl Function Position Unit No
yer Code
1 ASK 9A0001 | 171 Account Asst. Manager ASK-9
2 ASK 3’&0001 177 Account St. Executive ASK-9
3 ASK ;.71%0001 178 Account D.M. ASK-9
4 ASK ;BAOOOO O ADMIN Assistant ASK-9
5 ASK SZXOOOI 107 ADMIN Assistant ASK-9
6 ASK 8.7’&0001 185 ADMIN Admin Officer ASK-9
7 ASK 315\0001 189 ADMIN Jt Executive ASIK-9
8 ASK S?‘KOOOI 180 DBP Computer OP SAP ASK-9
9 ASK S?XOOOO 53 Engineering Engineer ASK-9
10 ASK 320001 123 Engineering St. Engineer ASK-9
11 ASK gj\OOOO 57 Excise/Dispatch Deputy Manager ASK-9
12 ASK SE\OOOO 91 Excise/Dispatch Helper ASK-9
13 ASK gzlxoom 117 HRD Executive ASK-9
14 ASK ;;10001 195 HRD D.M. ASK-9
15 ASK 83\0001 116 Lab Assistant ASIC-9
16 ASK 35\0001 118 Lab Deputy Manager ASIC-9
17 ASK ;ioom 128 Lab Assistant ASK-9
18 ASK 520000 42 Lining Supervisor ASK-9
19 ASK f)Lf\OOOO 86 Lining Engineer ASK-9
20 ASK 21630000 88 Lining Engineer ASK-9
21 ASK SiOOOO 94 Lining Supervisor ASK-9
22 ASK 3.:0001 101 Lining Supervisor ASK-9
01 7
23 ASK 9A0001 | 108 Lining St. Engineer ( ASK-9
24 ASK gf\oooo 20 Maint. Fitter X ASK-9
25 ASK 3?&0000 48 Maint. Engineer \ ASK-9

WA - 2
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48
26 ASK 9A0001 | 111 Maint. Engineer ASK-9
27 ASK 5\0001 141 Maint. Engineer ASK-9
28 ASK 33\0002 210 Maint. ASK-9
29 ASK é?%OOOO 52 Marketing Export Deputy Manager ASK-9
30 ASK 310001 167 Marketing Export Deputy Manager ASK-9
31 ASK 8;/\0000 16 PUR. Deputy Manager ASK-9
32 ASK 316’&0001 106 PUR. Jr. Executive ASK-9
33 ASK 820000 25 QUALITY Engineer ASK-9
34 ASK 3?&0000 84 QUALITY Engineer ASK-9
35 ASK gj\OOOl 122 QUALITY G.E.T ASK-9
36 ASK giOOOl 151 QUALITY Engineer ASK-9
37 ASK 311’10001 152 QUALITY Engineer ASK-9
38 ASK 33\0001 153 QUALITY GET ASK-9
39 ASK 33’-&0001 170 QUALITY Asst. Manager ASK-9
40 ASK ;?\0001 184 QUALITY GET ASK-9
4 ASK gj\OOOl 198 QUALITY St. Engineer ASK-9
42 ASK 3?\0002 201 QUALITY Engineer ASK-9
43 ASK 8}\0002 211 QUALITY Assistant Engineer ASK-9
44 ASK ;:\OOOO 55 Store Asst. Manager ASIK-9
45 ASK 35\0001 187 Tool room Supervisor ASK-9
87

Details of Blue Collar Employees

No Section Manpower

1 CV pad 22

2 Brake 85

Lining
Total 107

L
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ANNEXURE 2
PART D - LIST OF EMPLOYEES BENEFIT PLANS

Employees’ Provident Fund (pursuant to the Employees” Provident Funds and Miscellaneous
Provisions Act, 1952 and the rules made thereunder) - Application no- 1947539138, CODE No

- GNGGN1046268 [Registered since 2014)

ance Act, 1948, and the rules

Employees State Insurance (pursuant to the Employees State In
made thereunder) - registration no — 69000552270000699 [Registere.

M
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ANNEXURE 2
PART E - LIST OF INTELLECTUAL PROPERTY

Intellectual Property detailed in the ASK Trademark Agreement, the brand/tradename/ trademark
“ASK”, bearing (i) application number 506591 and certificate number 199533 and (i) application
number 1437839 and certificate number 923649. /

Intellectual Property detailed in the ASIK License Agreement

9
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ANNEXURE 2
PART F - LIST OF INSURANCE POLICIES

Standard Fire & Special Petils Policy bearing policy number: 5007001117P111790792

'LM/
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ANNEXURE 2

PART G - LIST OF LICENSES

HSPCB

1. Environment Clearance

2. Consent to Establish HSPCB

3. Consent to Operate HSPCB

4. Building Plan Approval Labour Department - Haryana

5. Factory License Labour Department - Haryana

0. Contract Labour License Labour Department - Haryana

7. Registration under ESIC ESIC sub Regional Office

8. Registration under EPFO EPFO

g Electricity License DHBVN

10. Permission of D G Set DHBVN

14 FIRE NOC Commissioner-  Municipal ~ Corporation
Gurgaon (to be approve from Chandigarh)

12. IEC Code

1.3 EPCG
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ANNEXURE 2
PART G1 - LIST OF LICENSES WHICH ARE TRANSFERABLE

Environment Clearance Transferable
Consent to Establish Transferable
Building Plan Approval Transferable
Factoty License Transferable
Contract Labour License Transferable
Registration under ESIC Transferable
Registration under EPFO Transferable
Electricity License Transferable
Permission of D G Set Transferable
FIRE NOC Transferable
IEC Code Transferable
EPCG Transferalr[é

sy
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ANNEXURE 2
PART G2 - LIST OF NON-TRANSFERABLE LICENSES

Consent to Operate /
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ANNEXURE 2
PART I - EXPORT LIABILITIES

1 USD = INR 65
Cost EPCG ]]EEJES)?[;
: Price Cost Price Liability {
Particulars INR K US$ (INR in Ol;;:lgstil::n(
Crores crores) ctotes)
Machine (details set out in Part A, 21.94 33,74,781 2.04 12.25
above)
Dyno 9.00 13,84,615 2.43 14.58

[In Case Dyno is purchased in ASK
before the Company. Other-wise direct
Company can  purchase and lake
EPCG obligation] [{)

h:\.k/’ /_\
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ANNEXURE 2
PART J - LIST OF CUSTOMERS

Direct
No. = Customer Country  Product ' Indirect Customer Country Label
Brake Custom Clutch &
Leeway Mafcom India  |Lining Friction South Africa Private |Brakeforce
Brake Ian Lawrie & Co,
Lining Melbourne Australia ASK ASK
South Africa,
Mozambique, ; Goldstar +
R Zatnbis, P g
Lining Zimbave, Malawi
TractorLini
ng Industrial Brake UK ASK ASK
Brake
2Indo Nikko India  |Lining Indo Nikko Nigeria Private | Infinity
Brake Pads [Indo Nikko Nigeria Private | Infinity
Noble Brake
3|Automotive Qatar  |Lining N/A Qatar ASK ASK
Brake
4SARL Auto Algeria  |Lining N/A Algeria ASK ASK
Brake Pads N/A Algeria ASK ASK
Jordex Agency / Brake
5[I'echnoparts SouthAfrica|Lining N/A South Africa ASK ASK
Brake Pads N/A South Africa ASIC ASK
Brake Powerbrak
6|Amkul Dubai Dubai  |Lining N/A Middle East Private e
Brake Technobra
7|[Emmerre Italy  |Lining N/A FEurope Private ke
Brake Radco +
8Brown'sThermal | Srilanka |Lining N/A Sri Lanka Private ASK
Brake Middle East &
9|Shalimar Exports India  |Lining N/A Europe Private | Auseto
Middle East &
Brake Pads N/A Furope Private | Auseto
Brake Russia & Baltic
10JAVExim Europe |Lining N/A region ASK ASK
Russia & Baltic
Brake Pads N/A region ASK ASK
Brake
11|Auto Travos Portugal |Lining N/A Portugal Private | ATV
Brake Pads N/A Portugal ASK ASK
Brake
12)Srikalas Nepal |Lining N/A Nepal ASK ASK
Brake
13|Euro Auto patts Ghana _ |[Lining N/A Ghana ASK ASK
Bazargani Brake
14{Pavleen Iran  |Lining N/A [ran ASK ASK
Alzabrian Metal Brake
15|trading LLC Dubai  |Lining N/A Dubai ASK ASK
Charkhe tejarat Brake
16|Araz co. Iran  |Lining N/A Iran ASK ASK

Wy
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Direct
No.  Customer Country  Product | Indirect Customer Country Label Brand
Brake
17|Baskent Balata Lining N/A r\ Turkey
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ANNEXURE 2A

RECEIPT TO BE ISSUED BY COMPANY ACKNOWLEDGING DELIVERY OF TARGET

ASSETS (INCLUDING INVENTORY) BY ASK (AND COUNTERSIGNED BY ASK)

[Zo be printed on the letter head of the Company]

ASK AUTOMOTIVE PRIVATE LIMITED
Flat No. 104,929/1, Naiwala, [faiz Road, Karol Bagh
New Delhi — 110005, India

Kind Attention: [@]
Dear Sir,

In accordance with clause 5.2.1 of the Joint Venture Agreement dated 5% December 2017 between Fras-le
S.A., ASK Automotive Private Limited and ASK Friction Private Limited (“Agreement”), [insert name of
the Compamy] hereby acknowledges receipt of delivery of possession of the Target Assets (listed in
Schedule A! hereto together with the Inventory (as per the Inventory list in Schedule B hereto).

Capitalised terms use d but not defined herein shall have the meaning ascribed to them in the Agreement.

Yours faithfully,

For and on behalf of

[LEnter name of the Company]

Name:
Designation:

Iincl: (i) Schedule A & B; and (ii) copy of board resolution dated [®] (authorizing [®] to sign this
Receipt).

Acknowledged and confirmed by ASK AUTOMOTIVE PRIVATE LIMITED (who has delivered
the Target Assets listed in Part A of Annexure 2 of the Agreement to the Company together with

the Inventory listed in Schedule B)

Name:
Designation:

" Note: Target Assets set ot at Schedule 2 in the JVA to be included in Schedule A.

k-
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Encl.: Copy of board resolution dated [®] (authorizing [®] to countersign this Receipt).

Schedule A
List of Target Assets

[Details set out at Annexnre 2 to be inserted herein]

Schedule B
List of Inventory
[Details to be inserted)

S
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6.

ANNEXURE 3
CONDITIONS PRECEDENT

PART A: ASK AND COMPANY CONDITIONS PRECEDENT

The Company shall have an authorised share capital which would be adequate to issue and allot the

Subscription Shates.

Satisfactory completion of due diligence of the Company, the Target Assets and Target Business by
Fras-le and the results of such due diligence being satisfactory to Fras-le and resolution to Fras-le’s
satisfaction of any issues arising therefrom.

ASIC shall have filed and obtained the tax certificate under section 281 of the Income-tax Act,
19061.

The Company shall, and ASK shall have caused the Company to (i) use its best efforts to ensure
the counterparties to enter into new contracts in relation to the non-transferable Contracts listed in
Part B2 of Annexure 2; and (i) enter into deeds of novation or assignment with the counterparties
to the transferable Contracts listed in Part B1 of Annexure 2; which are required for the Target
Business. Fach of such new contracts and deeds of assignment and novation shall be on terms
which are no less favourable to the Company than those contained in such corresponding existing
Contract and shall be in an agreed form.

The Company shall apply for transfer of the Transferable licenses, permits and approvals listed in
Part G1 of Annexure 2, and obtain the consent of the relevant authorities / transfer of such

Licenses in the name of the Company.

The Company shall, and ASK shall have caused the Company to apply to obtain new Licenses in
respect of the licenses, permits and approvals listed in Part G2 of Annexure 2 (which are not

transferable) in the New Name of the Company.

No Material Adverse Effect with respect to ASK and the Company, including in relation to Target
Business, Target Assets, Inventory and Land and Building shall have occurred, or is likely to occur.

No order (including by a court or arbitration tribunal), writ, judgment, injunction, decree shall have
been issued by Government Authority, and there shall not be in effect any statute or regulation,
restraining, enjoining or preventing consummation of the any of the Transactions contemplated
under this Agreement or any other Transaction Documents and / or having a Material Adverse
Effect and / or which has or would have the effect of making the Transaction void, illegal or
otherwise prohibiting its completion or effectiveness.

The Company having obtained all requisite Approvals in a form mutually agreed between ASIC and
Fras-le for the transactions contemplated under this Agreement, and having undertaking all
requisite actions such that the provisions of Clause 5 ate given effect to on the Closing date, in
accordance with the terms thereof.

The agreed form draft of the legal opinion to be delivered by the legal counsel to Fras-le, dated as
of the Closing Date and duly signed by an authotised member of the said firm, stating that (i) the
Transaction Documents constitute legal, valid and binding obligations of ASK and the Company
and enforceable against them in accordance with their respective terms; (i) that the Target Assets
(including Inventory)shall be duly Transferred to the Company in accordance with Applicable Law
with effect from the Closing Date by delivery of possession under Applicable Law on the Closing
Date; and all Licenses have either been duly transferred (where transferable) or applied for and
obtained in the name of the Company under Applicable Laws (where not transferable); and (iii) all
Approvals, if any, which are required for the Transaction have Been duly obtained (“Legal

Opinion™);
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1.

12

13.

14.

15.

16.

The Company shall have held all meetings and made all applications and filings with the Registrar
of Companies including the Forms INC-1, MGT-14 and INC-24 in relation to changing its name

to the New Name.

A certificate having been obtained by the Company from an independent chartered accountant (as
required under the FEMA Regulations to be filed together with Form FC-GPR for the Fras-le
Subscription Shares), indicating that the fair value of the Subscription Shares calculated in
accordance with an internationally accepted pricing methodology for valuation of shares
(“Valuation Report™) at which fair value (or more) Fras-le will be issued the Subscription Shares,
and a copy of the Valuation Report having been provided to Fras-le.

Drafts of Forms FC-GPR and Form AFR, and the annexures thereto (including without limitation
the company secretary’s certificate) in relation to the issuance and allotment of the [ras-le
Subscription Shares and inward remittance of the Fras-le Subscription Consideration, respectively,
shall have been in agreed form and the authorised dealer bank of the Company shall have

confirmed that the same is in order.

One of the ASK Directors having expressly given his consent in writing to the Board to act as
“officer who is in default” for the purposes of the Act, and the Board having expressly specified
such Director as “officer who is in default” for the purposes of the Act, in accordance with Section
2(60) of the Companies Act, 2013, and the Company shall have duly made all filings required in
that regard with the Registrar of Companies.

Each of the Transaction Documents, including the Employment Agreements and the Non-
Compete and Non-Solicit Agreement and Restated Atrticles, which are to be executed / approved
on the Closing Date, shall be in an agreed form.

The Company shall have (i) held a board meeting and a shareholders meeting for the issuance of
the Fras-le Subscription Shares to Fras-le, in accordance with Section 62 of the Act and (ii) filed
the relevant forms with the Registrar of Companies in this respect, including Form MGT-14 and
Form PAS-3.

PART B - FRAS-LE CONDITIONS PRECEDENT
No Material Adverse Effect with respect to Fras-le shall have occurred, or is likely to occur.
PART C - JOINT CONDITIONS PRECEDENT

Joint physical identification of the Target Assets (as specified in Part A of Annexure 2) against the
list in Part A of Annexure 2 and also a joint identification of the Inventory against the list
provided by the Company as per Clause 5.1.1.

The Parties having agreed in writing to the consideration amount for the Inventory, which shall be
as per the actual cost of the Inventory, listed in the Joint Receipt.

Fras-le shall acquire, and the Shareholders of the Company shall sell, such nominal number of
Equity Shares of the Company to Fras-le as may be mutually agreed between them, in accordance
with Applicable Law. The Company shall make all filings under licable Law in this regard,
including but not limited to filing Form FC-TRS, passing the rele n't; corporate resolutions and
updating its register of members in this regard.

WM ,
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ANNEXURE 4
Format of CP Confirmation Certificate

Date: [o]
[Insert details of Fras-le | ASK [ the Company)
Re: CP Confirmation Certificate

We refer to the Joint Venture Agreement dated 5t December, 2017 (the “Agreement”) executed by and
amongst Fras-le S.A. (“Fras-le”), ASK Automotive Private Limited (“ASK”) and ASK Fras-le Friction
Private Limited (the “Company”) pursuant to Deed of Adherence dated [e].

We hereby confirm, declare and certify pursuant to Clause 8.5 of the Agreement that as of the date hercof:

1. No Material Adverse Effect [with respect to ASK and the Company / Fras-le] has occurred or is
likely to occur.

2 No order (including by a court or arbitration tribunal), writ, judgment, injunction, decree shall have
been issued by Government Authority, or statute or regulation (enacted or publicly proposed),
restraining, enjoining ot preventing consummation of the any of the Transactions contemplated
under the Agreement or any other Transaction Documents and / or having a Material Adverse
Effect with respect to ASK and the Company on the rights and remedies of Fras-le under the
Agreement, or on the Company or on the Target Business, or which has or would have the effect
of making the Transaction void, illegal or otherwise prohibiting its completion or effectiveness.

3 Each of the Conditions Precedent specified in [Part A / Part B / Part C] Annexure 3 of the
Agreement, other than those which have been waives (if any), have been satisfied. The table below
sets out the details of the documents evidencing such compliance, which documents have been

enclosed herewith.

Agreement Particulars of Condition Documents Enclosed
Reference Number  Precedent

Annexure [®], para

[e]

Annexure [®], para [®] [o]
[®]

Capitalized words and expressions used in this letter but not defined herein shall have the same meaning
as assigned to them in the Agreement.

Yours sincerely,

(T be executed by the Company and ASK [ Fras-le]

W

-
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ANNEXURE 5
FORMAT OF DEED OF ADHERENCE

This DEED OF ADHERENCE (“Deed”) is made at [®] on this [®] day of [®] by:

1. [®] (the “New Shatreholder[s]”).
and
2 [®] (the “Original Shareholder[s]”);

IN FAVOUR OF THE COMPANY AND OTHER PARTIES TO THE Joint Venture Agreement
dated [@], 2017 (the “Agreement”).

The New Sharcholder proposes to putchase the Purchase Securities (ar defined below) of the Company
from the Original Shareholder and pursuant to the Agreement, the New Sharcholder is required to
execute a Deed of Adherence as a condition precedent to the proposed transfer of the Purchase

Securities.

The New Shatreholder shall therefore hold [®] Equity Securities (“Purchase Securities”) of the Company
following the transfer as aforesaid and wishes to record its adherence to the terms of the Agreement.

NOW THEREFORE, this Deed witnesseth as undet:

Unless the context otherwise requires, the capitalised terms used but not defined in this Deed will have
the respective meanings given to them in the Agreement.

In consideration of the Original Shareholder having transferred the Purchase Securities to the New
Sharcholder, the New Shareholder hereby agrees and undertakes as follows:

1. the New Shareholder hereby confirms that it has been provided with a copy of the Agreement
and the Articles of the Company, each as amended from time to time and being up to date, and
has read and fully understood the terms of the same;

2, the New Shareholder agrees to hold the Purchase Securities subject to the terms and conditions
of the Agreement and the articles of association of the Company;

< the New Sharcholder confirms to the Original Shareholder, the Shareholders and Company to be
bound by the Agreement in all respects as if the New Sharcholder was a party to the Agreement
and to observe and perform all the provisions and obligations of the Agreement applicable to or
binding on it under the Agreement insofar as they are to be observed or petformed on or after
the date of this Deed, [including but not limited to the indemnity obligations under the

Agreement];

4. [the New Shareholder confirms that it is an “Affiliate” (as such term is defined in the Agreement)
of the Original Sharcholder;] <applicable if New Shareholder is an Affiliate>

5y [the New Shareholder confirms it shall be jointly and severally liable with the Original
Shareholder under the Agreement for such time as it owns any Shares or interest therein (as such
term is defined in the Agreement);] <applicable if New Shareholder is an Affiliate>

6. any communication from the Original Shareholder purporting to exercise a right under the
Agreement shall be deemed to have been sent with the consent of, and jointly by, the New

Shareholder;] <applicable if New Shareholder is an Alffiliate>

7. the New Shareholder represents and warrants to the Original Sharehol 9&, the Company and
other remaining Shareholders that:
PN
o
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7.1 It is a person competent to execute and deliver this Deed, and to perform its obligations
under this Deed and the Agreement.

7.2 The execution and delivery by it of this Deed and the performance of its obligations
hereunder and under the Agreement do not and will not violate any provision of any
regulations or any agreement to which it is a party or by which it or any of its propertics
are bound as well as its memorandum of association and articles of association.

7.3 It has obtained all authorisations or approvals of the governmental agencies required to
enable it to perform its obligations hereunder.

