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THIS STAMP PAPER FORMS PART OF THE SHARE
§ SUBSCRIPTION AGREEMENT DATED DECEMBER 4,
i 2007 EXECUTED BETWEEN INDIVISION INDIA

PARTNERS, INTERARCH BUILDING PRODUCTS
¢ PRIVATE LIMITED, AND THE PROMOTERS.

"PROMOTERS" SHALL MEAN:
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MR. ARVIND NANDA;

MR. GAUTAM SURI;

TAIPAN ASSOCIATES PRIVATE LIMITED; and
1GS HOLDINGS PRIVATE LIMITED.
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SHAKRE SUBSCRIPTION AGRE EMENT

(his Share Stubscription Agreement (this "Agreement™) execiiel di this 4 dhy of Decembid, 2007
by uncl between,

(h Indivision Indin Partners, Mauriting, o pablic ciunpany limited by shares with limited Life
incorporated under the providions of the Companies Act, 2001 of Niritius and Having its
registered office 4t Coo Intermational Flnancial Services Limited, [FS Coun. Twenty Eight,
Cybercity, Thene, Mauritus (hercinaftor referred to ab "lnvestor™. which expression shall
mear and inclode his specessors and penmitted assigns ).

(2)  Interarch Building Products Private Limited, ¢ compuny incorporuted under the laws of
Il amil having ins registered office at A-1/6, Vasant Vihar, New Belki 110657, thercinatler
referted 1 w5 the “Company ™, which expression shall mean and inelude lts duccessins and
permitted assigns). and

i3 The Persens <t edt in Schedule-1 (hersingfier collectively telefied w0 & the "Promoters”,
which expression shall include thelr tﬂs_p_él:l:{".'c siccessars and permitted absigng),

{The Investor, the Compiny and the Promatérs & hereinafler selvived W individually ss " Partv" and
collectively as "Parties").

WHEREAS:

(A)  The Company s engaped in the bikiness of designing. mnnnfactirine, fbricating and
installtion of pre-éngineered structires, metal roofing, claddings and  mienl] ceilings
("Busingss™)

(BY  The suthorized capital of thie Company is Re 10,00,00.000 (Rupses Ter Crate) divided into
10.00,000 (ten lakh) Shares of Rs. 100 (Rupees Hundred) each The issued and pabd-up
capital of the Compeny is Rs. 6,50,03,000 (Rupees Six Crore Tifty Lakhis Thirn Thousand)
divided inwy 6,350,030 {six lukh Gifty thousand thirty) Shares of Rs. 1000 (Rupees Hundrad),
ench. As on the date of this Agreement, 6.50,030 (=ix Inkh fifty thousand thirty) Shares

representing 100% of the Shure Capital of the Company are held by the Existing Sharebolders
s set oot in Schedule=Il

1) The Company proposes 10 Increase s issued capital By way of 1ssue of fresh cipital 1o/ the
Investor and b abiks behulf, the invesior, the Promioters und e Company have toreed 1o enter
into. this Agregment. pursaant to which the Tovestor has. relying on ihe Reporn and ihe
Warranties (both as defined hereioafter) agreed to subseribe 1o and the Company has ggreed
to issue and allot, 1o the Investor, the Investor Shares (as defined hereinafier) subject 1o the
terms hereof.

(D) The Partics now desire to record the terms and conditions for the investment by the Investor
in the Company.

NOW THEREFORE. in consideration of the representations, warmnties, s covemants contained
herein, the Parties hereto, intending to be legally bound, hereby agree as follows:

I DEFINITIONS AND INTERPRETATION
LA Definitions
Unless the context otherwise réquires or unless otherwise defined or provided for herein, words

und expressions shall have the sume menning as. attributed to them in the Shareholders
Agregment. In this Agreement, the following words gind expressions shall have

.Jk/y
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tHie fllowing mmennipgs

* Accounts” shull menn (e provisionak unaudited buance sheet and profit anil loss account of
the Company for the pered April 1, 2007 1o September 30, 2007,

“Agreement” shall mean this Share Subseription Agreement, together with the Schedules
atrached hereto. 25 may be wnended from time to time:

TAZB Report” shall mean the legal doe diligence report dated August 25, 2007 prepired hy
AYZB & Partrers m (he behest oF the Company in relation 1o the Transaction;

“Charter Documents™ shall have the meaning assigned 1o it m the Shareholders Agreement;
*Closing” shall have the menning assigned 101 in Antiete 4.1.1,

"Closing Dare” ahall huye the meaning 2ssigned to it in Anicle 4.1 1!