8. This Deed is made for the benefit of (i) the Parties to the Agreement, and (i) every other Person
who after the date of the Agreement (and whether before or after the execution of this Deed)
assumes any rights or obligations under the Agreement or adheres to it.

9. The address and email address of the New Shareholder for the purposes of this Deed and Clause
27 of the Agreement is as follows:

[*]

This Deed may be executed in any number of counterparts, all of which taken together shall constitute
one and the same Deed.

This Deed is governed by and shall be construed in accordance with Indian law, and disputes, if any shall

be resolved in accordance with the relevant provisions in this regard under the Agreement.
A

EXECUTED AND DELIVERED as a deed on the date first above writtén.

[insert signature bloc]
\W
-_— k
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ANNEXURE 6
WARRANTIES

ASK hereby reptesents, warrants and covenants, as on the Execution Date and on the Closing Date, that:

1.

1.1.

4

3.1

4.1.

Existence, Ability and Legally Binding

Each of ASK and the Company are duly incorporated and validly existing under the laws of
India, and have all requisite power and authority to carry on the Target Business, and are duly
qualified to transact business in each jurisdiction in which they conduct business.

Authority

Each of ASK and the Company have taken all necessary actions, corporate or otherwise, as
applicable to it to authorise or permit the execution, delivery and performance of this Agreement
and the Transaction Documents to which they are a Party, and have the power and authority to
enter into, perform and comply with their respective obligations under this Agreement and the
Transaction Documents to which they are a Party. The Transaction Documents constitute valid
and legally binding obligations of each of ASK and the Company and are enforceable against
them in accordance with their terms.

Solvency

Neither ASK nor the Company, nor any of their respective Affiliates or other Person holding
Equity Shares in ASK or the Company, as the case may be, are insolvent or unable to pay their
debts, nor have any of them received any notice to that effect, nor, have any of their respective
creditors presented any petition, application o other proceedings for any administration order,
creditors’ voluntary arrangement or similar relief by which their affairs, or business assets will be
managed by a Person appointed for the purpose by a Governmental Authority or by any creditor
or by the entity itself nor has any such order or relief been granted or appointment made. Neither
ASK nor the Company ate in receivership ot liquidation, nor have any of them taken any steps to
enter into liquidation, and no petition has been presented for the winding-up of either of ASK or
the Company. Neither ASK nor the Company are subject to bankruptcy or insolvency, and no
petition has been presented for their bankruptcy or insolvency.

No violation

Neither the execution, delivery and performance of this Agreement or any of the Transaction
Documents to which each of ASK or the Company are a Party, nor the performance of the

transactions contemplated therein, will:

(a) constitute a breach or violation of the charter documents of ASK or the Company, as
the case may be;

(b) conflict with or constitute (with ot without the passage of time or the giving of Notice) a
violation of any of the terms and conditions of, or default under or breach of
performance of any contract, including the Contracts, or obligation, agreement or
condition that is applicable to ASK or the Company, as the case may be, including which
(with or without the passage of time or the giving of Notice) affords any Person the right
to accelerate any Indebtedness;

(c) constitute a material default under or breach or result in any material default or breach,
of any other Contract to which ASK or the Company, as the case may be, is a party;

(d) will result in the creation of any Encumbrance over the Takget Business, the Target

Assets, or any part thereof;
\‘_/ P
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6.1

6.2,

(e} wilt result in the creation of any Encumbrance over the ASK Subscription Shares or the
Fras-le Subscription Shares when allotted by the Company or any other Equity Securities

or equity securities of ASK;
45 violate, conflict with or contravene any provision of any Applicable Law; or / and

() vielate any court order, judgment, injunction, award, decree or writ against, or binding
uponr ASK, the Company or any of their Affiliates holding Equity Shares in the
Company or equity securities of ASIC

Subscription Shares

All of the Lquity Shares of the Company have been, and on the Closing Date will be, validly
Issued, duly authorised, in compliance with the requirements of the Act and all other provisions
of Applicable Law, and are {or on the Closing Date, will be) fully paid-up, non-assessable and
free of any Encumbrances, pre-emptive rights, ights of first refusal or other rights pursuant to
any existing agreement or commitment, save and except as set out under this Agreement.

Except as contemplated by this Apreement, there are no outstanding rights, plans, opuons
(including employee stock options), warrants, calls, conversion rights, repurchase rights,
redemption rights or any contracts whether written ot otherwise, obligating the Company to
issue, deliver, sell, purchase, repurchase or otherwise acquire, or cause to be issued, delivered,
sold, purchased, repurchased or otherwise acquired, any equity securities or other securities
(inchuding an option or right of pre-emption) or obligating ASK or the Company to grant, extend
or enter into any such contract, arrangement, requitement ot commitment, nor are there any
rights to recetve dividends or other distributions in respect of any such securities.

The Company has not made any investments it any other company ot Person, and does not own
any shares or other form of ownership interest in any company or Person, and does not have any

Subsidiaries.

The Company has good right, full power and absolute authority under Applicable Laws to issue
and allot the Subscription Shares free and clear of any Encumbrance, claim or demand of any
nature, ASIC shall cause the Company to use and allot the Subscription Shares on the Closing
Date in accordance with provisions of this Agreement and Applicable Laws. Upen the issuance
of the Subscription Shares, Fras-le and ASK will be the sole fegal owners of their respective
Subscription Shares and will be registered as the sole owners thereof free and clear of any

Haocumbrances.
Target Assets

Annexure 2, sets out a true, complete, accurate and correct list of all of the Target Assets (other
than the Inventory) that are required, and used by ASK for the Target Business, and such Target
Assets will be duly transferred to the Company on the Closing Date in accordance with the terms
of this Agreement and in accordance with Applicable Law. The Inventory List shall when
provided, and as of the Closing Date, set out a true, complete, accurate and correct list of all of
the Inventory which will be with ASK 5 (Five) days prior to the Closing Date, as required for the
Target Business in the ordinary and normal course of the Target Business, and the said Tnventory
will be transferred to the Company on the Closing Date, and the Inventory detailed therein is
commensurate to the target Business in its nature and quantum.

On the Execution Date and up to the Closing Date, ASK shall have good and marketable tde to

the Target Assets (and the Fquipment & Machinery as specified in Part A of Annexure 2), frec
and clear of any BEncumbrance and Liabilities (except for the Export Liabilities).

\‘-lL‘_’ e
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6.4,

6.5.

6.6.

7.1

8.1.

8.4.

Pursuant to the Transfer of the Target Assets (as specified in Part A of Annexure 2} from ASK
to the Company on the Closing Date, in accordance with this Agreement, all rights in the Target
Assets, including without limitation in respect of title to all Licenses, Contracts, and other Tagpet
Assets (specified under different heads/parts of Annexure 2), will be legally and validly vested in,
and owned by, the Company, free and clear of any Encumbrances, and no other Pesson shall
have any ownership or other similar rights in relation to the same, and there shall not be any
Claims, Liabilities (other than the Export Liabilities) or other proceedings, or any circumstances
which could result in such Claims, Liabilities (other than the Export Liabilities) or proceedings,
arising out of or in relation to the Target Assets or the Transfer of the Target Assets to the
Company pursuant theteto. The Company shall have good, free and clear title to the Target
Asscts as on the Closing Date. Other than as set out in Annexure 2 and in the Inventory List, as
on the Closing Date, the Company does not have or require any other assets to carry on ifs
business, and the Company does not have any Liabilities whatsoever other than the Export
Liabilities. The Export Liabilities being Transferred to the Company is only in relation to the
machinery set out at Part A _of Annexure 2 (as stipulated therein), and does not nclude any
product liability whatsoever. It is clarified that all Liabilities, other than the Export Liabilities,
remain the sole responsibility of, and shall be retained, paid, borne, performed and discharged
solely by ASIK

There are no restrictions on the ability of ASK to Transfer the Target Assets (including the
Inventory) as provided in this Agreement to the Company on the Closing Date. The Targer
Assets have been duly maintained in the Ordinary Course of Business, consistent with past
practice and commensurate with industry standards.

The Transfer of the Target Assets pursuant to this Agreement shall not result in any Taxes heing
payable by the Company on account of such transfer, save and except such amount of GST as
has been set out in the invoice raised by ASK on the Company pursuant to Clause 5.2.5,

The Target Assets are accurately reflected in register of assets of ASK (on the Hxecution Date
and up to the Closing Date). No proceedings ot steps have been taken or initiated by authority
for the expropriation or requisition of any of the Target Assets.

Financing

In relation to the Target Assets, these are no borrowings, Liabilities (other than the Lxport
Liabilities), whether actual or contingent, or other security interests of or provided by, the
Company and there are no financing facilities availed of by the Company.

Land & Building

ASK is the sole owner of the Land and Building in accordance with Applicable Law, has good
clear and marketable title to it, free and clear of any Encumbrance and ASK has full authority to
execute the lease Deed in favour of the Company. The entire Land & Building is sufficient to
conduet the Targer Business.

To the best of ASK’s knowledge neither ASK not (on the Closing Date) the Company is in
breach of any covenant affecting the title to the Land and Building and ali taxes, outstandings or
other material obligations pettaining to the Land and Building have been duly complied.

To the best of ASK’s knowledge there is no encroachment, trespasser or tenants or oceupants or
licensee or any thied party rights on the Land & Building and no other person has any claim with
respect to the Land & Building.

The curtent use of the Land & Building does not contravene any Applicable Law. All Approvals,
including certificates of ocecupancy, and authorisations of all Governme 1[}51 Authorities or any
other entity having jurisdiction over the Land & Building, which are regiired to use or occupy
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8.5.

8.6.

8.7.

8.8.

9.1.

9.2.

10.

10.1.

10.2.

the Land & Building, have been obtained and are in full force and effect. ASK has not received
any notice from any Government Authority or other entity having jurisdiction over the Land &
Building alleging any non-compliance of Applicable Law or Approvals with respect to the Land
& Building, or any modification, suspension or revocation of any of the Approvals in relation

theteto.

There is no covenant, restriction, burden or stipulation affecting the Land & Building which is of
an onerous or unusual nature or which conflicts with its present use.

Other than the Lease Agreement which shall be effect on the Closing Date, neither ASK nor the
Company, have entered into any agreement for sale / transfer and / or any other agreement or
arrangement with any other Party with respect to the Land & Building.

The consummation of the Transaction will not result in ASK losing any of its rights with respect
to the Land & Building, nor requite any payment, Approval or fulfilment of any obligation.

There are no underground storage tanks located on, and no hazardous substances stored on, the
Land & Building. There has been no release or any threat of release of any hazardous substance
on, upon, into or from the Land & Building.

Licenses

ASK has, and (as on the Closing Date) the Company has, all Licenses necessary for the Target
Business, including to own and hold the Target Assets and carry out the Target Business. The
Licenses are in full force and effect and ASK has, and the Company will have, complied with all
obligations and terms and conditions of the Licenses and have not done any act or omission
which islikely to give rise to any breach, revocation, amendment, variation or suspension of the
Licenses or result in any License not being extended or renewed. No notice of revocation,
suspension or non-compliance has been received from the relevant Government Authority
which issues, approves or monitors compliance with such Licenses.

The Licenses cutrently required for conducting the Target Business are listed in Part G of
Annexure 2 and the list of Licenses which are transferable are listed in Part G1 of Annexure 2.
All other Licenses which are not transferable (and listed in Part G2 of Annexure 2) and the
Company shall apply for and shall have obtained by the Closmg Date, new licenses rcqmrcd for
the Target Business in accordance with Applicable Laws in India and the provisions of this

Agreement.

Contracts

The current Contracts executed by ASK for the Target Business (including Contracts with third
party contractors who provide contract labour to ASK in relation to the Target Business as of the
Execution Date) ate listed in Part B of Annexure 2 and such list is true, correct, accurate and
complete list in all respects. The list of Contracts which are transferable are listed in Part B1 of
Annexure 2, and do not require any Consent or Approval from any Person for the Transaction.
All other Contracts which are not transferable, z¢, the Non-Transferable Contract are listed in
Part B2 of Annexure 2, and the Company shall enter into new contractual arrangements in
respect of the same in accordance with Applicable Laws in India and the provisions of this
Agreement. For the purposes of this paragraph 10, all such new contracts entered into by the
Company shall be deemed to be “Contracts”.

ASK and the Company have, and to the best knowledge of ASK and the Company, the
counterpartics to each of the Contracts have, complied with all the terms and conditions
contained in the Contracts and neither of them have not done afly act or omission which is likely
to give rise to any breach of the Contracts or result in any/ Contract being terminated. No
counterparty to any Contract has indicated that it intends to tepminate any Contract prior to the

N
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10.4.

10.5.

11.

11.1.

11.3.

expiry of the previously contracted term, ot to substantially reduce its commetcial relationship
with ASK or the Company, as the case may be, for any reason whatsoever, including on account
of the Transaction.

Each Contract has been duly authorised, executed and delivered by ASK or the Company, as the
case may be, and the other parties thereto. Each such Contract constitutes valid and binding
obligations of the ASK or the Company, as the case may be, and the other parties thereto,
enforceable in accordance with their terms. There is wvalid consideration for all contracts,
agreements, or arrangements relating to Target Business and Target Assets.

To the best knowledge of ASK and the Company, there are no Contracts relating to Target
Business and / or Target Assets, which (i) are outside the Ordinary Course of Business;
(i) involves any payment or liability (actual or contingent) including under any guarantee or
indemnity or letter of credit or comfort letter or under any leasing (other than in relation to land),
hiring, hire purchase, credit sale or conditional sale agreement in respect of goods; (iii) imposes
any non-compete, non-solicitation ot exclusivity obligations on ASK or the Company, affects or
limits the right or ability of ASK or the Company, as the case may be, to carry on the Target
Business; or (iv) provides for the acquisition (whether by merger, share purchase, asset purchase
or otherwise) by ASK or the Company of any business or any other Person or division thereof or
grants to any Person an option or pre-emption right to purchase or acquire any assets of ASK or
the Company; or (v) cannot be terminated by the ASK or the Company, as the case may be, in
terms of the Contract concerned or on less than 3 (Three) months’ notice, or cannot be
terminated without ASK or the Company, as the case may be, incurring any penalty or other
liability; or (vi) are of the nature specified in Section 3(3) of the Competition Act, 2002. Neither
ASK or the Company is in a dominant position in any relevant market; or (vii) entered into with
any Related Party of the Company or ASK, other than the Lease Agreement as on the Closing
Date.

To the best knowledge of ASK and the Company, none of the counterparties to the Contracts
are any directors of ASK or the Company, or any of their spouses, parents or children or any
legal entity controlled by any of them. There are no Claims with any of the counterparties,
including with respect to debit notes raised on customers relating to Target Business and / or
Target Assets. All debit notes on customers have been fully approved. There are no outstanding
price negotiations between ASK or the Company, as the case may be, and any counterparty to
any of the Contracts, including in respect of exchange rates, material price variations or any other

matters.
Employees

Part C of Annexure 2 contains true, accurate, correct and complete a list of all Employees
including workmen who are on the pay roll of ASK and are employed by ASK in the Target
Business as of the Execution Date and up to the Closing Date. Such Employees ate sufficient in
number for the purposes of catrying on the Target Business as on the Execution Date and up to
the Closing Date. Each of the Person listed in Part C of Annexure 2 shall be employed with the
Company as on the Closing Date, in accordance with the terms of this Agreement and

Applicable Law.

Part D of Annexure 2 contains a true, accurate, correct and complete list of all Employce
benefit plans, including pension schemes, ez, of the Employees working in the Target Business
as on the Execution Date (“Employee Benefit Plans”). Each of the Employee Benefit Plans
has been operated, administered and funded in accordance with all Applicable Laws.

To the best of ASK’s and Company’s knowledge, each of ASK and the Company have in relation
to each of its employees and workmen complied with all employment, labour, health and safety
and industrial laws and other similar Applicable Laws and e all contributions in relation to
the payment of employee benefits, salaries and any oth¢r/amounts in accordance with all
M \_/
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11.6.

11.7.

11.9.

11.10.

12.

Applicable Laws and no sum is due and outstanding towards the same.

There are no collective bargaining or similar agreements with any trade union or other body
representing the Employees pertaining to the Target Business.

None of the Employees working in the Target Business is involved in any strike or other labour
unrest and there is no pending industrial dispute or threatened industrial dispute w the
knowledge of ASKK and none of the meloyccq are cuncrltly under notice of dismissal nor have
any of ASK or the (JOm pany received s any notice of termination or rcslgnauon {Lom r g)lvcu or
intends to give any notice of termination to, any of the Employees.

Fach of the Company and ASK have obtained adequate representations from all third party
contractors engaged by it in relation to the Target Business and the Land & Building (as
applicable) thar they have obtained valid and subsisting necessary registration under the Contract
Labour (Regulation and Abolition) Act, 1970 and are in compliance with the provisions thereof
the Contract Labour (Regulation and Abolition) Act, 1970. There are no commitments,
agreements or understandings on by or between the Company or ASK on the one hand, and any
contractor, on the other hand, formal or informal, in respect of absorbing contract labour into on
roll of the Company or ASK, as the case may be (either as permanent employees or fixed term
employees). All liabilities relating to contract labour have been duly accounted for by the third

party contractors,

To the best knowledge of ASK and the Company, none of the agrecements between the
Company or ASK and their respective consultants and employees {(including the Employees) (a)
require more than 3 (Three) months’ notice to be terminated; or {(b) provide for payment of any
ternunation payments in the event of termination or pursuant to the Transaction or provide for
any extra-ordinary payments.

The Company has not made any commitment o any Person or Governmental Authority relating
to the number of the employees ot to futute {collective or individual} dismissals.

No liability which remains undischarged has been incutred or may be incurred, by the Company
m relation to the Target Business for breach of any contract of employment or consultancy
agreement with any employee or consultant, or any Applicable Law relating to labour or health

and safety.

The Company does not operate, nor has it proposed or agreed to operate, for any of its officers
or employees (including the Employees as on the Closing Date) any option or incentive or bonus
or profit sharing scheme or arrangement, nog ate any of the Company’s officers or employees
participating in or entitled {now or at any time} to participate in ot otherwise receive beaefit from
any such scheme or arcangement.

Insurance

The Insurance Policies maintained by ASK with respect to the Target Business on the Execution
Date and up to the Closing Date are listed in Part F of Annexure 2. None of Insutance Policies
ave transferable and the Company shall have to apply for and obtain prior to, or on the Closing
Date, new insurance of the type and in the amounts comparable to the Tnsurance Policies which
are required for the Target Business and are in accordance with Applicable Laws in India. The
insurance maintained by the Company as on the Closing Date adequately covers the risks in
relation tkj'l‘he'Target Business and operations, in accordance with standard industry practice,
which are customary for comp’mblc businesses. ‘The Company has maintained sufficient liabil ity
insurance cover that it is required to maintain updm the relevant Contracts and / «
arrangements with its LcspLLth customers. N d
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13.1.

13.2,

13.3.

14.

15.

15.1.

15.2.

15,3,

16.

16.1.

Legal Compliance

The Target Business has been undertaken by ASK in accordance with Applicable Laws in India,
including without limitation relevant anti-corruption laws and Environmental Laws in India. In
conducting the Target Business, to the best of ASK’s knowledge, ASK has not deviated from any
material provision of any Applicable Laws in India, and ASK and has not received any notice
from any Government Authority alleging non-compliance of any Applicable Laws.

The Target Business comptises only of activities in which foreign investment can be made to the
extent of 100% (Hundred Per Cent) under the automatic route under the FEMA Regulations,

without any sector-specific conditionalities.

The assets and turnover of the Company and ASK fall below the specified limits under the
applicable exemptions under the Competition Act, 2002 in connection with the filings to be
made under Section 5 and Section 6 thereof.

No Material Adverse Effect

No event, occurtence, fact, condition, change, development, action or effect has occurred that
would constitute a Material Adverse Effect under this Agreement or result in a Change of
Control Event or which impairs the ability of ASK or the Company to perform its obligations
under this Agreement or which renders or could reasonably be expected to render any of the
Warranties being or becoming untrue, inaccurate, incomplete or misleading in any material

manner,
Financial Statements & Tax

The Financial Statements present a true and fair view of the assets, liabilities and state of affairs
of ASK including in relation to the Target Business as at the date on which such accounts were
prepared and are not misleading in any respect and give a true and fair view of the business
operations assets, liabilities, cash flows and profits and losses and cash flows (whete applicable)
of ASK for the financial year for which such accounts were prepared. Other than as set out in the
Financial Statements and the Export Liabilities, to the best knowledge of ASK there ate no
Claims, Liabilities, or Indebtedness (including present or contingent) and there does not exists
any condition, fact or circumstance that will create a Claim, liability or Indebtedness in the future.
There are no liabilities, obligations or Claims or Indebtedness in the Financial Statements in
relation to the Target Business and there does not exist any condition, fact ot circumstance that
will create a Claim, liability or Indebtedness in the future.

Neither ASK nor the Company, ate treated for any Taxation purpose as resident in a country
other than India. Neither ASK nor the Company, have at any time had a branch or agency or
permanent establishment in a country other than India. All Tax returns and filings of ASK and/
or the Company (where applicable) are correct and complete in all respects and were prepared in
compliance with, and have been duly filed in accordance with, all Applicable Laws. All Taxes due
and payable by ASK or the Company, as the case may be, as on date have been duly paid within
the respective time periods for their payment.

To the best knowledge of ASK and/or the Company, as the case may, each instrument to which
ASK or the Company, as the case may be, ate a party (i) which attracts stamp duty in any relevant
jurisdiction has been duly stamped; and (i) has been duly registered where required to be

registered.

Claims and Proceedings

Neither ASK nor is the Company the subject matter of any litigatios, mediation, conciliation,

WM

Page 109 of 160



16.2.

17.

18.

18.1.

18.3.

19.

19.1.

arbitration, prosecution or other legal proceedings which has any criminal prosecutions.

Neither ASK, nor the Company is the subject matter of any criminal proceedings or process by
any Governmental Authority, administrative or regulatory body nor, are there any circumstances
which is likely to give rise to any such investigation, inquiry or proceeding or process.

Intellectual Property

To the best knowledge of ASK and/or the Company, as the case may, all rights in all Intellectual
Property required for the Target Business of the Company are vested in or validly granted to,
ASK as on the Execution Date and up to the Closing Date, and the Company as on the Closing
Date, and are not subject to any limit as to time or any other limitation, right of termination
(including on any change in the undetlying ownership or Control of the Company or restriction)
and all renewal fees and steps required for their maintenance or protection have been paid and
taken. Other than as set out in Part B of Annexure 2 and the ASIC License Agreement and the
ASK Brands, the ASK does not own or use any Intellectual Property for the Target Business and
as on the Closing Date, other than pursuant to the ASK License Agreement, the Fras-le License
Agreement, the Trademark Agreement and the ASIK Brands Company, the Company does not
use or require any other Intellectual Property to carry on the Target Business and / or in relation
to the Target Assets. All such Intellectual Property (mentioned above), are owned by, or licensed
to ASK as on the Execution Date and up to the Closing Date (other than pursuant to the Fras-le
License Agreement and the Trademark Agreement), and the Company (as on the Closing Date)
and are valid, subsisting and enforceable. No mistepresentations or omissions have been made in
relation to any Intellectual Property owned by ASK or the Company, as the case may be,
including to any Governmental Entity. Neither ASK nor the Company has received any
opposition to the registration of the Intellectual Property rights and has not filed any Intellectual
Property right in other countries. Neither ASK nor the Company, has infringed the Intellectual
Property rights of any Person.

Material Information and Documents Provided

The information provided by ASK and the Company to Fras-le during the preparation and
negotiation of the Transaction Documents was provided by ASK, the Company and their
representatives and advisors in good faith and is true, correct, complete and accurate in all
material respects, including information relating to the Target Business and the Target Assets.

All material information pertaining to the Target Business has been provided to Fras-le, including
all information which may affect the willingness of or have a bearing on a third party purchaser
to acquire the Target Assets or consummate the Transaction.

With respect to the Warranties, all information supplied by ASK or the Company and their
representatives and advisors to I'ras-le or their agents and advisors is true, correct, accurate and
complete in all material respects with reference to the facts and statements contained therein and
neither ASK nor the Company, to the best of their respective knowledge, have knowingly or
deliberately withheld any material information or documents in their possession or accessible to

them.

Customers

The customers of ASK, which are in relation to, ot in connection with the Target Business are
set out Part J of Annexure 2, and such list is a true, correct, accurate and complete list in all
respects, and such customers shall be the customers of the Company on and from the Closing
Date, such customers being the “Customers”.

ASK and the Company have, and to the best knowledge of /ASK and the Company, the
Customers to each of the purchase orders which have been executed with the relevant Customer

%
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have, complied with all the tetms and conditions contained in the underlying purchase orders and
neither of them have not done any act or omission which is likely to give rise to any breach of
the underlying purchase orders or result in any such underlying purchase orders being
terminated. No Customer has indicated that it intends to terminate any underlying purchase
order prior to the expiry of the previously contracted term, or to substantially reduce its
commercial relationship with ASK or the Company, as the case may be, for any reason
whatsoever, including on account of the Transaction.

VAK/ -

Page 111 of 160



4.1.

0.

6.1.

0.2.

ANNEXURE 7
FRAS-LE WARRANTIES

Existence, Ability and Legally Binding

Fras-le is duly incorporated and validly exist under the laws of the country of its incorporation.
Fras-le is not in receivership or liquidation, nor has it taken any steps to enter into liquidation, and
no petition has been presented for the winding-up of Fras-le. Fras-le is not subject to bankruptcy
or insolvency, and no petition has been presented for the bankruptcy or insolvency of Fras-le.

Authority

Fras-le has taken all necessary actions, corporate or otherwise, as applicable to it to authorise or
permit the execution, delivery and performance of the Transaction Documents and the
transactions contemplated therein. Fras-le has the power and authority to enter into, and perform
and comply with their respective obligations under the Transaction Documents.

Solvency of Fras-le

Neither Fras-le, nor any Affiliate holding Equity Shares in the Company is insolvent nor unable to
pay its debts, nor has it received any notice to that effect, nor, has any of its creditors presented any
petition, application or other proceedings for any administration order, creditors’ voluntary
arrangement or similar relief by which its affairs, or business assets will be managed by a Person
appointed for the purpose by a Governmental Authority or by any creditor or by the entity itself
nor has any such order or relief been granted or appointment made.

No violation

Neither the execution, delivery and performance of the Transaction Documents by Fras-le, nor the
performance of the transactions contemplated therein by the Fras-le, will:

(a)  constitute a breach or violation of the organisational documents of Fras-le;

(b)  wviolate, conflict with or constitute (with or without with the passage of time or the giving of
Notice) a violation of any of the terms and conditions of, or default under or breach of
performance of any contract to which Fras-le is a party or contravene any provision of any
Applicable Law; or

() to the best knowledge of Fras-le, violate any court order, judgment, injunction, awatd,
decree or writ against, or binding upon, Fras-le, its properties or its business.

No Material Adverse Effect

No event, occurrence, fact, condition, change, development, action or effect has occurred that
would constitute a Material Adverse Effect with respect to Fras-le under this Agreement or results
in a Fras-le Change of Control or which impairs the ability of Fras-le to perform its obligations
under this Agreement or which renders or could reasonably be expected to render any Fras-le
Warranty being or becoming untrue, inaccurate, incomplete or misleading in any material manner.

Material Information and Documents Provided

The information provided by Fras-le to ASK during the ptreparation and negotiation of the
Transaction Documents was provided by Fras-le and its/their representatives and advisors in good
faith and is true, complete and accurate in all material respects.

All matertal information pertaining to the business activities of Ffas-le’s Products Division and
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7.1.

T2

matters relating to Fras-le License Agreement have been provided by Fras-le to ASK.

With respect to the Fras-le Warranties, Fras-le has not knowingly or deliberately withheld any
material information or documents in their possession or accessible to them.

Claims and Proceedings

Fras-le is not engaged in any litigation, mediation, conciliation, arbitration, prosecution or othet
legal proceedings which has any criminal prosecutions.

Fras-le is not the subject matter of any criminal prosecutions, by any Governmental Authority,
administrative or regulatory body nor, are there any circumstances which is likely to give rise to any
such investigation, inquiry or proceeding or process.
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ANNEXURE 8

FORM OF THI LEASE AGREEMENT

LEASE DEED

THIS LEASE DEED (“Deed™) is made at Gurugram, Haryana, India on this day of

2017 by and between:

ASK Automotive Private Limited, a company registered under the Companies Act, 1956 and having its
Registered Office at 104/929/1, Naiwala, IFaiz Road, Karol Bagh, New Delhi 110005, heteinafter referred
to as the “Lessor”, (whicl expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successor-in-interest, executors and administrators) of the ONE PART;

AND

fensert name of JVCOJ, a company registered under the Companies Act, 2013 and having its Registered
Office at Farm No. 82, Road No. 4, Silver Oak Marg Ghitorni, South West Dellu, Delhi 110030,
hereinafter referred to as the “Lessee”, (which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed to mean and incuede its successors-in-interest, executors and administrators)

of the OTHER PART.

(The Lessor and the Lessee are hercinafter individually referted to as a “Party” and collectively as the
“Parties”.)

A The Pessor is absolutely seized and possessed off and well and sufficiently entitled to the
ownership rights of the Factory Building constzucted on a plot admeasuring 7200 scuase yards,
by virtae of Land (defined hereinafles) sirvate lying and being at Sector-8, IM'T Manesar, Gurugram
122050 (Flaryana, Indi), more pacticularly deseribed in the Schedule hereunder and delineated
by red colour boundary line on the plan annexed hereto and matked as Annexure ‘A’ (“Plan™),
and the factory building standing on the Land comprising of ground flooy, first floor and part of
second floos admeasuring approximately 76,836.23 (Seventy Six Thousand Iight Mundred and
Thirty Six Point Twenty Three) square feet (builtup ared) in the agpregate (collectively
“Structures”™) (the Land and the Swucrures are hereinafter collecuvely referred to as the
“Demised Premises”) which Demised Premises was acquired by the lessor under a
Conveyance Deed duly registered with the Sub Repistrar, Manesar on 23.04.2014 as document
no. 181. On this plot a new building was constructed consisting of Ground Moo, First Floor and
Part of Second Floor (hereinafter referred to as the “Dremised Premises™);

B. The Lessee is a jont venrure company promoted by the Lessor and Fras-le-S.A. pursuant to a
Joint Venture Agreement dated 5% December 2017 (“]V Agreement”); and,

C. Pursuant to the nepotiations between the Parties, the Lessor has agreed o grant to the Lessee
and the Lessce bas agreed o mke on lease from the Lessor the Demised Premises on the terims

and conditions more particularly set cut hereunder.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and promises
contained herein and other good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the Parties intending to be bound legally, agree as follovws:

ARTICLE 1
LEASE TERM, LOCEK-IN PERIOD, ANTY LEASE RENTALS

£ In constderation of the Rent {defined hereinafles) and Lessee™s covena )ff.s heremafter reserved and
contained, the Lessor dotly hereby demise unto the Lessee plot go. 446-1) admeasuring 7200

\14\‘5/1 S
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square yards (“Land”) situate lying and being at Sector-8, IMT Manesar, Gurgaon 122050
(Haryana, India), more particularly described in the Schedule hereunder and delineated by red
colour boundaty line on the plan annexed hereto and marked as Annexure ‘A’ (“Plan”), and the
factory building standing on the Land comprising of ground floor, first floor and [part of second
floor admeasuring approximately 76,836.23 (Seventy Six Thousand Eight Hundred and Thirty Six
Point Twenty Three) square feet built-up area in the aggregate shown in blue hatched lines on
the Plan (“Structures™) (the Land and the Structures are hereinafter collectively referred to as the
“Demised Premises”), free from all encumbrances TO HAVE AND HOLD unto the Lessce
the Demised Premises hereby demised for the Lease T'erm (ar defined hereinafler).

The Lessee can use the Demised Premises for the purpose of manufacturing friction products
(viz., brake lining and brake pads) for commercial vehicles from 3.5 tons and above, including
ancillary activities in relation to the same (“Purpose”).

The Parties agree that the term of the lease shall be for nine (9) years commencing from [@] and
expiring on [®] (“Lease Term”) which Lease Term shall renewed for such further period as may
be mutually agreed between the Parties hereto on such mutually agreed terms and conditions to
be recorded in the renewed lease deed conditional to the Lessee communicating its intention to
trenew the Lease Term one (1) year prior to the expiration of the Lease Term under this Deed.

Neither Party can terminate the Lease for an initial period of three (3) years commencing from
the commencement of the Lease Term (“Lock-in Period”) provided however in case of
termination by Lessee or by the Lessor on account of failure by the Lessee to pay the Rent for a
continuous period six (6) months during the Lock-in-period, then the Lessee will be required to
pay the Rent equivalent to the residual Lock-In-Period, unless otherwise agreed between the

Parties.

The Lessee shall be entitled to terminate this Lease Deed after giving six (6) months’ notice,
which can be given only after expiry of two years and six (6) months from the commencement of

the Lease Term.

The Lessee shall pay to the Lessor the monthly lease rentals at the rate of Rs. 25,00,000/-
(Rupees T'wenty Five Lacs only) in advance. That the Rent will increase every year @ 5% on the
last paid Rent (“Rent”). For the sake of clarity the first increase will be after 12 months from the
date commencement of the Lease term and the amount of increase will be Rs 1,25,000/- (Rupees
One Lakh Twenty Five Thousand Only). In addition to the Rent, all taxes present and future
GST applicable on the Rent will be paid by the Lessee along with the Rent every month. It is the
duty of Lessor to raise the invoice for the Rent and the taxes and/or GST payable thereon. For
the sake of clarity at present the applicable tax is GST @ 18% and the Parties agree that the
Lessee shall bear and pay the applicable GST' till such time as the Lessee can claim the GST
credit for the same.

The Lessor shall be free to securitise the Rent receivable from the Lessee provided however it is
expressly agreed and confirmed that Lessee shall not be called upon towards creation of such
charge/or encumbrance by the Lessor in favour of such lender in respect of the securitising of
the rent as aforesaid. Further, if the Lessee is called upon to pay the Rent to such lender or any
third party on account of such securitisation then the same shall be treated as the sufficient
discharge of the lessee’s obligations towards the payment of the Rent under this Deed.

(a) The aforesaid Rent to be payable on or before the 7t day of each calendar month in
advance and subject to deduction of the requisite amounts towards tax deductible at
soutce under the applicable Income-tax laws. The Lessee shall provide the certificate of
such tax deduction to the Lessor at the end of each quarter of the financial year.

{ses such as ground rent, House

(b) The payment of all taxes related to the Demised
Ae and paid by the Lessor alone.

Tax, Property Tax ete. present and future shall be be
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() That in the event of delay in payment of monthly Rent, Lessee shall be liable to pay
interest @ 18% Per Annum for the delayed petiod. However a grace period of 10 days is
agreed between the Parties only for one incidence per year.

In case the Lessee fails to pay Rent for a period of six (6) consecutive months during the Lock-in
Period or for a period of three (3) consecutive months at any time after the Lock-In Period, this
would amount to breach of this Deed and in that event the Lessor can terminate this Deed by
issuing notice of 30 days to the Lessee and in such event Lessor shall have the right to re-enter

the Demised Premises.

This Deed shall be renewed by mutual written consent of the Parties upon the terms and
conditions as mutually agreed between the Parties upon the Lessee providing the Lessor with a
written intimation of its intention to renew the Lease Term one year prior to the expiration of the
Lease Term (i.e. on the completion of the 7t year of the Lease Term).

ARTICLE 2
SECURITY DEPOSIT

The Lessee shall deposit with the Lessor an interest free fully refundable Security Deposit
equivalent to four (4) months” Rent which will be paid at the time of execution of this Deed

(“Security Deposit”).

Upon the expity of the Term or eatlier determination thereof, the Lessor shall refund the
Security Deposit to Lessee without interest simultaneously against the Lessee handing over
vacant and peaceful possession of the Demised Premises to the Lessor. Any loss/damage to
Demised Premises beyond reasonable wear and tear, arrear of Rent, pending invoices related to
utilities like power/water etc. will be adjusted against the Security Deposit.

In the event the Lessor fails to refund the Security Deposit on the expiration of the Term or
earlier termination theteof, the Lessee shall be entitled to continue the use, occupation and
possession of the Demised Premises without paying any Rent or any other charges payable in
respect of the Demised Premises till such time that the Security Deposit is refunded with interest
at the rate of 18% per annum for such delayed period.

ARTICLE 3
REPRESENTATIONS

Lessor representations

Based on the following representations made by Lessor to the Lessee, the Lessee has agreed to
execute this Deed:

3.1.1  The Lessor is the absolute owner in respect of the Demised Premises and has good
right, absolute power, clear and marketable title to the Demised Premises and full
authority to deal with the same and is in the exclusive possession, enjoyment and
occupation of the Demised Premises;

3.1.2  The Lessor has obtained all necessary permissions and approvals from the concerned
authorities to use the Demised Premises for the Purpose and there is no legal
impediment to use the Demised Premises including for the Purpose;

3.1.3  No notice has been issued, or is likely to be issued, for acqgfiisition or requisition of the
Demised Premises or any part thereof and not notices have pegn received by the Lessor
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3.1.6

3.1.10
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3.1.12

There are no litigation, legal or other proceedings before any Court or tribunal or
authority affecting or concerning the Demised Premises and there is no notice of /s
pendens, order, decree, or attachment either before or after judgment nor any prohibitory
order or injunction passed by any forum against the Lessor restraining the Lessor from

dealing with the Demised Premises;

The Structure standing on the Land have been constructed in accordance with the local
building regulations and all approvals required under applicable law for the purpose of
constructing and occupying the Structures were obtained at the time of construction of
the Structures in accordance with applicable law;

The Structures ate in good repaits and condition and there is no present requirement of
catrying out repairs to the Structures;

There are no income-tax ot other proceeding whether for recovery, under the Income-
tax Act, 1961 or otherwise initiated by any Taxation Authorities pending under the
Income-tax Act, 1961, Excise Duties, service tax or any other statutes or law for the time
being in force from dealing with or disposing off the Demised Premises, which may
negatively affect the lease in favour of the Lessee as herein envisaged and there are no
dues payable to any of the authorities;

At present, the Lessor on its name has sanctioned electricity load of 1000 KW. The
Lessee shall get this load transfetred to its name at its own cost including the deposit of
refundable security with the electricity department. The Lessor shall provide all the
necessary documents, no objection certificate required for the purpose and in general to
provide all support to get this load transferred in the name of Lessee. The Lessce shall
be free to increase or decrease the electricity load as per its requirement.

The Lessor shall permit the Lessee to prominently display sign boards, signage’s, name
plates, as may be requited by the Lessee without any objections or payment of any
additional charges whatsoever on the exterior as well as the interior of the Demised

Premises as per the local prevailing laws.

The Lessor has paid all municipal taxes, property taxes and other taxes and outgoings
and shall continue to pay all present and future municipal taxes and any other taxes and
outgoings such as corporation taxes and any increases thereon during the Term, in
respect of the Demised Premises.

Neither the Lessor and/or any person on their behalf have otherwise entered into any
agreement for sale or development or otherwise transferred the Demised Premises or
any part thereof to any petson nort is any such agreement subsisting and /or valid.

The Lessor has not sold, let out, gifted, exchanged, given on leasehold basis, created any
mortgage, charge or encumbrance or otherwise transferred the Demised Premises to any
person/party and/or entered into with anybody any agreement for any such or other
transfer of the Demised Premises and/or any part thereof whereby any third party may
have right, title, interest or claim or otherwise be entitled into, upon or in respect of the
Demised Premises or any patt thereof and neither has the Lessor parted with possession
of the Demised Premises or any part thereof to any third party or person.

——

ARTICLE 4

COVENANTS
The Lessot’ covenants ‘A‘\L
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The Lessor hereby expressly covenants with the Lessee as under:

Usage

The Demised Premises is available for the Putpose and that the Lessee shall be entitled to use the
same for its business of manufacturing of friction products {viz., brake lining and brake pads) for
commercial vehicles from 3.50 tons and above, including ancillary activides in relation to the

saime.
Taxes

The Lessor shall pay all existing and future rates, taxes such as property taxes, building taxes,
corporation taxes, house taxes, ctc., payable to the governmental and/or any other authoritics
and municipalities in respect of the Demised Premises.

In the event of non-payment by the Lessor of any of the above-mentioned taxes, the Lessce may,
at its sole discretion, make payment thercof. In such event, the Lessee shall have the right o
adjust the same against the monthly Rent payable to the Lessor as provided in Article 2 hereof.

Omission of Acts

The Lessor has not done or omitted to do any act, matter, deed or thing and shali not do or omit
to do any act, maiter, deed of thing whereby the lease in respect of the Demised Premises
granted hereunder shall become void or voidable or be affected in any manner or cancelied or
revoked or determined.

Electricity
(n) The Lessor shall hand over to the Lessee all the electrical lines bearing electricity toad of

1000 KW and other such power connections in respect of the Demised Premises m full

working condition.

() The Lessee agrees to catry out repairs of the Structural damages required to be done
atteibuted to any lapse or negligence of the Lessee. However, all other structural damages
caused due to any force majeure events or not attributed to any lapse or negligence of
Lessce would be repaired / rectified by the Lessor at the Lessor’s cost and expense. All
day to day repairs would be responsibility of the Lessee and the Lessee shall maintain the
building in good condition {subject to reasonable wear and tear).

() The Lessee shall pay electricity, telephone and water charges to concerned authorities on
ume and keep the Lessor indemnified in this regard.