‘Conditions Precedent” or “CE" shall have the meaning assigned 1o i in Anticle 3.1
“Disclosed"” shall mean collegtively the Repoit and the Disclusure Lener;

“Dischsure Lettor” alall mean the disclosure letter in the Agreed Form provided by the
Company and the Promoters 1o the Investor simullancously. with the execution of this
Agreement;

"Existing Sharchalders”™ shall mesn the Persons set out in Schedule-11 of this Agreements
"Environmental Clearnnees” shall have the meaning musigned 1o it in Schedulbe 115
"Finnncinl Statements” shall huve the meaning assigned to it in Schedule 1

“INR" or "Rapees” or “Rs.” shall mean Indian rupees, being the lawful curreney of Indiy;
"Intellectual Properties” shall have the meaning assigned 1o 11 in Schedule 11

“Investor Shares” shall mean the ageregnte of all the Shares isshed and allotied by the
Company 16 the Inyvestur lor its nominess ) on the Closing Dute pursuant to Article 4.1 3(a) of

this Agreement,

"Long Stop Date” shall mean December 10, 2007 or such uter dite ag iy be mtidly
agreed, in writing, between the Parties;

"Materinl Adverse Change” shull mein iny change which will imierially and adversely
affect: (i) the nssets, Business, linbilities, linancinl condition, results or eperations of the
Company, (i) the ubility of the Company 1o perforin its obligitions under this Agreement, or
{iit) the status and validity of any commets required for the Company 1o carrty on thi
Buginess;

"PWC Report” shall mean the fnancial dbe diligence report dored August 22, 2007 prepared
by PWU at the behest of the Campany in relation 10 the Transaction;

"Report” shall mean and include collectively the AZB Report & FWC Report;

"Sharcholders Agreement” shall mean the shareholdirs agréement of evehn date (o be entened
into betweon the Investar, the Company and the Promoters;
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“Shires” shal] nwean thie equity shares of the Company eurrently linving, par vilue of Re. 1]
{Rupers Hundred) per equity share in the Share Capital;

“Subseription Consideration” shall meun the amount of Re 000000000 (Indian Rupees
Onte Hundred Crore):

"Transaction” shall mean the wllotment of the livestor Shures o the Investor by the

Campany,

"Transaction Documents” shall medn the Shirhoklers Agreement, this Agrecment und the
other documents 10 be exccuted pursuint (o this Agreemen) and the Sharcholders Agreement;
anil

“Warranties” shall mean the represenuations and wurtiniies of the Promolers and the
Company as sct forth in Schedule-111.

Interpretation

Unless the context of this Agreement otherwise requires:

(a) Words of any gender are decmed to include those of the other pender

(b) Words using the singulur or plurd] fumber also melude the plural or singular number,
respectively;

{c) The terms "hereol”, "herein”, "hireby”, "heteto” ind derivitive or similar words refer
to thic entire Agreement or specified Articles of this Apreement. us the cise may be;

(e} The teim "Artidle" refers 1o the spiecilied Article of this Agreemini:

(e} The words "directly or mdireetly™ mean direetly or indirettly through one of more
intermediary Persons or through contractual or othér legal arangemenits, and "direct
or indirect” shall have the correlative meanings:

if Heading und bold typeface are only for convenience amd shall be funered for the
purpiises of mterpretation;

(g} Reference m any Jegislation or faw or o any provision thersof shall melude
references o any such law as it moy, after the date hereof, from time (o time, be
arnended, supplemented or re-enncted, and any reference 1o & statutory provision shall
include any subordinute kegislation made from time 10 fime under thm provision;

ih) Reference lo the word “inglude shall be construed without limitation;
(i The Schedules hereto shall constitute an integral pars of this Agreement;

i Time is of the essence in the performance of the Parties’ respective obligations. |£any

time period specified herein is extended. such extended tme shall also be of the
CSSENGE;

ik} References to the knowledge, information, belief or awareness of any Person:shall be
desmed w include the knowledge, information. belief or awanegness of such Person
alter examining all Informatlon and making all inquiries and invesn
wonld be expected or requined from a Person of ardimary prdence;
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() Any reference to i dociment b Agneed Formi is 1o @ dociswnt in o fori segreed
between the Compuny snd the Investor and infrialled For thi prirpuse of identificiton
by or on behall of euch of them (in cuch cuse with such aimendiienits as may be
apreed by or on behall ol the Parties).