Removal of Equipment

On the expiry or carlier determination of this Deed, the Lessee shall remove all its equipment,
units, appliances, ete. installed at the Demised Premises and shall handover the vacant, quiet and
peaceful possession thereof (reasonable wear and tear accepted) to the Lessor, before refund of
the Security Deposit by the Lessor to the Lessee. Any damage beyond normal wear and tear will
be adjusted against the Security Deposit.

Access
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Premises, their visitors and contractors for the putpose of ingress and egress to the Demised

Premises.

Lessor through its representatives shall have right to enter the Demised Premises during office
houts with prior written notice of 24 hours specifying the purpose for which the Lessor needs to
inspect the building either directly or through its authorised representative. The Parties hereto
mutually agree that the Lessor shall not be permitted by the Lessee to inspect such area of the
Demised Premises which relate and/or contain material with respect to trade secrets of the
Lessee’s operations being conducted in the Demised Premises unless such area has suffered some
major structural damage and requires urgent repair and maintenance of the same.

Enjoyment of the Demised Premises

The Lessee shall peacefully and quietly possess and enjoy the Demised Premises and run and
operate all facilities therein in the manner desired by the Lessee, during the Lease Term without
eviction, interruption, disturbance, claim ot demand whatsoever by the Lessor or any person or
persons lawfully or equitably claiming by, from, under or in trust for them.

Structural/Non Structural Changes

The Lessee shall be at liberty at its sole cost and expense to make, fix or install temporary
additional fittings or fixtures in the Demised Premises including equipment, pipes, cables,
shelves, screens, racks, sunblinds, pattitions, cabins, false ceilings and water, electric, telephone,
sanitary and other installations, ait conditioners exhaust fans, ducting, lights and fans, and shall
be entitled to remove the same. The Lessee shall be entitled to carry out renovation or interior
work, refurbishment ez in the Demised Premises which shall be of temporaty and non-structural
in nature. The Lessee shall be entitled to install equipments, computers and other such
equipment/ gadgets/items of temporary and non-structural in nature, which are necessary for the
Lessee to conduct its Purpose in the Demised Premises. It is agreed between the Parties hereto
that the Lessee shall not require any consent from Lessor for any of the additions/alteration to
the Demised Premises specified in this clause. The equipments installed by Lessee in the
Demised Premises shall remain the exclusive property of Lessee at all times and the same shall be
vacated from the Demised Premises on the termination and/or the earlier determination of this
Deed. Further the Lessee shall at its sole discretion, cost and expense undertake any kind of
refurbishment, renovation and repairs in the Demised Premises for its upkeep and the use and
occupation of the Demised Premises in its normal course of business without the requirement of

the Lessot’s consent regarding the same.

The Lessor agrees to allow the Lessee to catry out structural changes to the Demised Premises at
any time with the prior written apptoval of Lessor, which shall not be unreasonably withheld, and
subject to the approval of the municipal and other public authorities, if required, provided such
alterations do not affect structural safety and stability of the demised premises. Provided however
that, all such changes, except those initially agreed upon to be done prior to the commencement
of the lease, shall be carried out by the Lessee at the sole cost of the Lessee. In the event of the
Lessor withholding such consent/approval, the Lessor shall intimate to the Lessee in writing the
reasons for withholding such consent.

The Lessee hereby expressly covenants with the Lessor as undet:

(a) The Lessee undertake not to do or cause to be done in or upon the aforesaid Demised
Premises any act, matter or thing whatsoever which may need any interference by the
Police or Local authority.

(b) The Lessee shall not carry on or permit to be carried on in the Demised Premises or any
part thereof, any activity which is unlawful or obnoxious nor shall the Lessee store any

Lo S
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(d)

goods of hazardous or combustible nature in demised premises except those permitted
under applicable law.

The Lessor shall not be responsible for any non-compliance done. The Lessce shall
observe and abide all rules/ and regulations of concerned with respect to the operations
being conducted by the Lessee on the Demised Premises as may have been issued
and/or as may be amended from time to time by the competent authorities/agencies.
Further related to Lessee's activities, Lessee shall indemnify and keep Lessor (including
its promoters and directors,) indemnified against any such claim/demand or actions
caused due to non-performance/non-compliance on the part of the Lessee. The Lessor
can adjust the Security Deposit to indemnify itself against claims/demand or actions
caused due to non-performance/non-compliance on the part of the Lessee or as may be
raised by a competent authority with respect to the operations being conducted by the
Lessee on the Demised Premises.

Lessee shall co-operate and sign all the necessary documents in case Lessor gets any loan
/ other facility against the secutity of the Rent under this Deed from any bank/financial

institution/person.

The Lessee’s Rights and Liabilities

In addition to the rights available to a Lessee in terms of Section 108 of the Transfer of Property
Act, 1882, the Lessee shall have the following rights and obligations during the Term:

(@)

(b)

(d)

That Lessee will pay and discharge all the maintenance charges and required government
taxes (other than all property taxes (present and future) which shall be borne and paid by
the Lessor alone) and utilities (such as water, sanitation, sewerage, electricity) assessed,
charged and/or imposed upon the Demised Premises payable during the Leased Term;

Subject to written consent of the Lessor, the Lessee shall be entitled to put up additional
constructions on the Land and/or make structural alterations/permanent additions to
the Structures standing on the Land (“Improvements”), after obtaining the requisite
permissions, sanctions and approvals from the concerned local authorities and thereafter
to construct thereon the buildings and structures as may be approved by the concerned
local authorities, which Improvements will belong to the Lessee and the Lessee shall be
entitled to temove the Improvements upon expity or sooner termination of this

Agreement.

For the purposes of putting up additional constructions or making alteration/additions,
the Lessee shall be entitled to submit proposals to the local authority, government and
other body/ies and authority Board/s in its own name and comply with the requisitions
of the concerned authorities and make execute and give appropriate bonds,
undertakings, etc. and obtain all requisite sanctions and permissions and carry out the

worlk;

Subject to clause (b) above, the Lessee will at the expiration of the Term quietly and
peacefully surrender and deliver to the Lessor possession of the Demised Premises in
reasonably good condition (reasonable wear and tear excepted); and,

The Lessee will use the Demised Premises only for the Purpose or such other use as may
be permitted in writing by the Lessor.

ARTICLE 6
SUB-LETTING / SALE / TRANSFE

Wy i
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Sub-letting by Lessee

The Lessee shall not, without the previous written consent of the Lessor, transfer, assign, under
let or part with the possession of the Demised Premises or any part thereof. The Lessee shall
reserve the right to transfer, assign, under let, or part with the possession of the Demised
Premises or any patt thereof in favour of an affiliate, group companies, subsidiary of the Lessee
without the consent of the Lessor.

The Lessee shall not create any third party interest in whole or part of the Demised Premises.
The Lessee shall not enter into any arrangement leading directly or impliedly to creation of co-
tenancy rights in respect of the Demised Premises in favour of a third party.

During the subsistence of the Lease Term, the Lessor shall be entitled to sell the Demised
Premises, but subject to the rights of the Lessee under this Deed. Accordingly, the lease of the
Leased Premises shall be attorned in favour of such transferee or transferees. The sale of the
Demised Premises shall always be subject to the lease hereby granted to the Lessee in respect
thereof, and this shall be specifically provided in the agreement or deed that may be executed in
favour of a third party buyer. The Lessor shall ensure that the third party buyer agrees to be
bound by the terms of this Deed and executes a deed of adherence to this Deed and such third
party buyer will step into the shoes of the Lessor, till the expiry or eatly termination of the Lease
Tetrm, and any renewal thereof.

ARTICLE 7
INDEMNITY

The Lessee shall indemnify and hold harmless to the Lessor for non-payment of Rent and for
any loss that the Lessor may suffer due to Lessee using the Demised Premises other than for the
Purpose or such other use as may be permitted in writing by the Lessor. The Lessor shall
indemnify and hold harmless to the Lessee in the event of any loss / damage suffered by the
Lessee attributed to breach of terms and conditions of this Deed by the Lessor.

ARTICLE 8
TERMINATION AND CONSEQUENCES OF TERMINATION

Termination by either Party:

Except as provided in Articles 1.8 and 8.1.4 of this Deed, it is agreed that the Lessor shall not be
entitled to terminate this Deed, duting the Term of the Deed and renewal thereafter.

The Lessee shall be entitled to terminate this Deed, after giving 6 (six) months written notice to
the Lessor. The said notice of 6 (six) months can be given only after expiry of the initial two
years and six months commencing from the date of execution of this Deed.

In the event of breach of any of the Lessot’s covenants herein and/or the terms and conditions
hereof, the Lessee shall give a written notice to the Lessor to rectify or cure such breach within a
period of 90 (Ninety) days from the date of receipt of notice in that regard. If the Lessor fails to
remedy and rectify the default within the aforesaid period the Lessee shall without prejudice to
any other right or remedy available to it hereunder or under any law for the time being in force,
be entitled to terminate this Deed forthwith.

In case the Lessee fails to pay Rent for a period of 3 (three) consecutive months subsequent to
the completion of the Lock-In Period, this would amount to breach of terms of this Deed and in
that event the Lessor shall issue a written notice to the Lessee specifying the nature of breach
committed by the Lessee. The Lessee shall be entitled to rectify/remedy/payfand ¢lear the said
breach within a period of 30 (thirty) days from the date of receipt of the nofice. II case Lessee
fails to rectify/remedy/pay the Lessor, the Lessor shall be entitled to terminat¢ this Deed and the
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Security Deposit shall stand forfeited. In such event Lessor would have the right to re-enter the
Demised Premises. Save and except the aforesaid, the Lessor shall not be entitded to terminate
this Deed even prior to expiry of Lease petiod by serving 30 days’ notice.

Notwithstanding anything contained hetein upon termination of the JV Agreement, this Deed
will stand terminated within T year from the date of termination of the JV Agreement and upon
expiry of the period of 1 year the Lessee will hand over vacant and peaceful possession of the

Demised Premises to the Lessor.

In case Lessor enters the Demised Premises upon termination of this Deed such entry in the
Demised Premises of the Lessor shall be without prejudice to any claim which the Lessor may
have against the Lessee with respect to outstanding Rent or any other charges payable under this
Deed by the Lessee. In case the Lessee does not vacate the Demised Premises as provided in
Article 8.4, then without prejudice to other rights or remedy, the Lessor shali be entitled to
charge hqmdal,ad damages for unauthorised occupation at the rate of Rs, 200,000 per day.

The above clause 8.5 will be applicable only in case if the Lessor has mformed about the breach

to the Lessee and such breach has not been rectified by the Lessce in accordance with the

provisiens of this Deed.
Termination due to Events of Force Majeure

Notwithstanding anything to the contrary hereinabove contained, if at any time during the
subsistence of this Deed, the Demised Premise is destroyed or damaged by fire, tempest, earth-
quake, accident, act of God, war or due to any other cause beyond the control of the Lessee such
that the Demised Premises or a substantial part thereof becomes unfit for occupation, then the
Lessec shall be at liberty to terminate this Deed, by giving thirty (30) days’ notice in writing 10 the
Lessor and the Lessor shali be obligated to refund the Sceurity Deposit amount upon expiration
of such thirty (30} day notice without any further delay.

Consequences of Termination

Upon eatlier termination of this Deed, the Lessce shall offer to vacate the Demised Premises and
shall handover the vacant, quiet and peaceful possession thercof (except reasonable wear and
tear) to the Lessor as of the date of such termination before refund of the Security Deposit by
the Lessor to the Lessee. Provided however that, the Lessee shall be entitled to take away all such
cquipment, units, appliances, ete. that may have been installed by the Lessee in the Demised
Premises. In the event of the Lessee is not vacating the Demised Premises upon termination of
this Deed, the Lessor shall be entitled to re-enter upon the Demised Premises or any part thereof
and thereafter the lease hereunder shall stand detesrmined provided always that such re-entry shall
be without prejudice to any right of action or remedy of the Lessor in respect of any antecedent
breach of any of the covenants on the part of the Lessee.

ARTICLE 9
MISCELLANEOUS

Notices

9.1.1.  All notices required to be served by cither of the Parties hereto upon the other shall be
deemed to have been duly and effectually served if delivered by hand or addressed by
Registered A.D. Post at the following addresses angd such service shall be deemed to
have been effected in the case of delivery by hand ¢n the date on which it so delivered
and in the case of delivery by Registered AD Post oif the date the registered ADD notice is
received by the addresses:

(2) In the case of the Lessor: S

WA
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ASK Automotive (P) Ltd.

Atten: [@]

Address: Plot No. 28, Sector-4, IMT Manesat, Gurgaon-122050
Tel no.: [@]

Fax no. 0124-4659300

(b) In the case of the Lessee:

ASK Fras-le Friction (P) Ltd

Atten: [®]

Address: Farm No. 82, Road No. 4, Silver Oak Marg Ghitorni, South West Delhi, Delhi
110030

Tel no.: [e]

Fax no.: [@]

9.1.2  All notices shall be deemed to have been validly given on (i) the expiry of fourteen days
of the posting, if sent by registered post; or (i) the expiry of five days after transmission,
if sent by recognised overnight courier posting; or (i) the business date of receipt, if
personally delivered.

9.1.3  Any Party may, from time to time, change its address or representative for receipt of
notices provided for in this Deed by giving not less than fifteen days prior written notice
to the other Party.

Entire agreement

This Deed comprises the entire agteement and understanding between the Parties relating to the
subject matter hereof and supersedes any prior agreements or understandings concerning this
Deed and each subject matter. Each of the Parties acknowledge that they have not entered into
this Deed relying upon any eatlier representation, statement or agreement, whether oral or in
writing, which is not recorded in these documents.

Severance of terms

In the event that any of the provisions of this Deed shall be found to be void, but would be valid
if some part thereof was deleted or the scope, period or area of application were reduced, then
such provision shall apply with deletion of such words or such reduction of scope, period or area
of application, as may be required to make such provision valid and effective; provided however
that, on the revocation, removal or diminution of the law or provisions, as the case may be, by
virtue of which such provision contained in this deed were limited as provided hereinabove, the
original provision would stand renewed and be effective to its original extent, as if it had not
been limited by the law or provisions revoked. Notwithstanding the limitation of this provision
by any law for the time being in force, the Parties undertake to observe and be bound at all times

by the spirit of this Deed.
Survival of obligations

Any provision ot covenant of this Deed, which expressly, or by its nature, imposes obligations
beyond the expiration or termination of this Deed, shill sur}rive such expiration or termination.

Plant & Machinery o

WA
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On Execution of this Deed, the Lessor is responsible to pass on the vacant possession of the said
Demised Premises to the Lessee. However a period of seven (7) months has been agreed
between the Parties to remove the plant and machinery belonging to the Lessor.

Waiver

The granting by any Party of any time or indulgence in respect of any breach of any term of this
Deed by any other Party shall not be deemed a waiver of such breach. The watver by any Party of
any breach of any term of this Deed by any other Party shall not prevent the subsequent
enforcement of that term (save to the extent of the express waiver in question) and shall not be
deemed a waiver of any subsequent breach.

The rights of the parties under this Deed shall not be prejudiced or restricted by any indulgence
or forbearance extended to the other Party. Failure of any Party to enforce at any time or for any
period of time the provisions hereof shall not be construed to be waiver of any provisions or of
the right thereafter to enforce every provision. No waiver of any breach of any provision of this
Deed shall constitute a waiver of any prior, concurrent 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.

Violation of terms

The Parties agree that each Party shall be entitled to an injunction, restraining order, right for
recovery, suit for specific performance or such other equitable relief as a court of competent
jurisdiction may deem necessary or appropriate to restrain the other Party from committing any
violation or enforce the performance of the covenants, obligations and representations contained
in this Deed. 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 limitation, a right for
recovery of the amounts due under this Deed and related costs and a right for damages.

Jurisdiction & Governing Law

The courts of Gurugram, Haryana, India shall have exclusive jurisdiction in respect of any
disputes arising under this Deed. This Deed shall be subject to laws of India.

Dispute Resolution

If any dispute or difference arises between the Parties hereto during the subsistence of this Deed
or thereafter, in connection with the validity, interpretation, implementation or breach of this
Deed, the Parties shall endeavor to tesolve the same by referring the same to the respective
Advocates for the Parties by way of mediation. In case the dispute is not resolved by the
Advocates of the Parties, the dispute shall be referred to panel of 3 arbitrators. Each Party shall
appoint one (1) arbitrator. The two (2) appointed arbitrators shall appoint the third arbitrator
(presiding arbitrator). The arbitration shall be conducted in English language and the seat of
arbitration shall be Gurugram, Haryana, India. The arbitration shall be governed by the
provisions of the Arbitration and Conciliation Act, 1996 or any re-enactment or modification

thereto.
Enforcement

In the event a Party resort to legal action to enforce e\terms and provisions of this Deed, the

prevailing Party may recover from the other Party the costs of such action including, without

limitation, reasonable attorneys’ fees. [
s y

Amendment —
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No vatiation or amendment amendments of this Deed shall be valid binding on any Party unless
such amendment is evidenced in writing, and signed by or on behalf of each of the Party.

Costs

Unless otherwise specified in this Deed, each Party shall bear its own respective fees, costs and
expenses incurred in connection with the negotiation, preparation and, execution of this Deed
and the transactions contemplated by performance of this Deed. The Parties agree that this Deed
shall be duly stamped and registered with the Sub Registrar, Gurugram, Haryana, India and the
stamp duty and registration charges, relating to or other expenses in connection with this Lease
Deed shall be equally borne by the Lessee. The Parties hereto mutually agree that this Deed shall
be submitted for registration within a maximum of seven (7) days from the date of execution

hereof.

Counterparts

This Deed is executed in 2 (two) counterparts each of which when executed shall constitute an
original, but all such counterparts shall together constitute one and the same Deed. One each of
such counterpatts shall remain with each of the Parties.

Interpretation

a. References to a provision, Clause, Schedule or an Annexure are to a provision, clause of, or a
schedule or annexure to, this Deed and references to this Deed include its Schedules and
Annexures, which are part of this Deed, and references to a part or paragraph include
references to a part or paragraph of a Schedule or Annexure to this Deed;

b. The Recitals, Annexure and Schedule, if any annexed shall form an integral and operative
part of this Deed; and

c. In this Deed, unless the context requires otherwise, capitalised terms defined by inclusion in
quotations and/or parenthesis have the meanings so ascribed.

No Partnership

Nothing contained in this Deed shall constitute or be deemed to constitute a pattnership or
association of persons between the Patties, and no Party shall hold himself/ itself out as an agent
for the other Parties.

IN WITNESS WHEREOF the Parties have hereunto set and subscribed their respective hands, the day
and year first hereinabove written.

Schedule
(Details of the Demised Premises)

For and on bebalf of For and on bebalf of

ASK Automotive Private Limited ASK Fras-le Friction Private Limited
Signature: Signature: (

Name: Name:

\
A s o
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Designation: Designation:
Witness: Witness:
Signature: Signature:
Name: Name:
ID&ID No.: ID&ID No.:
Address: Address:
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ANNEXURE 9
ASK’S LIST OF CUSTOMERS

Direct

No.

Customer Country  Product | Indirect Customer Country Label  Brand
Brake Custom Clutch &
Lining Friction South Africa Private |Brakeforce
Brake lan lLawrie & Co,
Lining Melbourne Austtalia ASK ASK
South Africa,
Brake Goldstar I%/itzrzl?)rir:nque, Private GO}S;;? *
Lining Zimbave, Malawi
‘T'ractorLini
ng Industrial Brake UK ASK ASK
2 Indo Nikko Nigeria Private | Infinity
Indo Nikko Nigeria Private | Infinity
Noble Brake
3|Automotive Qatar  |Lining N/A Qatar ASK ASK
Brake
4SARL Auto Algeria  |Lining N/A Algeria ASK ASK
Brake Pads N/A Algeria ASK ASK
Jordex Agency / South  [Brake
5/T'echnoparts Africa  |Lining N/A South Africa ASK ASK
Brake Pads N/A South Africa ASK ASK
Brake Powerbrak
6|Amkul Dubai Dubai  [Lining N/A Middle East Private e
Brake Technobra
7|[Emmerre Italy  |Lining N/A Europe Private ke
Brake Radco +
8Brown'sThermal | Sti Lanka |Lining N/A Sti Lanka Private | ASK
Middle East &
9 N/A BEurope Private | Auseto
Middle FEast &
N/A Europe Private | Auseto
Brake Russia & Baltic
10|AV Exim Europe |Lining N/A region ASK ASK
Russia & Baltic
Brake Pads N/A region ASK ASK
Brake
11|Auto Travos Portugal |Lining N/A Portugal Private | ATV
Brake Pads N/A Portugal ASK ASK
Brake
12|SriKalas Nepal  |Lining N/A Nepal ASK ASK
Brake
13|Euro Auto parts | Ghana [Lining N/A Ghana ASK ASK
Bazargani Brake
14|Pavlcen Iran  [Lining N/A Iran ASK ASK
Alzabrian Metal Brake
15|trading LI.C Dubai  |Lining N/A Dubai ASK ASK
Chatkhe tejarat Brake
16|Araz co. Iran  [Lining N/A [[ran ASK ASK
17|Baskent Balata Turkey |Brake N/A C %utkey TBA TBA

WM _
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ANNEXURE 10
FORM OF THE LICENSE AGREEMENT

LICENSE AGREEMENT?

This License Agreement (“License Agreement”) is made on [insert Closing Date] (“Execution Date”)
and is made by and amongst:

&

©)

[insert name of Licensor], a company incotporated under the laws of [@], and having its address at [®]
(hereinafter referred to as “Licensor”, which expression shall, unless repugnant to the context or
meaning thereof, be deemed to include its successors and assigns) of the First Part; and

[insert name of [V Company] PRIVATE LIMITED, a company incorporated under the laws of the
India, and having its registered address at [®] (hereinafter 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 as the “Parties” and individually as a “Party”.

WHEREAS:

E,

The sharcholders of the Licensee, fe, the Licensor and [ASK Automotive Private Limited
(“ASK™)]3, have entered into a joint venture agreement on [insert Execution Date of the [V A] (“JVA”)
which governs the inter se relationship between such shareholders, pursuant to, and in consideration
of which the Licensor has agreed to grant the Licensee a License (as defined hereinafier) to Use the
Formulations (as defined hereinafter), subject to and in accordance with the terms and conditions of

this License Agreement.

The Parties 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 Patties, the Parties hereby agree as follows:

L.

1.1.

DEFINITIONS AND INTERPRETATION

In this License Agreement, unless the context requires otherwise, (i) the following words and
expressions shall have the following meanings; and (i) capitalised terms defined by inclusion in
quotations and / or parenthesis have the meanings so ascribed:

“Affiliates” means (a) 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 (b) in the case of any Person who is a natural
person, any Person who is a relative of such a natural 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 person, or under the common Control of such natural person and any of such natural
person’s relatives (according to the meaning ascribed to it under Section 6 of the Companies Act,

1956);

! Note to draft Stamp duty of an appropriate amount will need to be paid on this agreemen
" Note to draft: To be replaced with a reference to Fras-le in the ASK License Agroement.

|4 —
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“Applicable Law” or “Applicable Laws” includes, in respect of each Party, such applicable:

(@) laws (whether civil, criminal, administrative or taxation), common laws or, statutes,
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 ate incorporated
and/or carry on any business of activities; and

()  administrative interpretation, writ, injunction, directions, directives, binding judgment,
arbitral award applicable to the Parties, decree, orders or governmental approvals of, or
agreements with, any Governmental Authority or recognized stock exchange;

“Apptroval” 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 Authotity or any

other Person;

“Business Days” means a day on which banks in Delhi, India, Gurgaon, 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, liability,
proceeding, claim, suit, litigation, prosecution, mediation, arbitration or enquity, 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 Agreement; (if) any dispute
arising out of or in connection with this License Agreement or the resolution of such dispute,
unless such dispute is before a coutt or other similar public forum to the extent required as per
Applicable Laws; (i) any information or materials prepared by or for a Party or its directors,
officers, employees 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
respect to the Licensee, any information relating to the Licensed IP;

“Formula Content and Production Process” shall mean the process set out at Annexure 2;*

“Formulations” means the formulations of the Licensor licensed to the Licensee hereunder,
which comprise a minimum of [4 (Fout) chemical compositions, ze, (i) 2 (I'wo) chemical
formulations for commercial vehicle linings for OEM and IAS, and (if) 2 (I'wo) chemical
formulations for commercial vehicle pads for OEM and IAS]® (“Identified Formulations”). The
Formulations, once identified shall be detailed in the format set out at Annexure 1 (“Formulation
Statement”), which shall be executed by both the Parties, from time to time upon identification of
the relevant Formulations, and up on execution, each such Formulation Statement, shall be
deemed to be an integral part of this License Agreement. It being clarified that for the
Formulations licensed for the applications in the Target Territory, 100% of the formula or raw
materials (including without limitation the petcentages thereof) shall be provided to the Company
without any pre-mix, provided that the above shall not apply with respect to formulations that the
Licensor decides to manufacture in India for a specific market outside the Target Territory or

! Note to draft: To be deleted from the ASK License Agreement, as we understand that this would not be relevant for the LAM

Jorsmmulations being licensed by ASK to the Company.
’ Note to draft We understand that ASK would only be licensing LAM formulation,
Therefore, this portion of the definition, and other relevant provisions of this License
would need 1o be appropriately modified in the ASK License Agreement.

not OEM Formulations to the Company.
Lareernent which reference OEM Formulations

/

7
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specific customer or customets from the Licensor, in respect of which the Licensor reserves the
rights to use a premix as part of the formulations. If used, the premix may be imported from the
Licensors other facilities or as per its strategy or plan,

“Governmental Authotity” means any governmental or statutory authority, governmental
department, agency, commission, board, tribunal or court or other entity authorised to make laws,
rules or regulations or pass directions having jurisdiction, or any state or other subdivision thercof
or any municipality, district or other subdivision thereof having jurisdiction in respect of the
subject 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 or its subsidiaries (as

existing from time to time);
“IAM” means independent aftermarket;

“IAM Formulation” means the 2 (Two) Formulations for commercial vehicle linings and
commercial vehicle brake pads for IAM;

“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 registration with all
extensions and renewals, and including all applications for registration), Know-How (ar 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 IP;

“Know-How” includes [the Formula Content and Production Process (described in Annexure 2),
as well as] all technical knowledge, technology, information, data, particularly, engineering 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, 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 IP” shall mean the Formulations and the Updates, including any Intellectual Property
and Know-How in relation thereto;

“Licensee Improvements” shall mean all inventions, discoveries, variations, improvements,
information and materials, patentable ot un-patentable, that are enhancements, modifications or
derivative 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, liabilities (including statutory liabilities), damages, proceedings,
deficiencies, demands, Claims, actions, judgments or causes of action, awards, assessments, Taxces,
costs or expenses (including, without limitation, interest, penalties and attorneys’ fees, settlement
amounts and expenses), that are 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 party commissions and discounts.

[“OEM” means Original Equipment Manufacturer;

“OEM Formulations” means the Formulations for commercial vehicle linings and commercial
vehicle brake pads for OEMs;)6

" Note to draft: To be deleted from the ASK License Agreement (since ASK wonld onlylbe/providing the IAM Formulations and no
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“Person” means a natural person, a company, any corporation, a partnership or 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
roducts from 3.5 ree point Five) tons and above manufactured by the Licensee;
P p Y

“Purpose” means the purpose of manufacturing the Products;
“Target Tetritories” mean India, Sti Lanka, Bangladesh and Nepal;

“Tax” means:

(©)  all forms of tax (direct and indirect), levy, duty (including stamp duties), charge, impost,
withholding or other amount, whenever or wherever created or imposed by, or payable to
any Tax Authority in India ot other jutisdictions whether payable on own account or in a
representative capacity, including without limitation in relation to income, profits, gains, net
wealth, asset values, turnover, expenditure, capital gains, withholding, employment, payroll,
fringe benefits, goods and setvices tax and franchise taxes (including surcharge and cess);

and

(d)  all charges, interest, penalties and fines incidental or relating to any Tax falling within (a)
above or which arise as a result of the failure to pay any Tax on the due date or to comply
with any obligation relating to Tax;

“Tax Authority” means any tevenue, customs, fiscal, governmental, statutory, state, provincial,
local governmental or municipal authority, body or Person responsible for Tax;

“T'erm” shall have meaning ascribed to it in Clause 11.1;

“Updates” shall mean all improvements, enhancements, modification, revision, substantial
alterations, adaptations, and enhancement to the Formulations developed by the Licensor and
licensed to the Licensee hereunder; and

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

1.2.  Interpretation

In this License Agreement, unless the context requires otherwise:

(xiii) references to a provision, Clause, Schedule or an Annexure are to a provision, clause of, or a
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 part or paragraph include references to a part or paragraph of a Schedule or
Annexure to this License Agreement;

(xiv) references to this License Agreement and any other document or to any specified 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 to time in accordance with the
terms of this License Agreement and that document or, as the case may be, with the
agreement of the relevant patties;

(1
OEM Formulations). u

=
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3.1

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

(xvi} words importng the singular include the plural and zie vervg, words importing a gender
include every gender;

{(xvii) the headings to clauses, Schedules, Annexures, parts and paragraphs are inserted for
convenience only and shall be ipnored in interpreting this License Apreement;

(wviif) the words and phrases “other”, “including” and “in particutar” shall not limit the generality
of any preceding words or be construed as being limited to the same class as the preceding
words where a wider construction is possible;

(xix) a reference to any statute or statutory provision includes any subordinate legislation made
under 1t 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

Fxecution Date;

{xx) any reference to documents in the “Agreed Form?”, “agreed form™ or acts / consents
“mumally agreed between the Parties” or “apreed to by the Parties” or any simular
expressions shall mean documents / acts / consents that are in such form, and containing
such content, that has been approved in writing between the Patties;

(xx1) time is of the essence in the performance of the Parties” respective obligations; if any time
period specified herein is extended, such extended time shall also be of essence and unless
otherwise specified, time petiods within or following which any payment is to be made or
act is to be done shall be caleulated by excluding the day on which the period commences
and inciuding the day on which the period ends and by extending the period to the
following Business Day if the last day of such petiod is not a Business Day; and

(xxif) 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 hereby grants, and the
Licensee accepts, an exclusive license to use the Licensed IP (with or without Licensce
Improvements) in the Target Territory during the Term (defined below), only for the Purposes (the
“License™). The Licensee will not be allowed to sell Products outside the Target Territory, unless
prior 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 terms and
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 Tergitory pursuant to this Clause 2. 1 shall

be on a non-exclusive basis.
FIEIESY

In each instance where any of the OEM Formulations (with or without any Updates or Licensce
Improvements), are sought to be Used by the Licensee for the Purpose, the Licensee shall be
required to pay to the Licensor a fixed license fee in accordance with the provisions of Annexure
3 (“OEM Formulation Fee”). The OM Formulation Fee shall be payable by the Licensce to the
Licensor in the following manner: {I) 50% (Uifty Per Cent) of the OEM Formulation Fee shall be
paid when the Licensee [requires initiation of development of the OIEM Formulation]; and (ii) the

" Note to drafte This Clanse fo be appropriately modified in.the ASK I.mf.f.f/}ﬂ‘gmwmﬂt 1o reflect the commsercial tevms qgreed

beteen fhe parfies.
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3.2,

Lo

3.4.

4.1.

4.2,

remaining 50% (Fifty Per Cent) shall be paid upon each OEM customer of the Licensce approving
the OEM Formulations (with or without any Updates or Licensee Improvements), and in any
event, within 30 (Thirty) Business Days of such approval. It is hereby clarified that (a) in the event
that the OEM Formulations (with or without any Updates or Licensee Improvements) are used in
the manufacture of any Products for OEM customer by the Licensee, the same shall be deemed to
be used with the approval of the OEM customer, and the Licensee shall be required to make
payment to the OEM Formulation Fee to the Licensor, in the manner set out in this Clause 3.1
and Annexure 3; and (b) the OEM Formulations Fee shall be payable upon each occurrence of an
OEM customer of the Licensee approving the OEM Formulations Formulations (with or without
any Updates or Licensee Improvements). The Parties also agree that whenever the raw materials
for the Formulations are required to be purchased by the Licensee from the Licensor, the same
shall be purchased by the Licensee on an arms’ length basis at a most favourable price, without
either Party charging any commission from the vendor supplying the raw materials, subject always
to Applicable Law, including applicable transfer pricing guidelines.

In the event that the Licensor grants the Licensee a License with respect to any additionally
formulations, which are over and above the required minimum Formulations (ie, 2 (Two)
chemical formulations for commercial vehicle linings for OEM and IAS and 2 (T'wo) chemical
formulations for commercial vehicle pads for OEM and IAM) (such formulations being
hereinafter referred to as the “Additional Formulations™), then the Licensor and the Licensce
shall execute the Formulation Statement in relation to such Additional Formulations and shall
mutually agree on the quantum of the formulation fee for such Additional Formulations
(“Additional Formulation Fee”), which shall at all times be at least as per Annexure 3 with
respect to the Additional Formulations for OEM. Subject to the above, it is clarified that once the
floor price of any Additional Formulation is mutually agreed by the Parties, the said floor price
shall remain constant for all such Additional Formulations. The provisions of Clause 3.1, with
respect to the manner of payment of the relevant formulation fee shall mutatis mutandis apply to

such Additional Formulation Fee.

It is hereby clarified that the OEM Formulation Fee (or any Additional Formulation Fee, as
applicable) shall be paid net of all taxes and deductions including GST. To the extent that payment
of any Fee is subject to receipt of any Approvals, the Licensee shall be responsible for obtaining all

such Approvals.

It is acknowledged by the Parties that the License of the Formulations, including 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 IAM Formulations

granted to it hereunder.
UPDATES & LICENSEE IMPROVEMENTS

Where the Licensor develops any Updates after the Execution Date, it shall grant to the Licensce,
for the remainder of the Term, at no additional cost, an exclusive license to the use of the Updates
only for the Purpose in the Target Tertitory, subject to the terms and conditions set out of this

License Agreement.

The Licensee shall adhere to the Licensor’s specifications with respect to the use of the Licensed
IP. In the event that the Licensee desires any modifications or improvements to be made to the
Licensed IP, [including such modifications as may be requested by the Licensee’s OEM
customers,] # 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 property, as per

¥ Note to draft: To be deleted for the ASK License Agreement as this relates to OEM Formulations.
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6.2,

6.3,

6.4,

6.5.

Clruse 6 below,

Licensor aprees to supply working days of engineering technical assistance during the term of this
Agreement at USD 500 (United States Dollars Five Hundred Only) per engineer/day, in order to
assist Licensee to assimilate and become acquainted with the Know-How and the Formulations
necessaty for manufacturing the Products. All travel costs will be charged at actuals, at the
Licensee’s expense, incuding 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 Parties. Any other
arrangement in relation to such assistance shall be at Licensor’s exclusive discretion.

LICENSEE IP

Notwithstanding the provisions of Clause 6 below, the Parties agree that any formulations or
Intellectual Property developed independently by the Licensee, without the use of the Licensed 17
{or any porton thereof) and / or any Intellectual Property or Confidential Information of the
Licensor, shall be the exclusive property of the Licensee.

OWNERSHIP OF LICENSED IP AND INTELLECTUAL PROPERTY

The Licensee acknowledges and agrees that (i) all Intellectual Property rights, including the
commor law evights, in the Licensed IP, including without limitation, all modifications and other
dervative works thereto (“Licensors’ nghts Y are, and will in perpetuity remain, the exclusive
sroperty 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 ot not specifically recognized or perfected
under the Applicable Laws of the relevant jurisdiction; and (iif) subject to license granted
hereunder, the Licensor shall be entitled to use and to protect the Licensed IP, in any manner 1t

deems fit.

The Licensee acknowledges and agrees that all Intellectual Property rights in the Licensee
Improvements shall also vest in the Licensor and shall be the exclusive property of the Licensor.
The Licensee hereby assigns and agrees to assign to the Licensor all Intellectual Property rights in
any Intellectual Property that may be developed by the Licensee in future using the Licensed 1P {or
any portion thereof), including the Licensee Improvement. 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 copyrightable material produced or used
by the Licensee that includes the Licensed 1P or Licensee Improvements or any Intellectual
Property developed by the Licensce during the term of this License Agreement using the Licensed
IP, or any portion thereof, and any such copyrights registered shall be registered in the name of the

Licensor.

The Licensee shall not directly or indirectly, during the term of this License Agreement, and at any
time thereafter, do or cause to be done by any third party an act disputing, attacking, impairing,
diluting, or in any way teading to dispute, attack, impair or dilute the Licensor’s right, title or
interest in or to the Licensed IP, 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 Licensee by a third party based on a claim that the Licensed 1P or any part thereof, or the
designed use of the same constitutes infringement of « any Intellectual Pmpcrty 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 patty as soon as the Licensee becomes aware of the same and shall, on
the instructions of the Licensor, take all reasonable actions, including ffling or defending any suit

for protecting Intellectual Property rights of the Licensor, at the cost of the Licensor.
WM A
-l/ '
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7.3.

7.4.

COVENANTS & UNDERTAKINGS OF THE PARTIES
Each Party represents and warrants to the other Party hereto that:

7.1.1. such Party has the full power and authority to enter into, execute and deliver this License
Agreement and to perform the transactions contemplated hereby and, if such Party is not a
natural Person, such Party is duly incorporated and existing under the laws of the

jurisdiction of its incorporation or organisation;

7.1.2. the execution and delivery 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 hereof 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 terms.

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 IP 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 1P.

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
portion thereof) any form whatsoevet, anywhere in the wotld and / or sub-license the Licensed IP
(or any portion thereof) to any Person.

Confidential Information of the Licensor:

7.4.1. The Parties agree that any employees of the Licensee who ate provided with access to the
Formulations and / or any Confidential Information of the Licensor shall be required to
execute approptiate non-disclosure and confidentially agreement which shall be in a form
and substance mutually agreed between the Parties.

7.4.2. 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
provision hereof, then the provisions of Clause 9 shall apply. Provided that where the
Licensee breaches any term, representation, warranty, undertaking or covenant herein or
does not comply with any provision hereof, post the termination of this Agreement, then
the Licensee shall be liable to make a payment of USD 2,000,000 (United States Dollars
Two Million Only) per day to the Licensee (“Liquidated Damages”), for the period dll
such breach is cured to the satisfaction of the Licensor. The Parties agree and acknowledge
that the Liquidated Damages is a genuine 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 s not in
the nature of a penalty.

7.4.3. The Licensee 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 seek equitable reficf of any kind
including injunctive reliefs against the Licensee in case of a breach or threa ened breach of

¥l -

(=
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7.5.

8.3

9.

9.1

the terms of this License Agreement by the Licensee, 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) seck appropriate protection for the Licensors’ Rights, in any manner whatsoever, including filing
applications with the appropriate authorities, as they deem fit; (i) enforce their nghts in the
Licensors” Righes; and (i) all use of the Licensors’ Rights and associated goodwill generated by
such use of the Licensors” Rights anywhere in the world, and the same shalf accrue to the sole and
exclusive benefit of the Licensors.

The Licensor shall not be liable for any claims, liabilities and Iosses 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 Licensce shall, at any time, allow the Licensor to
inspect the Products manufactured by the Licensce 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 mnspecting such Products and the Use of

the Licensed 1P,
Audit

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

8.3.2. The Licensee, or its representatives, shall have the right from time to time, during the
Licensce’s normal business hours, and by providing at least 5 (Five) days prior written notice
to the Licensce, to conduct an audit to verify the Licensees performance hereunder,
including without limitation, examining, copying, making extracts and retaining the same
from ali records 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 inventory list. If requested by the Licensor or
its representatives (i) the audit may also include an inspection of physical inventory, and (if)
the Licensee shall provide data such as sales, returns and inventory, in electronic form prior

to the scheduled audit.
INDEMNIFICATION

Without prejudice to the other rights of the Parties under this License Agreement or Applicable
Law, each of the Pardes (the “Indemnifying Party(ies)”) hereby agree to indemnify and hold the
other Parties and / or its Affiliates, and their respective employees, officers, 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) incurred or suffered by the Indemnified Parties in any manner from or due to any
fallure or default by the Indemnifying Parties to perform any of their covenants, undertakings or
obligations under this License Agteement or any breach by the Indemnifyifig Party of the
Indemnifying Party’s representations and warranties under this License Agreepient.
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10.

10.1.

10.2.

10.3.

10.4.

11.

11.1.

ANNOUNCEMENT & CONFIDENTIALITY

Subject to the provisions of this Clause 26.1 and save and except for any communication pursuant
to Applicable Law, no announcement, circulat or communication (each an “Announcement”)
concerning the existence ot 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 approval not to be
unreasonably withheld or delayed).

This Clause 10 does not apply in respect of any Announcement if, and to the extent that, it is
requited to be made by Applicable Law or any other Governmental Authority of competent
jurisdiction to which the Party 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 Parties
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 Affiliates, directors, officers, employees and
professional advisors shall not reveal, to any third Person other than the foregoing parties any
Confidential Information without the priotr written consent of the other Parties. A Party may
disclose Confidential Information, if and to the extent:

(vii) required by the law of any relevant jurisdiction;

(ix) required by any Governmental Authority to which the Party making the disclosure is
subject, whether or not such requitement has the force of law, provided that, such Party shall,
to the extent practicable (a) provide in advance, a copy of the required disclosure to the
other Party 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;

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

(xi) disclosure is made to any of the Party’s professional advisers, auditors and bankers on a ‘need
to know basis, provided that, such Persons have been informed about the confidentiality

requirement of this Clause 10;

(xi) the information has come into the public domain through no fault of the Party disclosing
such information;

(xiif) was independently developed by the Party or was already in the lawful possession of that
Party; or

(xiv) where other Parties have given prior written approval to the disclosure,

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

The Parties 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

ate, and shall remain

This License Agteement shall come into force on and from the Execution
g

terminate upon the occurrence of the eatlier of the following (“T'erm”):

2T
WA

/
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11.2.