SUBSCRIPTION TO THE INVESTOR SHARES

Subject 10 the terms of this Agreement and based on the Warmantizs, the Invesior herdhy
agroes o subseribe ko arl the Compaey herehy nprees 10 issue wnd sl to the Investor for s
nominees), the Investor Shaes

CONDITIONS PRECEDENT

[he obiligation of the Investor 1o subseribe to the Investor Shared is subject to the fultilment
of the following conditions and delivery and éxecution of the following items in relation 1o
the Company. ("Conditions Precedent”). in a form and manner satisfictony 1o the Investor,
unless any one or mors of the fullowing |+ specifically walved In writing by the Investar

(a)  The Company shall have pisted all Sharéholders’ and Board resolulions us
requited in Law for exscuting, delivering and implementing the provisions of
the Transaction Documents 10 be completed on Closing Date, including issuance
of the Invesior Shates on the Closing Date in accordance with the tenns of this
Apreement;

(k) The lavestor shall hove passed all shareholders’ and board resolitions and
ohitained all approvils and consenis as requireéd in Law for execuning, delivering
and implenienting the provisions of the Transaction Dovaments to be completed
on Closing Date, including subscription of the Investar Shares on the Closing
Date in accordince with the terms of this Agteement;

{©) The Parties agreving 1o the proposed amendments to the Chatter Documents
substuntinlly in the forma annexed o1 Schedule-IV. The Company shull within 2
(two) Business Dy from Closing, submit the amended Chnrter Documents 1ol the
starhiping wuthority for purpnses of flng the amended Chartee Documients with the
Registrar of Companies;

id) Al ol the Warranties (comsidered colleetivelv), and each of the Warrntioy
(onsidered individunlly ) o8 ser torh in Scheduwle-E1 hereol shall be ruesand cormect
in all respects a3 of the date of this Agreement and us of the Closing Daie. The
Promaoters and the Company shall have performed and complied with all, and pot be
in breach or default under any agreements. covenants, conditions and obligations
cantained in this Agreement that are required fo be performed or complied with in

terms of this Agreement;
(el Completion of all the activities set out in Schedule-VIL.

Conditions Precedent Confirmartion:

The Promoters and the Company shall take all steps necessary to promptly and expeditiously
fulfit the Conditions Pregedent (as applicable) and shall nform the Investor of actions and
steps being taken in this behall, as is reasonably practicable,

Within 2 (two) Business Dass of fulfilment tor waiver by the Investor, as t

mas be) of
Ml the Conditions Precedent requined to he fulfilled (other than by the Inve

, the Company

- Pape 4



Ut s dem thie Trvestion of thie ful filmen o1 e Conditions Precedent

¥

-

il

.11

Y

4,1.3

42

421

CLOSING
Clising:

Within 3 {four) Business Dass tollowing the intimasion by the Company of the fulfilimim of
the Uhnditions Precedent (as applicablé) 1o the Investor or at such other tise a5 the Parties
miy spree In writing ("Closing Date”), the Parties shall comstifimaste 1 transal tons
conemplitied in this Article 4.1 1 "Closing”) @t u place mutunlly agpeed o betiveen the Purties,

All rarissctions contempluted by this Agreement o be consummated at Closing shall te
desimed 16 ocour simtltaneowsiy and no such tmnseetivn shall be degmed w he consumimited,
upfess il sith transactions are consummoabed,

At L'"'Iuliﬂg;

() Tiye tnvestor by way of wire transfer shall remit the Subseription Conshiferation,

by Subject to the receipt of the Subscription Consideration, the Board shall illor 1w the
Investor 100,000 (one lakh) Investor Shares and deliver 1o the livestor, the allotiment
letier evidencing the same;

(c) The Board und the committees of the Board of the Company shitll be reconstifuted
and the nominees of the Investor shall be sppointed as Direetors in the manner
provided for in the Stmncholders Agreement;

(d) Immediately after the Closing Date, the Share Capital of the Compuny will be

Tollows:
s. Party No. of shares held " Holding
No, {approx}
1. | nvestor 1,000, RN 1333
P Existing Shareholders 6,50,05() Bi.67
GGrand Total 750,030 [LITIR ]

Within 30 (thirty ) days of the Tlosing Date, the Company sholl deliver 1 the Tos e, o copy
of the register of members of the Compuny as at the dare immediately prior to tie Closing
[ate and as ab the date immedinely after the Business Day referred to i Arnicle 4.1.3 above,
cariified by one of its Directors 10/ bie true, complite and correct.