11.5.

11.6.

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

The date on which this License Agreement terminates is hereinafter referred to as the

“Termination Date”,
Survival

11.2.1. Norwithstanding any other provision in this License Agreement to the contrary, the
expiry/ termination of this License Agreement will not limit or extinguish the liabilities of
the Parties under this License Agreement or Applicable Law that have accrued prior to the
date of termination, including the liability of the Licensce for any breach of the warranties,
covenants or agreements sct forth in this License Agreement. Termination of this License
Agreement shall not relieve the Parties of their obligations due at the time of such
termination, nor shall termination prejudice any claim of the Parties, accrued or to be

accrued, on account of any breach by any of them.

11.2.2. Notwithstanding any other provision of this License Agreement, the provisions of Clauses
6,7.3,7.4,7.5, 7.6,9, 10, 11.2, 11.3, 11.4, 11.5, 11.6, 12, 13 and 14, shall survive the expiry
/ termination of this License Apreement.

Subject to Clause 11.6 below, upon termination of this License Agreement, the Licensee shall
immediately cease to use the Licensed IP (including for the Purpose) without the Licensee being
entitled 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 retusn to the Licensor all Confidential Information (and all copies thereof 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 or all of the Confidential Information (including any hard and / or soft
coples thereof). It is specifically clarified that the confidentiality obligations contained in this
License Agreement shail continue to apply to the information so retained by the Licensee,
notwithstanding the expity or termination of this License Agreement till such time as the Licensee
continues to be in possession of such Confidential Information. If required by the Licensor, the
Licensee 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 1P or any Intellectual
Property or Confidential Information of the Licensor will be unlawful, abusive and prejudicial to
the legal riphts of the Licensor and will create no rights in the Licensee. The Licensce
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 right to enter into any and alt facilities, plants and warchouses of the Licensee for a period
of [12] months as of the expiration of this License Agrcement to determine if the Licensee has
complied with the provisions of this Clause 11.

Procedure upon Tepmination?. Upon termination of this License Agreement, the Licensee shail be
permitted to use the Licensed 1P in the manner set out below:

11.6.1. In the Target Territories:

“ Note to drafl: iy be appropriately modified in the /}5 K License A Lgrecment, fucluding in Koht of the fet that ASK would net be

providing any QLM Formulations.
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12.

12.1.

12.2.

12:3,

(i) 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 ptior to the Termination Date, by paying to the
Licensor a royalty fee of 3% (Three Per Cent) on the Net Sales Price.

(i)  The Licensee shall be entitled to use the OEM Formulations by paying to the
Licensor a royalty fee of 3% (Three Per Cent) on the Net Sales Price for the
duration of the OEM Contracts enteted into between the Licensee and the
Licensee’s OEM Customer ptior to the Termination Date, provided that such
period shall not extent to more than 5 (Five) years, and the Licensee shall not be
permitted to renew any such OEM Contracts including for any period within the

above mentioned 5 (Five) year period.

11.6.2. For Exports:

(6)) 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 priot to the 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 clarified 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.

NOTICES

A notice or other communication given under or in connection with this License Agreement (a
“Notice”) shall be:

(iv) in writing;
V) in the English language; and
(vi) sent by the Permitted Method (as defined hereafter) to the Notified Address.
The “Permitted 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 properly addressed and sent in full to the Notified

Address:

Permitted Method: | Date on which Notice is deemed given:

Personal delivery When delivered at the Notified Address during the business homq
with proof of acknowledgment.

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

Registered post, ait-mail | 7 (Seven) Business Days after posting.

or courier

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

Matked for the
attention of:

Address Email

Licensor [o] [®]
Licensee [®] [®]
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13.

13.1.

14.

substitute for its Notfied Address set out above.

Notwithstanding the foregoing, a Notice received on a day other than a Business Day, or after
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 Notce 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 1n this License Agreement.

GOVERNING LAW, DISPUTES AND SUBMISSION TO JURISDICTION

The provisions of Clause 28 (Governing Law, Disputes and Submission 1o Jurisdictiony of the JVA shall
apply mudtatis mutandis to this License Agreement.

MISCELLANEQUS

Fntire Agreement

The Parties acknowledge and agree that this License Agreement constitute the entite agreement
and uaderstanding between the Parties concerning their subject matter hereof and supersedes any
prior agreements or understandings concerning this subject matter.

Purther Assurances

Iiach of the Parties shall, at all times, act in good faith in the discharge of their oblipations under
this License Agreement and not do anything which would constitute a contravention of its terms.
Liach Party shall do all such acts, deeds and things and execute all such deeds, documents and
wriiings as may be necessary for the consummation of the transactions set out in this License
Agreement in the manner contemplated hereunder.

No Partnership
Nothing contained in this License Agreement shall constitute or be deemed to constitute a
partnership or association of persons between the Parties, and no Party shall hold himself / itsell

QUL A% an agent for the other Parties.

Time

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

Counterparts

This License Agreement may be executed in any number of 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 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 127,

apecific Performance

The Parties apree that damages may not be an adequate remedy and the Licensor shall be entitled
to an injunction, restraining order, right for recovery, specific performange ot other equitable relief
te restrain any breach or enforce the performance of the covenants, pepregentations, warrantics
and obligations contained in this License Agreement. These injunctive rémedies are cumulative and

Page 142 of 160




14.7.

14.8.

14.9.

14.10.

14.11.

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.

Amendments

No amendments of this License 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 is personal to the
Parties and shall not be capable of assignment, except with the prior written consent of the other

Parties.

Waiver

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

If any provision of this License Agreement or the application thereof to any Person or
citcumstance shall be invalid, unenforceable or prohibited to 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 to the
other(s), and the remainder of this License Agreement and the application of such provision to
Petsons 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. In 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 nearly reflects the
original intent of the unenforceable provision.

Expenses

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

[EXECUTION BLOC TO BE INSERTER] _~

S
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ANNEXURE 1

FORM OF THE FORMULATION STATEMENT
Date: [insert date]

This formulation statement (“Formulation Statement”) sets out details of the Formulations (as defined
in the License Agreement) in respect of which a License has been granted by [Insert name and details of
the Licensor] (the “Licensor”) to ASK Friction [insert name of [V 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 Formulations are as set out below:

[insert detaily of the Formulations)
[znsert details of the Formulations]
insert details of the Formulations)

[
i

W =

N

Capitalised terms used but not defined in this Formulation Statement will have the meanings ascribed to

them in the License Agreement.

The 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 to form an
integral part of the License Agreement and the provision of the License Agreement shall apply mutatis
mutandis to this Formulation Statement.

This Formulation Statement may be executed in any number of counterparts, all of which taken together
shall constitute one and the same Formulation Statement.

EXECUTED AND DELIVERED as a Formulation Statement on the date first above written.

V'}k/ [insert signature bloc) -~
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ANNEXURE 2

ulation content and the
under in the License

> 2

The Formula Content and Production Process shall be understood as the fgi

mixing sequence and parameters related to the Formulations initially pro
Agreement, and further Additional Formulations, upon formal request.

s
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ANNEXURE 3

OEM FORMULATION FEE

OEM Formulation Fee for existing OEM Formulations, Le., such OEM Formulations which
would not require any customization or modification, would be USD 50,000 per OEM

Formulation.

OEM Formulation Fee for OEM Formulations which would require new formulations to be
developed or customizations to existing formulations would be USD 150,000 per OEM
Formulations, as per the brake up provided in the table below:

DESCRIPTION

Engineering HR USD | 5 months (1 engineer and 1 compounder)
50.000
Field assessment USD 5,000 | Vehicle  routes and  operational  conditions

characterization

Prototypes USD | Experimental formulations and process development
10,000
Characterization USD 5,000 | Mechanical and tribologic properties evaluation
Tests
Dynamometer Tests USD | Performance and wear tests
40,000
Vehicle Tests USD | Performance evaluation in vehicle
30,000
Fleet Tests USD | Hardware and logistics costs
10,000
Total UsSD
150,000

The Licensor would determine, according to its portfolio of Form Iatic}ns, if there is the need for

development and customization of the Formulations or not.

ey

Page 146 of 160




ANNEXURE 11

BUSINESS PLAN

JV Project

P&L Year 1 Year 2 Year 3 Year 4 Year 5
TOTAL OEM » OES - - 5.282 9035 10.393
TOTAL AM (haia) 968 1.074 1.983 2828 3.024
TOTAL EXPORT (ASK) + Domest PL 5432 6.519 7.823 9.387 10.797
TOTAL EXPORT (FRAS-LE) 5417 7.400 8.520 10.225 11.761
Net Revenues 12.317 14.650 23.608 31.276 35.975
CoGs {8.360) {11.087) (16.728) (22.242) 25347}
Groas Profit 2.957 3.602 6.822 9.033 10.625
S38A Exoensss {2.060) {2.374) {3.24%) 4257 @285
% AL -18,7% 18,2% 13,7% a1l 1
EBITDA 1.680 .28 4,651 6.138 1.233
Adjusted EBITDA 1.680 2.298 4.651 6.138 7.233
Datesciantn & Amorazaton (782 {1.070) oxie) 1.570; 1570
EBIT 898 1.228 3.581 4.568 5.663
Nzt inzesst nooms (Expensses) 147 50 {54} ¥ {300)
EBT 1.015 1.213 3529 4.579 5.363
ncome Taxes (345} 1434 {1.200) (1.557)
Net Income 670 843 238 3.022 3.539
Fixed Cost 3.230 3.825 4.863 6.731 7.704
Variable Cost 2522 2872 4.624 6.103 7.022
Contribution Margin 4.128 5.053 8.445 11.299 12.936

Total Investment USD

Acquisition Target Assets
Lease deposit
Year 1 Investments

Working Capital Needs

1,00,00,000.00

70,00,000.00
1,52,000.00
7,40,000.00

21,08,000.00

M/

*To be defined amount of equity and

debt.
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ANNEXURE 12
LIST OF AFFIRMATIVE VOTE MATTERS

Any change in the Share Capital of the Company, including any further issue of
securities by the Company, as a result of which the shareholding or voting percentage
of either Fras-le or ASK in the Company will change from the percentage specified in
Clause 4.1 of the Agreement;

Any Change in the scope of the Target Business including, without limitation, the
undertaking of any new line of business (it being clarified that any business activity
falling with the scope of the term “ Target Business™ (as defined in this Agreement) shall
not be treated as a new line of business);

Any merger, de-merger, spin-off, amalgamation, consolidation of the Company or
testructuring or change of its corporate structure;

Any sale, transfer, lease, assignment, mortgage or other disposal of whole or
substantial part of the Target Business or Target Assets acquired by the Company on
the Closing Date or other assets of the Company subsequently acquired, if any, in one
or a series of transactions, with an aggregate value of INR 65,000,000 (Rupees Sixty
Five Million Only) ot more in any Financial Year;

Any investment by the Company in one or a series of transactions, with an aggregate
value of INR 65,000,000 (Rupees Sixty Five Million Only) or more in any Financial

Year;

Appointment or removal, ot change of any contract executed with Key Employee of
the Company (including the chief executive officer, chief financial officer or any other
person regarded as key managerial personnel under the Act) or any other contract or
agreement related to any Key Employee or any personnel referred to in this paragraph
(f), by the Company with a value of INR 5,000,000 (Rupees Five Million Only) or

more pet contract in any Financial Year;
Appoinunent ot removal of statutory auditors of the Company;

Any amendments to the Memorandum of Association or Atrticles of Association of

the Company;

Establishment of new manufacturing or administrative facilities of the Company;

Debt financing for the Company which require any Shareholder of the Company to
provide any guarantee or other comfort or support to any third party including banlk
or other financial institution;

Change of Financial Year or adoption of or amendment to the financial and
accounting systems of the Company;

Any action for commencement of a voluntary liquidation or winding up, dissolution,
winding up, bankruptcy, receivership, insolvency, trusteeship or similar arrangement in

respect of the Company;

Any initial public offer or public offer for sale of securities of the Company, on any
stock exchanges or any preferential or other offer for sale or isshie of securities of the
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Company to any third party;

Any capital expenditure, expenses or payments which deviates from the Business Plan
by more than 10% (Ten Per Cent);

Entering into, terminating or amending any Related Party Transactions, other than as
contemplated pursuant to this Agreement;

Any change in the size of the Board;

Any amendment in the Fras-le License Agreement or ASIC’s License Agreement or in
the Trademark License Agreement(s);

Issue of Equity Securities to any Third Party;

Any change in sales (or terms of sale) by the Company to Existing ASIC Customers
(who are specified in Annexure 9) which is not in line with the general policies of the

Company;
Establishment or creation of any new Subsidiary; and

Any of the above in relation to any of the Subsidiaries of the

\'—*k/ —
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ANNEXURE 13

LIST OF MATTERS REQUIRING COMPANY’S BOARD APPROVAL

1. Oversee the officers’ management, examining, at any given time, the Company’s books and
documents, requesting information concerning contracts which have been executed or are

undergoing the signing procedures, and taking other measures;

2. Acquisitions to integrate Company’s fixed assets (tangible or intangible) whenever the latter
exceeds, within a Financial Yeat, an amount of US§ 100,000 (United States Dollars One

Hundred Thousand Only);

3. Sale of goods (tools, machinery and equipment of no considerable value) which have been
recorded as fixed assets of the Company, amounting to an amount of 100,000 (United
States Dollars One Hundred Thousand Only) per Financial Year;

4. Constitution of Encumbrances and the granting of warranties of obligations of the
Company or third parties, up to an amount of 100,000 (United States Dollars One

Hundred Thousand Only);

5. Entering into loans from any Person, including financial institutions, regardless of the value
borrowed;

6. ILixecution of contracts that discharge third parties from obligations towards the Company,
for an amount individually or jointly higher than US$ 25,000 (United States Dollars Twenty
Five Thousand Only);

7. Execution of contracts with terms longer than 36 (Thirty Six) months;

8. Authorize the purchase of Assets of a value superior to US§ 100,000 (United States Dollars
One Hundred Thousand Only);

9. Approve the sale of the Company’s assets (goods or real state), credits, rights and tangible
and intangible assets of any kind, which, individually or jointly, are worth US§ 100,000
(United States Dollars One Hundred Thousand Only) or more;

10. Approve obligations of any kind contracted by the Company, financial or others, including
the concession or warranties, which, individually or jointly, represent US§ 100,000 (United
States Dollars One Hundred Thousand Only) or more;

11. Executing agreements which require capital expenditure, of an amount more than US§
100,000 (United States Dollars One Hundred Thousand Only) and the subscription price
of the shares being issued, except as determined by the Parties in the Agreement,

respecting the initial capital contributions;

12. Adoption of an employee benefit plan;

13. Any of the above in relation to any of the Subsidiaries of the Company, or any Person
Controlled by the Company.

oI
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ANNEXURE 14
TRADEMARK LICENSE AGREEMENT

TRADEMARK LICENSE AGREEMENT

This Trademark License Agreement (“Agreement”), exccuted at [#] on this [@] day of |e], 2017
{“Execution Date”) by and between:
1L
[INSERT NAME OF LICENSOR], a company incorporated under the laws of [e], and having its
address at [®} (heteinafter referred to as “Licensor”, which expression shali, unless
repugnant to the context or meaning thercof, he deemed to include its successors and
assigns);
AND
2. [insert name of V" Company] PRIVATE LIMITED, 2 company incorporated under the laws
of the India, and having its registered address at [®] (hereinafter referred to as the
“Licensec”, which expression shall, unless tepugnant to the context or meaning thercof,
be deemed to include its successors and permitted assigns);
(LICENSOR AND LICENSEE are jointly referred to as the “Parties”™ and, individually, as a “Party”)
WHEREAS:
iy 'The shareholders of the Licensee, se, the Licensor and ASIK Automotive Private Limited
(“ASK?”), have entered into a joint venture agreement on [zmsers Lixecntion Date of the 174
(“JV Agtecement”) which governs the #nfer se relationship between such sharcholders,
pursuant to, and in consideration of which the Licensor has agreed to grant the Licensee a
license to the Trademarks (as defined bereinafier), subject to, and in accordance with the rerms
and conditions of this Trademark License Agreement.

(i)  LICENSEE wishes to use the Trademarks, and the LICENSOR has agreed to license the
Trademarks owned by it to the LICENSEE, solely for the Purpose {ar defined hereinafier),
subject to and in accordance with the terms and conditions set out in this Agreement.

The LICENSEE desires to enjoy, and the LICENSOR has agreed to grang, anon-exclusive royalty-
free license to use the Trademarks with respect to the Products under the terms and conditions ser
forth heremn.

NoOw THEREFORE, in consideration of the muwmal agreements, covenants, representations and
warganties set forth in this Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which is acknowledged by the Parties, the Parties hereby agree as follows:

CrLause 1. DEFINITIONS

In addition to terms and expressions defined in other clauses, sections or exhibits of this
Agreement, the following terms and expressions shall have the meaning specified below whenever
they are employed in this insteument in the singular or plural, feminine or masculine, which for
purposes of this Agreement are equivalent, unless when the context cleatly indicates a different

meaning:

11 “Affiliates™ means: (a) 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 (b) in the case of any Person who s a natural

person, any Person who is a relative of such a natural person (according to the meaning ascribed o
\\
i

" Note to dtaft: Stamp duty of an appropriate amount will need to be paid on this agreement. To be modified facinally,
depending on the parly which is the Iicensor. .
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it under Section 2(77) of the Companies Act, 2013), or any Person who is Controlled by such
natural person, or under the common Control of such natural person and any of such natural
person’s relatives (according to the meaning ascribed to it under Section 2(77) of the Companies
Act, 2013).

152, “Losses”: means all losses, liabilities (including statutory liabilities), damages, proceedings,
deficiencies, demands, claims, cause of action, suit, litigation, prosecution, mediation, arbitration or
enquity, and includes any notice received in relation thereto, whether civil, criminal, administrative
or investigative, actions, judgments or causes of action, awards, assessments, taxes, costs ot
expenses (including, without limitation, interest, penalties and attorneys’ fees, settlement amounts
and expenses), that are or will be suffered or incurred.

1.3. “Person” means a natural person, a company, any corporation, a partnership or 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.

1.4. “Products™ means the commercial vehicle brake linings and brake pads for commercial
vehicle products from 3.5 (Three point Five) tons and above manufactured by the Licensee, and to
be distinguished by the Trademarks, as defined in Exhibit A. For avoidance of doubt it is clarified
that the LICENSEE shall not manufacture pad back plates, however, may procure the same from
third parties in connection with the Products.

1.5. “Territory” shall mean India, Sri Lanka, Bangladesh and Nepal.

1Lo. “Trademarks™: means the trademarks listed in Exhibit A of this Agreement,

CLAUSE 2. LICENSE GRANT

2.1, LICENSOR heteby grants to LICENSEE a royalty-free and revocable license to use the
Trademarks to manufacture, sell, market, expott, and service the Products only in the Territory
during the term of this Agreement (“Purpose™). It being clatified that the license to use the
Trademarks for manufacture of the Products in the Territory shall be on an exclusive basis.

2.1.1.  The LICENSEE will not be allowed to sell Products outside the Territory, unless prior
written approval of LICENSOR has been obtained by the LICENSEE, or such sale is conducted
outside the Territory through LICENSOR’s sales team, in accordance with the terms and
conditions set out in the |V Agreement. It being clarified that the license to use the Trademarks for
distribution and sale of the Products outside the Territory pursuant to this Clause 2.1.1 shall be on

a non-exclusive basis.

2.2, LICENSEE shall not sub-license the Trademarks to any third party in the Territory or in
any jurisdiction in the world, unless prior written approval of LICENSOR has been obtained.

2.3. Notwithstanding anything in this Agreement, LICENSOR reserves the exclusive and sole
right to own and manage the official presence of Trademarks online in all global markets, including
for the avoidance of doubt, the Territories. This includes, but is not limited to, (i) all digital assets
and properties, such as websites, cotporate websites and all social media accounts that, infer alia,
serve to promote the Trademarks and (i) sell # internet, e-mail orders and/or any other digital
distribution channels that LICENSOR and/or its Affiliates uses, from time to time inside and/or
outside the Territory.

2.3.1. The LICENSEE may, with the prior written consent of the Licensor, create
market-specific print and collateral materials provided, however, that they adhere to LICENSOR’s
brand reproduction guidelines, as amended from time to time by the LICENSOR. Copies of the

‘O
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LICENSOR’s brand reproduction guidelines (including amendments thereto) shall be provided by
the LICENSOR to the LICENSEE from time to time, in writing and in the English language. It
being clarified that any such digital content for any usage, including online usage must come from,
ot be approved (prior) in writing by, the LICENSOR.

2.3.2. LICENSOR will determine a company, belonging to LICENSOR’s same
economic group of companies, to register domain names in each country of the Tetritory, bearing
the Trademarks or other similar distinctive signs. LICENSEE may manage the websites in the
Territory that embodies the Trademarks and other similar elements, subject to LICENSOR
previous written approval, which shall be on such terms and conditions as are mutually agreed in
writing between the LICENSOR and the LICENESEE. Upon termination of this Agreement, for
any reason whatsoever, LICENSEE shall immediately revert control of such websites (if any) to
LICENSOR and stop managing the websites, and shall make all filings, applications and deeds,
including as requested by the LICENSOR.

2.4.  LICENSEE acknowledges that LICENSOR is the exclusive owner of all possible rights,
titles and interests in and to the Trademarks in any form or embodiment thereof, and that
LICENSOR is the exclusive owner of any possible goodwill attached, or which shall become
attached, to the same in connection with the business, goods, products or services in relation to
which the same have been, are or shall be used and the exclusive owner of any modifications to the
Trademarks. LICENSEE’s use of the Trademarks under this Agreement shall inure to the exclusive

benefit of LICENSOR.

2.5. LICENSOR represents and warranties to the LICENSEE that it is the sole and exclusive
owner of the Trademarks.

2.6.  LICENSEE agtees to never challenge or question, either in its own name or
through third Parties, the validity or ownership of any of the Trademarks.

CLAUSE 3. DURATION AND TERMINATION

3.1 This License Agreement shall come into force on and from the execution date, and shall
remain terminate upon the occurrence of the eatlier of the following (“T'erm”):

(a) by the written consent of all the Parties;

(b) upon the termination of the JV Agreement;

(c) by either Party, if the LICENSEE ot their creditors file a successful liquidation,
bankruptcy or dissolution lawsuit for LICENSEE; and

(d) by the non-defaulting Patty, if the other Party breaches any provision hereof and
fails to remedy such breach within five (5) days from the notification of such
breach by the innocent Party.

3.2, LICENSOR may terminate this Agreement, at any moment and irrespective of any judicial
or extrajudicial notices, without any penalty or obligation of indemnification to LICENSOR, if

LICENSEE breaches its obligation set out in Clause 6.

3.3.  Termination of this Agreement shall not relieve the Parties of their obligations due at the
time of such termination, nor shall termination prejudice any claim of the Parties, accrued or to be
accrued, on account of any breach by any of them.

CLAUSE 4. DISCONTINUANCE OF USE OF THE TRADEMARKS
4.1, Subject to Clause 4.4 below, upon termination of this Agreement :;/&d / ot the JV
Agreement, LICENSEE shall immediately cease to use the Trademarks withouff LICENSEL being

M
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entitled to a claim for any compensation or indemnification from LICENSOR. Subject to Clause
4.4 below, LICENSEE shall discontinue any use of the Trademarks and shall abstain from any
behavior or activity that may induce in third patties the false opinion that the relationship under this
Agreement and / or the [V Agreement is stell in force,

4.2, Subiject to Clause 4.4 below, upon termination of this Agreement, LICENSEE will inform
LICENSOR about the remaining inventory of Products, and the provisions of clause 254 of the ]V
Agreement shall apply,

4.3. Subject 1o Clause 4.4 below, TICENSEE understands that upon the termination or
expiration of this Agreement for any reason whatsoever, the use of the Trademarks by LICENSEL
will be unlawful, abusive and prejudicial to the legal rights of LICENSOR, wili create no rights in
LICENSEL and cause irreparable harm to the LICENSOR., LICENSEE acknowledges that such
use, or any use other than as permitted in this Agreement, will entitle LICENSOR to compensation
and all other remedies provided by law. The Parties agree that damages may not be an adequate
remedy and LICENSOR shall be entitled to an injunction, gesteaining order, right for recovery,
specific performance or other equitable relief to restrain any breach or enforce the performance of
the covenants, representations, warranties and  obligations contained i this  Agreement,
LICENSOR shall have the right to entes into any and all facilities, plants and warehouses of
LICENSEL post the termination of this Agreement, for any reason whatsoever to determine if
LICENSELL has complied with the provisions of this Clause 4.

4.4. Procedure upon Tesmination. Upon termination of License Agreement, the Licensee shall
be permitted to use the Trademarks to the limited extent and in the manner provided in Clause 25.4
of the IV Agreement, which provisions are deemed to be incorporated by reference herein, and

shall apply.
CI.AUSE 5, PROTECTION OF THE TRADEMARKS

51 The Parties undertake to take all necessary procedures and measures, to defend and
maintain the validity of the Trademarks, including without limitation paying all fees and complying
with all administrative or judicial deadlines in due course. All expenses related to such procedures
and measures for the protection as well as registration and maintenance of the Trademarks shall be
borne by LICENSOR,

5.2. LICENSEE aprees to cooperate with LICENSOR in the protection of LICENSOR’s
rights to the Trademarks and agrees to promptly notify LICENSOR of any infringement of the
Trademarks, and, if possible, provide LICENSOR with the infringement material. LICENSEE is
not entitled to file lawsuits for unauthorized use of the Trademarks, unless requested by the
LICENSOR.

5.3, LICENSREE undertakes not to petform or actively permit others to perform any act that
would, or may reasonably be expected to, jeopardize, disparage, invalidate the Trademarks or
prejudice the right, title, or interest of the Parties under this Agreement or the goodwilf attached to

such Trademarks.

5.4. LICENSEE agrees to, upon LICENSOR’s request, and at LICENSOR's expense, give to
LICENSOR or its authorized representative any information as to its use of the Trademarks which
LICENSOR  reasonably tequires, and shall render any assistance reasonably required by
LICENSOR in maintaining, swer aba, the registration and / ot the goodwill of the Trademarks.
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CLAUSE 6. DisPLAY OF TRADEMARK
6.1. LICENSEE acknowledges the reputation associated with the Trademarks, and shall usc

them solely during the Term for the Putpose, in accordance with the terms and conditions hercin,
but only in a manner that maintains and promotes such valuable reputation and shall refrain from
taking any action that is likely to impair the goodwill or reputation of the Trademarks. LICENSIEIL
shall fully cooperate with LICENSOR to protect the Trademarks and the goodwﬂl it represents,
and shall make all filings, applications and deeds, including as requested by the LICENSOR, at the
LICENSOR’s cost.

6.2, LICENSEE shall follow LICENSOR’s specifications for the Products, its brand
guidelines, as amended from time to time, and its generally applicable updates {including any
amendments thereto), as provided by the LICENSOR to the LICENSEE in writing and in Enplish
from time to time during the Term, with respect to the use of the Trademarks. Any request for
change to the technical specifications and/or LICENSOR s brand guidelines must be submitted in
writing by the LICENSOR and approved in writing by the LICENSEE.

6.3.  Upon request, LICENSEE will furnish LICENSOR samples of the various Products and
labeling, packaging and any other matetials o items on which it uses the Trademaris.

6.4, LICENSTT shall not display or use the Trademarks with any modification or alteration of
any of its features, including any characteristic features, without the prior written consent of the
LICENSOR (which consent LICENSOR may grant or withhold in its sole discretion.).
LICENSEY shall not use or try to register any trademark or name cqual or similar to the
Trademarks, or that could cause confusion with the Trademasks,

6.5. LICENSEFE may create market-specific print and collateral materials s long as they adhere
to LICENSOR’s brand guidelines, as amended from time to time, and quality control specified in
Clause 7 and are pre-approved in writing by LICENSOR.

CLAUSE 7. QUALITY CONTROL AND INSPECTION

7.1 It is agreed upon by the Parties that the Products manufactured by LICENSEE under the
Trademarks shall contain specifications, nature and quality of the same level as to the products
manufactured by LICENSOR provided, however, that LICENSEL shall, in addition, comply with
any rules relating to the Products which, from time to time, may be presczibed by any laws or
regulations in force in the Tertitory.

7.2, Upor: the request of LICENSOR, LICENSEE shall, at any time, allow LICENSOR fo
inspect the Products in any place in the Territory, or elsewhere (ie., in any other places where such
Products are located), as specified from time to time by LICENSOR. LICENSOR’s authorized
representatives shall have access, at any time, with prior advance notice, to any and all plants and
offices of LICENSEER for the purpose of inspecting the Products as well as the methods,
equipment and materials used for the rendering of such Products, and have access rights to any of
the representatives of the LICENSEE.

CLAUSE 8. OWNERSHIP OF TRADEMARKS

8.1. The LICENSEE acknowledges LICENSOR’s exclusive right, title and interest in and to
the Trademarks and any repistration that have issued or may issue thereon, and will pot at any time
do or cause to be done any act or thing contesting or in any way impaiting or tending to impair any
of such right, title and interest. In connection with the LIC ENSEEs use of the lud(m'u]w,
neither LICENSEE not any Affiliate of LICENSER shall in any manfier represent thqt it has any
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ownership in the Trademarks or registrations thereof, and all Parties acknowledge that use of the
Trademarks shall ensure to the benefit of the LICENSOR. Upon termination of this Agreement,
the LICENSEER will cease and desist from all use of the Trademarks in any way and will deliver to
the LICENSOR, or its duly authorized representatives, all material and papers upon which the
Trademarks appears, and furthermore, LICENSEE will not at any nme adopt or use without
LICENSORs prior written consent, any word or trademark which may be viewed as similar to or
confusing with the Trademarks.

CLAUSE 9. UNDERTAKINGS AND WARRANTIES BY LICENSEE; INDEMNIFICATION AND
LIQUIDATED DAMAGES

9.1. Duting the Term, LICENSEE shall use its best endeavors to produce and sell the
Products. The LICENSEE shall use the Trademarks only for the Purpose.

9.2,  LICENSEE shall use the Trademarks in such a way as to maintain and enhance the value
of the Trademarks and shall not do or omit anything that could prejudice LICENSOR s rights or

the value of the Trademarks.

9.3. LICENSER has the full responsibility for any damages or costs resulung from the
manufacturing, marketing, sale, revenue or use of the Products, or from failure, defect or
malfunction of the Products.

9.4. LICENSER does not represent LICENSOR. LICENSET acts solely on its own behalf.

9.5, LICENSEIL agrees that LICENSOR shall not be responsible to LICENSEL or its
customers for any defects whatsoever in any products or services sold or provided by EICENSIEE,
inchuding the Products. LICENSELR further agrees to indemnify, defend and save LICENSOR
harmiless [rom any expense or liability whatsoever arising out of any and all claims, demands or
causes of action that may be asserted against LICENSOR on account of injuries to, or the death of,
persons or damage to property occurring as a result of, or in any way related to, any of the Products sold
or provided o sexvices petformed by LICENSEE pursuant to this Agreement, whether such claim, demand
or cause of action s based on negligence, implied ot express wartanty or otherwise,

4.6. Without prejudice to the other rights of the LICENSOR under this Agreement or law, the
LICENSEL hereby agrees to indemnify and hold the LICENSOR and / or its Affiliates, and their
respective  employees,  officers,  directors, agents, managers and representatives  (collectively
“Indemnified Parties™) harmless against and in respect of any and all Losses actually incurred or
suffered by the Indemnified Parties as a result of or due to any breach of the terms and conditions
in this Agreement by the LICENSEE, including any loss of goodwill or reputation of the
LICENSOR. Provided that, the LICENSEE shall have a period of 15 (fifteen) days from the date
on which such breach arises, to cure such breach without any Losses to the LICENSOR.

9.7. If LICIINSEE has not ceased to use the Trademarks and / or has not complied with any
termn hereol following the tesminaton of this Agreement (including the provisions of Clause 6)
{cach of the above being hereinafter referred to as a “Breach”), the LICENSEE shall be liable to
pay to LICENSOR a non-compensatory fine in the amount of USD 2,000,000 (United States
Dollars Two Million Only) per day for each day the LICENSELE continues to be in Breach, as
liquidated damages. Provided that, the LICENSER shall have a period of 7 (seven) days from the
date on which such Breach asises, to cure such Breach without any Losses to the LICENSOR. The
Pacties agree that such liquidated damages are reasonable, and is a genuine pre-estimate of the
Losses which would be suffered by the LICENSOR. If the LICENSERE is reqjiired for any reason
to deduct or withhold from any payment to the LICENSOR pussuant to thiy’ Clause for any tax
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imposed by a tax authority, or the LICENSOR is requited for any reason to pay any tax imposed by
a tax authority on any payment from the LICENSEE pursuant to this Agreement, the LICENSEE
will increase such payment to an amount which, after taking into account such deduction,
withholding or payment of tax, will result in payment to the LICENSOR of the full amount the
LICENSOR would have received from the LICENSEE had no such deduction or withholding
been made or had such tax not become payable. The right to receive such liquidated damages shall
be in addition to any other rights that LICENSOR may have to seck damages and or pursue other
legal remedies to, infer alia, sanction (and obtain the cessation of) such unauthorized use by

LICENSEE of the LICENSOR’S Trademarks.

CLAUSE 10. CONFIDENTIALITY

10.1.  Each of the Parties, by itself, as well as by its partners, shareholders (direct or indirect),
directors and officers, employees, service providers, advisors and related third parties, commits to
keep this Agreement and information exchanged during the Agreement strictly confidential, except

if:

(a) a previous and written consent of the other Party for the disclosure of such
confidential information is obtained;
(b) the confidential information is or becomes generally available to the public, as long

as that is not due to a breach of the confidentiality herein set forth, due to the
action or omission of the other Party or of any of the related parties;

(c) the confidential information is or becomes known or available to the Party or any
of the related parties, on a non-confidential basis, from a source which, to the best
knowledge of the Party, after due investigation, is not prohibited to disclose such
information;

(d) the confidential information is already legally known by the Party on the date of its
disclosure; or

(e) the confidential information must be disclosed according to the applicable laws or
the applicable policies, or by judicial or administrative order, decree or
governmental norm to which the Party is subject to, provided that the Party
informs the other Party before the disclosure in writing and at least 3 (three)
working days prior to such disclosure, allowing the other Party the opportunity to
take the necessary measures to avoid such disclosure.

10.2.  Each of the Parties commits, by itself, not to use any confidential information, except for
the putposes of this Agreement.

10.3.  The duty of confidentiality shall remain valid and effective for a period of five (5) years
from the termination of this Agreement.

CLAUSE 11. NOTICES

11.1. A notice or other communication given under ot in connection with this Agreement (a
“Notice”) shall be:
@ in writing;

(if) in the English language; and
(iif) sent by the Permitted Method (as defined hereafter) to the Notifipd |Address.

3yl
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112, The “Permitted 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 properly addressed and sent in full o the Notified

Address:

‘Date on which Notice is deemed gives
When delivered at the Notified Address during the business
hours with proof of acknowledgment.

IZ-mail When the ¢-mail is sent, with no delivery failare report having
been recetved.

Registered post, ait-mail | 7 (Seven) Business Days after posting,

Personal delivery

o1 courier

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

Licensor [®] (o] [®]
licensee [®} [®] [®]

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

11.4.  Nouwwithstanding the foregoing, a Notice received on a day other than a business day, or
alter 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 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 Agreement.

CLAUSHE 12, GOVERNING LAW AND DISPUTE RESOLUTION

2.1, The provisions of Clause 28 (Governing Law, Disputes and Submission lo Jurisdiction) of the JV
Agreement shall apply mutatis matandis to this Agreement, and shall be deemed to be incorporated

by reference hevein.
CLAUSE13.  MISCELLANEOUS

13,1, Assignment. The rights granted to LICENSEE under this Agreement are personal and
shall not be assigned or tansferred without the prior written consent of LICENSOR, which
consent LICENSOR may grant or withhold in its sole discretion. Any attempted assignment of
some or all of Licensee’s rights pursuant to this Agreement without LICENSOR’s prior written
consent Is immediately null and void.

13.2, Amhgg rization. The execution of this Agreement was duly approved and authorized by the
board of directors and/or articles of association of the respective Parties. Each of the Parties
represent and watrant, with respect to themselves, that no other corporate approval is, or was

necessary for the enforcement of this Agreement.

13.3.  Lixpenses. Fach Party hereto shall pay its own fees and expenses pnciudm{D the fees and
expenses of its attorneys, accountants, brokers and financial 'zdvlsou,) ih connection with this
Agreement. N g
‘! l i \\ v
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13.4. Waiver; Amendment. Except as otherwise expressly provided herein, no waiver,
termination or discharge of this Agreement, or any of the representations, warranties, conditions to
closing or other terms or provisions hereof, shall be binding upon a unless confirmed in writing by
all. No waiver of any term or provision of this Agreement or of any default hereunder shall affect
such rights thereafter to enforce such term or provision or to exercise any right or remedy in the
event of any other default, whether or not similar. This Agreement may not be modified or
amended except in a written document executed by all of the Parties.

13.5.  Severability. If any provision of this Agreement shall be held void, violable, invalid or non-
enforceable, by any competent judge, no other provision of this Agreement shall be affected as a
result thereof and, accordingly, the remaining provisions of this Agreement shall remain in full
force and effect as though such void, violable, invalid or non-enforceable provision had not been

contained hetein.

13.6.  Binding Effect. This Agreement obligates the Parties and their respective successors and
assignees.

13.7.  Survival. Clauses 9.6, 9.7, 10, 11, 12 and 13.7 will survive termination of this Agreement for

any reason whatsocver.

In Witness Whereof, each of the Parties has caused this Agreement to be executed by their
respective officers before the witnesses below.

LICENSOR: LICENSEE:

By: By:

Name: Name: £
Title: Title: [ ]

Witness: WiM’
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Exhibit A - Trademarks

Registration Number Trademark Class

Products

Sri Lanka

_%"Régis‘ttation Number Trademark

Products

Bangladesh

4 :R'_e,gis'tration' Number Trademark

Products

Nepal

. Registration Number Trademark

Products
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Key Terms of Transition Services Agreement

Date: 5t December 2017

These key terms of the transition services agreement (“Key Terms”) sets out the material terms of the
transition services agreement (““I'SA”) proposed to be executed between ASK Fricion Private
Limited, a company incorporated under the laws of India, and having its registered address at Farm
No.82, Road No.d, Silver Oak Marg, Ghitorni, New Delhi -110030, India (“Company’), ASI
Automotive Private Limited, a company incorporated under the laws of India, and having its registered
address at Flat No. 104,929/1, Naiwala, Faiz Road, Karol Bagh, New Delhi 110005 (“ASK”) 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”), and such terms embodied in this Key Terms shall
form the basis of, and be further detailed in the TSA. The Company, ASK and Iras-le are
hereinafter collectively referred to as the ‘Parties’ and individually as the ‘Party’.

1.

Machinery: Considering that ASK will need to benefit from the use of the machinery set out at
Annexure A (“Machinery”) for a period up to 9 (Nine) months from the date of execution
of the TSA, the Parties shall nepotiate in good faith the terms and conditions of such use,
always in accordance with the terms and conditions set out herein. It is agreed that the
Company will provide services of industrialisation to ASK using the Machinery. For that
matter, ASK shall provide the raw materials at its own cost to the Company, and the Company
shall thereafter industrialise such raw material (“Product”), and provide the Product to ASK,
at ASK’s costs. The Company shall charge ASK for such industrialisation, such compensation
to be calculated based on all direct and indirect costs associated with such industrialisation
(including tax and administrative costs, if any), in such a manner that the Company shall not
incur any loss with the industrialisation of the Products.

It is further agreed that ASK shall provide the Company with a monthly forecast at least 15
(Iifteen) days prior to the commencement of the subsequent month which would detail the
amount of Products required for such subsequent month, and Company shall not be required
to provide Products which are more than as set out in such monthly forecast. In the event that
ASK would need Products which are lesser than as set out in the monthly forecast, ASIK shall
inform the Company of the same in advance, and the Parties agree that the Company would
not incur any losses, or likely to incur any losses (including loss of profits) in this regard.

The Parties agree that the Company shall not be required to incur any additional expenditure
(either capital or operational) in order to be able to industrialise the Products to ASI, as the
process of industrialising shall be fully absorbed by the structure and human resources that
Company will have at Closing of the joint venture agreement executed by the parties on even
date.

Further, the Parties agree that the Company shall not provide any representation or warranty
in relation to the Products and will not be liable in any way whatsoever in relation to the
Products. In the event that any liability or losses arise in connection with the Products, then
ASK shall indemnify the Company to that extent.

Shared Facilities: ASK will be permitted to use certain facilities of the Company for a period
up to 9 (Nine) months from the date of execution of the TSA, which facilities shall include the
cafeteria and the restrooms, and the details of the same shall be further detailed in the TSA.
ASK and the Company shall execute a sub-lease agreement in this regard, or any other
instrument that the Parties agree to. The compensation to be paid to the Company for the use
of the shared facilities, and the sharing of the costs related to the utilities, such as the
electricity, water, e/, shall be calculated based on the ratio of the space which is used by each
Party, not considering the math the areas that are from common use, (e.g. should ASK use
40% (Forty Per Cent) of the Land & Building’ (being all that piece and parcel of land situated at
Plot Number 446-D, Sector 8, IMT Manesar, Gurugram — 122050, Haryana, India), it should
reimburse the Company 40% (Forty Per Cent) of the total infrasifucture costs). Whenever
possible, the measurement and payment of utilities will be segregated. The cost of food and
running the cafeteria shall be divided between the Parties in the ratio of the number of
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employees engaged by either Party in such shared facilities. The Parties shall be solely
responsible for their own employees, irrespective of whether such employees are in the shared
facilities, or in any other part of the facilitics, and shall provide the other Party a knock-to-
knock indemnity in this regard. ASK shall be solely responsible for its activities in the Land &
Building and in the event that the Company incurs any losses in such shares facilities due to
ASK’s activities, then ASK shall indemnify the Company.