Applicable period for completion ol Closing:

The Promoters und the Company shiall use thelr best efforts 1o ensure than the Conditions
Precedent required 1o be fulfilled by Clusing shall be fulfilled by the Long Stop Date. 1T any
of such conditions shall not have been fulfilled or waived in writing by the Jnvestor. by the
Long Stop Date, the [nvestor miy, at Tty sole option, without prejudice 1o its respuctive dahis
hereunder and under applicable Law:

ial Apree 1o defer the Cloding 10's later date; or

ih) Proceed 1o the Ulosing, so faras practicable and o e extemt permitied by Law) or

oy
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() Terminate this Agreement iy acoonlepes with Anicle 9.2

lithe case of termmmition, no Pars shinll hase any rights or ciaims sgainss the oller, save For
those that expressly survive termimation of this Agreement in accordance with the provisions
i Arriele 9.5,

Transler of assets

The Company andlor the Promoters shall tuke all necessary Steps to ensuse that the adscts
specified in Sehedule = V of thin Agreeiient sre asquired by the Conipany by March 3,
1008 for an amennt not exceeding INK 32200000 (lndinn Rupees Three Crore Twenty Five
Lusklis), inclusive of oll expenses. The Promotess agree that Mis Interiec (a partoenship
coticern of Mr. Arvind Nanda and Mrs Shobhna Sur) will not engage in the Busingss aficy

Margh 31, 2008,

REPRESENTATIONS AND WARRANTIES OF THE PROMOTERS AND THE
COMPANY

Warranties: The Promoters atid the Company herghy jointly and severally represent, worrant
und undertake o the Investor as set forth in Schedule-111 The Promoters and the Company
scknowledge that the Investor in entering Into this Agreement. is relying on such
representations, wareanties and vndertakings.

Change in Warranties; The Company and/ot the Promaters shall give the Investor promp
notice of any event, condition or circumstance occurting from the dute hereof that they are
wwitre of which would constitute & material violation or bréach of any of the Warrahties as of
any date from the date hereof or that woulil constitute & material violativn of breach of any
terms and conditions contained in this Agreement and/or any other Transaction Documents.
This shall not however prejudice the right of the Investor 1o terminate this Agreement
pursuant to Article 9.1(b) oraffect the indemnity as sel out in Anticle 8

lndependent Warranties: Each of the repeesentations and warranties shall be vonstrued as a
separate representation, warranty, covendarit or undertuking. as the case may be Further euch
warranty shall be Himited by any disclosure set dut in the Report and, or the Disclosure Lewmer.

REPRESENTATIONS AND WARRANTIES OF THE INVESTOR
The tnvestor hiereby represents and witrtants to the Promoters amd the Company as follows:

1) It is duly incorporated und validly =xisting under the Laws of its incorporation and

fas a1l necessary corporate power. authority and capasity to enfer into this Agreement
and undertake the rransactions contempluted herein;

(b} The execution of this Agreement hos betr duly authorized and constitutes valid snd
legally binding obligations of the lnvestor, enforcenble in accordance with its terms
and the performance thereof will not (1) violate any provision of the organisationi] or
governance documents-of the Investor; (ii) require the Investor to abtain any conseat
or approval or agtion of any governmental autharity in its country of preanisation o
unv other Person pursuant 1o any instiument, comteact or other agrecont to which the
Investor is 4 party or by which the tnvestor 1s hound, other than any such consent,
dpproval, that has siready duly been obtained or made. except as speified in this
Agreement: (i) conflict with or result It any matetial breach or violation of any of
the terms and conditiotis of, of constitute (or with notice or lapse of time or both
canstitiite) a default under, any instrument, contract of other agreement 10 whicl the

1s @ party ot by which the Investor is bound: (iv) violate arder, judgment

P
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er devree against, or binding dpen, the Investor or upon s redpective vecunilvy,
properties o businesses; ar (1 siolte any Liw or regulition of the Tnvestor s couniey
of oreanisatipneor any other cotntry in which i naintaing its principyl oftice,

| here are no judicial or administztive actions, procecdings or investigatipns peniding

or averthy threatened sgainst the Investor. which would have u Malenal Advene
{“hange on iis capagity 1o perform its obligistions under this Agreement il the other
Transaction Documents;

Al approvals thist are required fur the purpose of exceution and implomentation of
this Agreement and for the consummation of the Transaction (including approvals
fram any Governmental Authorities and the hoard resolution. of the Investar) i
heen obtained by the favestor on or prior 1o the Closing Dute, Thee Investior further
confirms that except for the beand resolution of the Investor, no other apprevals are
required by the Investor for the purpose of execution and implementation of this
Agredment and for the vonsummation of the Transaction.