SAP: ASK will make available the latest version of the SAP license it uses to the Company, at
the costs set out at Annexure 2. It is agreed between the Parties that such costs includes the

any cost incurred by ASK for obtaining any consent or paying any incremental costs to make
such SAP license available to the Company.

[Remainder of this page intentionally left blank] %
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IN WITNESS WHEREOF the Parties hereto have executed this Key Terms on the day and year first
above written.

Signed and delivered for and on behalf of Signed and delivered for and on behalf of
ASK AUTOMOTIVE PRIVATE LIMITED  FRAS-LE S.A.

A AIIN— By, sy gt

Name : Name : g
Title : Title i /
WltneSS/M ﬂf/ (/ﬁu - Witness: // /M

Signed and delivered for and on behalf of the
ASK FRICTION PRIVATE LIMITED

Mmoo

Name :

A e RE L
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ANNEXURE A

Asset description Cutrent Shotion e Machine
APC Ref.
1301000 | DEGREASING UNIT FOR 50K NOS 13.841.78 | BPP 18T 1.1.09
803 | PER DAY 8,00 FLOOR  ],3.01.09
1301001 | SHOT BLASTING MACHINE - CONT. | 720.000,0 | BPP 18T 4.1.09
765 | TYPLE DPB 0 FLOOR
1301000 | AUTO BATCHING SYSTEM 5.018.094, | MIXER |1S8T 2.2.09
801 00 FLOOR
1301000 | POWDER COATING UNIT 4.348.541, | GRINID | G. 02.4.09,03.0
807 00 | NG DBP | FLOOR |5.09
1301000 | PLOUGH SHEAR MIXFR MACHINE 1.470.231, | MIXER |1 ST 1.2.09
893 00 FLLOOR
1301000 | PLOUGH SHEAR MIXER MACHINE 1.235.022, | MIXING | 1ST 04.02.09
816 00 FLOOR
1301000 | MIX TROLLEY LIFTING UNIT 724.300,0 | MIXER [1ST 1.2.09A
894 0 FLOOR
1301000 | MIXER (SMALL 10 KGS.) 541.063,0 | MIXING 11’[‘2 3.2.09
891 0 FLOOR
Ly

/
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ANNEXURE 2

New Legal Identity Cost In SAP with 25 User Lic.

Page 5 of 5

Price per unit | Amount First Year | Year on Year
No Description (INR) (INR) (INR) Remarks (INR)
With 1 Plant ,

SAP new Legal 15 Lacs , 20% Additional Plant
1 | Identity cost AMC for next year | 1.500.000,00 300.000,00 @7.5Lacs

SAP User license | 50K 22% AMC for
2 | Cost, 25 User next year 1.250.000,00 275.000,00

Internet Charges
3 |for2MB 1 Lacs per year 120.000,00 120.000,00

Firewall , Antivitrus
4 |, CCTV, 25 User |[3000 per User 75.000,00 75.000,00

SAP Support and
5 | training 50K Per month 600.000,00 600.000,00 r

Total Cost 3.545.000,00 1.370.000,00 )
o
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JOINT VENTURE AMENDMENT AGREEMEN'T

This JOINT VENTURE AMENDMENT AGREEMENT (“Agreement”) is dated 25t January 2018
(“Execution Date”) and is made by and amongst:

(1) FRAS-LES.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 (hereinafter referred to as “Fras-le”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to include its
successors and assigns) of the First Part;

(2)  ASKAUTOMOTIVE PRIVATE LIMITED, a company incorporated under the laws of India,
and having its registered address at Flat No. 1 04,929/1, Naiwala, Faiz Road, Karol Bagh, New Delhi
110005, India (hereinafter referred to as “ASK”, which expression shall, unless repugnant to the
context or meaning thereof, be deemed to include its successors and permitted assigns) of the

) Second Part; and

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

Fras-le, ASK and the Company are hereinafter, unless repugnant to the context or meaning thereof,
collectively referred to as the “Parties” and individually as a “Party”,

WHEREAS:

() 'The Patties are parties to a joint venture agreement dated 5% December 2017 (“JVA”) which, inter
alia, records the manner of the Transfer of the Target Assets (as defined therein), investment by Fras-
le and ASK into the Company and the respective infer se rights and obligations of the parties thereto
and rights and obligations of the Shareholders (as defined therein) in relation to the Company.

(B)  The Parties now wish to enter into this Agreement to amend certain procedural changes as stipulated
. in the JVA, and amend the provisions of the JVA.

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

IT IS AGREED BY AND AMONGST THE PARTIES HERETO AS FOLLOWS:

1. Each capitalized term used but not defined herein shall have the meaning assigned to it in the JVA.
2, Clause 8.6 of the JVA shall be deleted and replaced in its entirety with the following:

“8.6 Rewedy of Fras-te and ASK: The Parties agree that in ferms of sequence an the Closing Date, the Fras-fe
Subseription Shares and the ASK Subscription Shares shall be issued only after the Transfer of the Target Assets fo
the Company (fice and dear of any Encuribrances and Liabilities, in accordance with Clanse 5 ). 1f notwithstanding
the above, after having received the Fras-le . ubseription Consideration and the ASK S, ubscription, any of the terms
aontained in Clanse 8.3 for the Clasing (tneluding for the avoidance of donbt the Transfer of the Target Assets 1o the
Company, free and clear of any Encurbrances and 1iabilitios, in aceordance with Clanse 5 ), are not complied oi the
Closing Date or within 2 (Twe) Business Days from the Closing Date, Fras-fe and ASK shall have the ripht 1y
* obligate the Company to, by written notice, and if 50 required by Fras-le and ASK, the Company shall, forthwith and
tmmediately refind to Fras-le and ASK, the Fras-le Subses iption Consideration and ASK Subicription Consideration
respectively, within a period of 7 (Seven) calendar days from the date of such written notize i the Liguity Shares of the
Company have not been ivsued and allotted to Fras-te and ASK. T he Parties also agree that in such an event, ASK

“"‘ I
- Page 10f7 7




6.

-~ Shall acquire the Fras-le Subscription Shares or the Company shall buyback the Fras-io Subscription Shares, for (i)

the Fras-le Sale Consideration; or (22) the bighest price permidted under Applicable Law, whichever is lower, within
such 7 (Seven) day period.”

Clause 8.7 of the JVA shall be deleted and replaced in its entirety with the following:

“8.7 Name Change: I the event that Closing does not ocenr, and the Company has undertaken any of the steps set
out at paragraph 11 of Annexure 3 of the Agreement, in relation to (A) changing its name to the New Nawse and
[ or (B) amending the Articles to include Provisions relating to Fras-le in accordasce with the A |greement, the Company
shatl (z) change its nanse back to “ASK Friction Private Limited’ and remove all referencey fo the name Tras-fe’, (i)
amend the Arlicles (as desired by ASK ) to remove all r1ghis of Fras-le or references to Fras-fe, including in the
aoniposition of the Board, guorum at Board and Sharebolder meelings, detetion of Affirmative 1 ote Matters ets. (i)
make all filings required under Applicable Law in this regard to the satisfaction of Fra-le and ASK, ancluding but
ot linsited to Forms INC-1, MGT-14 and INC-24, and provide copies of the same to Fras-fe and ASK and (i)
uot wse the name Fras-le’ in any manner whatsoever. Additionally, in the event that Closing does not occur,
nolwithstanding anything fo the contrayy, the requirement for the presence of Fras-le at any Board or Shareholder
neeting will wot apply to facilitate amendment of the Memorandum of Association of the Company and the Articles
of Association of the Company as contemplated in this Clanse.”

* Clause 8.3.3(v)(a) of the JVA shall be deleted and replaced in its entirety with the following:

“ (A) approve, issue and allot the S, ubscription Shares 1o Fras-le (and/ or ity A ffiliate(s), as applicable) in a physical

Jorm and deliver such dujy stamped and executed share certtficates to Fras-le and take all actions necessary in refation
to the Zssnance of the Iras-le Subscription Shares to Fras-le (and/for its Affiliate(s), as applicable), including,
anthorizing the filing of all necessary forns and returns with relevant Governmental Authorities neliding Form FC-
GPR in relation 1o the Fras-le Subseription Shares issued and allotted 1o Fras-le and/ or its Affiliate(s); and (B)
approve, isswe and aflot the Subscription Shares to ASK (and/ or its Affiliate(s), as applicable) in a Physical form
and deliver such dily stamped and executed share certificates to ASK; and (C) take all actions neCessary i relation
to the issuance of the Fras-fe S, wbicription Shares to Fras-le (and/ or its Alfiliate(s), as applicable), and the ASK
Subseription Shares to ASK (and) or is Affiliate(s), as applicable);”’

Clause 8.3.3(vii) of the JVA shall be deleted and replaced in its entirety with the following:

“ (A) issue and allot the Fras-le S wbscription Shares to Fras-le (and /| or its Affiliate(s), as applicable), against the
Fras-le S, ubseription Consideration, in a Physical form and deliver the duly stamped and executed share ceriyficates fo

Fras-le in this regard, and (B) isine and allot the ASK S, ubseription Shares fo ASK, against the ASK S ubseription
Consideration, in a Physical form and deliver the duly stamped and executed share certificates to ASK in this regard;”

A new Clause 11.5 shall be inserted into the JVA after Clause 11.4, which shall be:

“IL5 SAP License:

11.5.2 ASK witl make available to the Company on and from the Closing Date, the latest version of the SAP license which is
used by ASK (“SAP License”). In consideration faor the same, the Company shall pay ASK the cost specified in Annexure
15 (“SAP Consrderation”). It is agreed and acknowledged between the Parties that the SAP Consideration iveludes any cost
which will or may be incirved by ASK for obtaining any Approval, or paying any incremental costs whatsoerer, to make such
SAP License available to the Comipany. Provided however that in the event that the icense fe payable by ASK 10 SAP increases,
then the SAP Consideration shatl be increased proportiouately.

11.5.2 ASK represents, warrants and covenants that () it bas, and shall continne to have, the full rioht to use the
SAP License and 1o sub-license and Pprovide the same to the Company for its nse; (22) ASK is and shall continue 1o
be in fidl] corpliance with the agreement executed between it and SAP, puriuant to which the S AP 1icense has been
licensed to ASK (“SAP Agreement”); and (iii) ASK shall not terminate or amend the termy of the SAP I igense
or SAP Agreement without the prior written notice to the Company and Fras-le, which notice shall be provided 1o the
Company and Fras-le al feast 6 (Six) months prior to such termination | amendment,”

1< W, .
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8.

10.

11.

A new Clause 11.6 shall be inserted into the JVA after Clause 11.5, which shall be:

“IL6 If for any reason, any matters or actions required to be wmpleted by the Company or ASK on or prior to the
Clostng Date, have not been duly completed in accordance with the terms of this Agreement, ASK and the Company

.+ shall ensure that the same are completed as soon as possible, and in any event within 90 (Ninety) days of the Closing

Date, or such further period as may be mutually agreed between the Parties in writing. The Partées agree and
acknowledge that the provisions of this Clanse 11.6 are in addition to, and without prejudice fo, any other rights or
remedies which Fras-le would bave under this Agreement or otherwise.”

A new Clause 13.2A shall be inserted into the JVA after Clause 13.2, which shall be:

“Clause 13.2A. In the event that Fras-le elects not 1o appoini all 3 (Three) of the Fras-fe Directors on the Board
ont the Closing Date, it is clarified for the avaidance of doubt that Fras-le shall at all limes continue 1o have the right
1o appoint all 3 (Three) of the Fras-te Dérectors on the Board, and upoit a request from Frai-fe in this regard, each
of the Parties shall take all necessary actions to ensure that such Fras-le Directors are appoiited on the Board,
aneluding voting on their Fguity Shares and ensuring that their norinees on the Board vote in a manner as to Line

effect 1o the above.,
Paragraph 3 of Part C of Annexure 3 of the JVA shall be deleted.

Paragraph (o) of Annexure 12 of the JVA shall be deleted and replaced in its entirety with the
following:

" (o) Entering into, terminating, amending or waiving any rights in relation to aiy Related Party Transactions, other

than entering into any Related Pariy Transaction, as contemplated pursuant to this Agreement;,”
Clause 16.6.5(b) of the JVA shall be deleted and replaced in its entirety with the following:

“(b) The Selling Party shall be bound to absolutely and irrevocably Transfer the Deadlock Sate Shares to the
Purchasing Party, free and clear of any Encumbrance, and all actions as may be necessary to give effect to such Transfor
shall be duly completed by the Parties, inter alia, including, (i) (A) the Selling Party executing irrevocable delivery
instruction slips issued by his depository participant to Transfer the Deadlock Sale § hares from its DP _Aceonnt fo
the Purchasing Party’s DP Account, providing copies of the same to the Purchasing Party and cansing the Deadlock
Sale Shares fo be credited to Purchasing Party’s DP Acconnts on the Sale Closing Date and [ or (B); the S elling
Party delivering duly executed and endorsed share transfer forms and share certificates o the Purchasing Party on the
Sale Closing Date, as the case may be (i) obtaining all the Approvals as may be necessary Jor the Purchasing Party
lo acguire the Sate Shares; (iii) providing representations and warranties in relation lo the title of the Deadjock Sale
Shares and there being 110 Bncumbrances on such Deadlock Sate S hares; and (ip) making all repniatory filings within
the time periods required under Applicable Iamw, inclding filing of Form FC-TRS (if reguired) with respect to the
Trangfer of the Deadlock Sale Shares. Any stamp duty and other expenses payable on Transfer of the Deadlock Sale
Shares shall be borne by the Prrchasing Paryy.”

" Clause 19.3(b) of the JVA shall be deleted and replaced in its entirety with the following:

“(b) The Changed Party shall be bound to absolutely and irrevocably Transfer the Option Shares to the other Party
and [ or the Option Transferee as set out in the Call Option Exercise Notice, free and clear of any Encumbrance,
and all actions as may be necessary 1o give effect o such Transfer shatl be duly completed by the Changed Party, the
Option Trangferees and the Company, as the case wmay be inter afia, incleding (i) (A) Changed Party execirting
irrevocable defivery instruction slips issued by bis depository participant to Transfer the Option Shares Jrom its DP
Acconnt to the other Option Transferces’ DP Account, providing copies of the same fo the Option Transferees and
cansing the Option Shares 1o be credited to Option Transferees’ DP Acconnts on the Call Option Closing Date and
/ or (B) the Changed Party delivering duly executed and endorsed share transfer forms and share ceriificates to the
Option Transferces on the Call Option Clasing Date, as the case may be; () obtaining all the Approvals as may be
necessary for the Option Transferees fo acquire the Option Shares; (iiz) providing representations and warranties as
on the Call Option Closing Date only in relation to the title of the Call Option Shares and there being no
Eneumbrances on such Call Option Shares; and (iv) raking all regulatory filings within the time periods required
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L3,

14.

15,

16.

17,

18.

20.

under Applicable Law, including filing of Form FC-TRS (if required) with respect 1o the transfer of the Call Option
Shares. Any starp duty and other expenses payable on Transfer of the Option Shares shall be borne by the Changed

Party.”

A new paragraph 9.3 shall be inserted after paragraph 9.2 of Annexure 6 of the JVA which shall be

as set out below:

“9.3. The Company is not required to obiain or maintain any building plan approvals or any environmental clearance

snder Applicable I aw,”

A new paragraph 20 shall be inserted after paragraph 19 of Annexure 6 of the JVA which shall be as

set out below:

“20. Al undisputed Tax: claims under Applicable Iaws relating 1o income lax bave been duly discharged by ASK.
There are no disputed Tax: claims under Applicable Laws. In respect of all income taxes due and payable by ASK,
etther (a) such liabilities have been duly discharged by ASK; or (b) ASK has the full ability and capacily fo discharge
sl liabilities, without recourse by any Tax Autharity to the Company (including mnder Section 281 of the Tnconse-
taxe Aet, 1961); and (2) such income taxes die and payable by ASK shall be discharged when die.”

Paragraph 3 of Part A of Annexure 3 of the JVA shall be deleted and replaced i its entirety with the
following:

“ASK shall have obtained a certificate from a chartered acconntant providing that in respect of all income laxes due
and payable by ASK: (a) such liabilities have been duly discharged by ASK; (b) ASK has the full ability and capacity
lo discharge sich liabilities, without reconrse by any Tax Authority to the Company under Section 281 of the Income-
tax Adt, 1961, and (¢) such income taxces due and payable by ASK shall be discharged when die.”

A new Clause 10.1.A shall be inserted after Clause 10.1 of the JVA which shall be as set out below:

“10.1A. The Indemnifying Parties (being the Indenmifying Parties described in limib (z) of the definition of
Tndemnifying Parties™) hereby agree to indemmify and bold harmless the Indemmified Parties (being the Indemnified
Parties deseribed in limb (a) of the definition of Tndemmified Parties”), from and againsi any and all Losses suffered
by such Indemnified Parties arising out of or which in any way relate to, or resulls from non-receipt of the certificate
Jron the relevant Tase Authority under Section 281 of the Income-tax Act, 1961 by ASK and | or any breach of

the representalion and warranty under paragraph 20 of Annexure 6 of the JVA (“281 Warranty”) or the 281

Warranty being untrue, inaccurate or incorrect (“Specified Indemmnities”). Notwithstanding anything else
contained in this Agreenent, the Parties agree that the said Indemmnifying Parties shall indemnify the said I ndezmified
Parties for the fill amomnt of the 1osses suffered in respect of the Specified Indemnities, without any restrictions or
limitations whatsoever (including those contained in Clanse 10, which shall not be applicable in respect of any Claims
/ Laosses arising oul of, or relating to the S, pecified Tndemnities).”

A new Annexure 15 shall be inserted after Annexure 14 which would include the details set out in

Schedule 1 herein.

This Agreement shall modify the agreement and the understanding set out in the JVA, as applicable,
only to the limited extent set out herein. Eixcept as specifically and expressly amended by this

- Agreement, all other provisions of the JVA shall remain unchanged and in full force and effect and

shall continue to remain applicable and binding on the Parties.
This Agreement shall be effective from the Execution Date.

Save and except for the aforesaid all other terms and conditions of the JVA shall remain unaltered
and in force, In the event of conflict between the terms of this Agreement and the provisions of the

JVA, the provisions of this Agreement shall prevail in relation to the matters set out herein,

\f-\/\/ % Y
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The provisions of Clauses 1 (Definitions and Tuterpretation), 26 (Annonncerments and Confidentiality), 27
(Notices), 28 (Governing Law, Disputes and Submission to Jurisdiction) and 29 (Miscellaneons) of the JVA shall
apply mutatis mutandis to this Agreement.

|Remainder of this page intentionatly left blank)
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement on the day and year first

above written,

Signed and delivered for and on behalf of
ASK AUTOMOTIVE PRIVATE LIMITED

1W

‘Name : Kf KQ:U)M
Title : o MD \

Witness:

Signed and delivered for and on behalf of j
FRAS-LE S.A.

’
Name : Mr. Sergio Lisbao Moreira De

Carvalho
Title :CEO

Witness: W ﬁ)

AIARAN < ineal)

Witness:;

Signed and delivered for and on behalf of the
ASK FRAS-LE FRICTION PRIVATE
.LIMITED

o™

Name : Mr. Aman Rathee
Title : Director

Witness: ( & AV Av C,,()(_IQ)

— ~~—_- 2%
Mﬁ»(f({ W Safe CALER L9 A

e
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SCHEDULE 1

“ANNEXURE 15
New Legal Identity Cost In SAP with 25 User License
- i : Amount | VYearon
e Price per unit First Year Year '
Description | (INR) ANR) | Z(INR) | = Remarks (INR)
‘ SAP new Legal | 15 Lacs, 20% AMC With 1 Plant , Additional
/ Ldentity cost Jor wexit year 1.500.000,00 | 300.000,00 Plant @07.5] ac
‘ SAP User ficense 50K per user, 22%
2 Cost, 25 User AMC for nesxct year | 1.25 0.000,00 | 275.000,00
, Internet Charges for
3 2 MB T Lacer per year 120.000,00 | 120.000,00
Firewall, Antivirus
4 | CCIV, 25 User 3000 per User 75.000,00 | 75.000,00
] SAP Support and
5 training SOK Per month 600.000,00 | 600.000,00 |
 Total Cost .545,000,00| 1.370.000,00
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