COVENANTS

['he Promoters and the Company from the dite of this Agreement upto the Closing Date shall:

1)

ibi

Promptly supplement or amend the information glven in this Agreement with respect
to any maner which comes to the knowledge 6F the Compuny or the Prometers (i)
which may arise herzafier and which would have been required o be st farh or
described in this Agreement, or (if) which makes it netessary W corect any
information in this Agreement or in any r:pmcﬂtmtm or warranty of the Prombters
in relation 1o the Company which may be rendered inpecurate thereby This shall not
however prejudice the right of the Tnvestor to terminale this Agreement pursuant to
Ardicle 9.1(by;

Subject to reglisite confidentiality obligations, calize the Compuny 1o provide the
Investor andior its duly Guthorized emplovess, representatives and auents with
reasanable aceess, upon reasonuhle prior swritten notice and during normal business
houss, to all of the Company's assets, books, records and the personnel designuted for
this purpese by the Company provided that ary such activities of such reproceniatives
ahall povin any manner disrupt the day-to-diy sotivities of the Compny.

The Promiters and the Company shall énsure thar froin the Jate oY diis Agpeamicn) upto the
Closing Diste, the Company shill carry on its Business:

() in the ordinury and normal course;

ib) consistent with past practice and existing policies;

1c) 50 as'to comply with all Laws;

(e} using Best endeavowrs 1o preserve the goodwill of its husiness; und

1e) using best éndeavours m mummin the proafimbiiiy and valoe of is business.

The Promoters snd the Company confirm and shull snsure that from the date ol this
Agreement uplo the Cloxing Date:

(1] There has noy been and there shall be o change in The manugement or¢ Siturion of

the Board of hirectors of the Company,

Poge 7
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() They have nol and shall not entes it gy fereement or aramgement with any Hind
party which provides such third party with any direct or indirect rights refating to the

povermmee of the Company save ax otherwise confemplaed m the Transasim
Documéents

The Promolers hereby confirm that a8 an the date of this Agreement, the Compary hia
termipated all discussions or agreements with any other Person in relation to the issue of the
Shares of the Company and that no Person {other than the Investor ander this Agreement) has
any right or entitiement granted either by the Promoters andior e Company to suhsoribe 10
Shares in the Company. The Promoters and the Company shall procure their Affiliates to, o
any time on or after the date hereol and wpw the consummation of all tmpspctions
contemplated unden this Agreement, refmin from taking, directly o indirectly, any action 1o
seek or encouraee any offer or proposal from any Person to subscribe 1o dhe Shares or wny
other securities pf the Company or reach any agreement or understanding (whether or oot
such agreement or understanding is absolute, revocable, contimgent. conditional, oral, written,
hinding or otherwise),

From fthe date of execution hereof and upto the consummation of all tramsactions
contemplated under this Agreement, save as otherwise contemplated in the Tarsaction
Documerits, the Promoters and the Campany shall not. elther directly or indirectly through
oy AfTillomes:

fa) Alter the Charter Documents in sny manner;

(b Change s authorized ar fmwd share i:aq:ll.tll including allotting, m:rl,g. redeeming,
vary or repurchasing or agreeing to alli, issue, redeem, vary or repurchase the share
ﬂpltnl ar detivative sceurities (or option or right to subscribe for the sane), fiture
equity requircmanls mcludmg withiout limitation the torms, timing and final pricing of
any IPO, o follow on offering or any offer for sale with regards the Company;

5] Mutesinlly changs the nature of scope of the Business or purpose of the Company;

(dy  Change the composition of the Board of the Company, including any increase ar
decrease inthe sumber of direetors;

ich Redute ity share capital;
in Merge or amalgamaie with any other company:

(1) Sell or otherwise dizgpose of the whole or a significant part of its undeniking,
property or asiels; '

() Change the name of the Company,
(il Creating or adopting any new ot additional equity vption plan for the Compiny!

() Acquire any share capital or other securities 0F any hody corporate or incorporate or
set up 4 subsidiury or sssocinted company;

(k) Muke any advance or loan or providing any credil to any persan, by the Company
except in the vrdinury cousse of business;

) Give any gunmniee, indeminity or security in respect of the oblipatinns

[ uny person,
by thie Compony except i the ordinary course of busineds; B

/

Phge's
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{m)

{n)

(o)

(p)

ir)
Is)
i

{u)

o

tw)

ix}

¥

i)

{aal

Form of itér into Joli veniture. consortium. purtocsship or similar arrangement with
any other persun or Bissiness, by the Comspany except in the ordinnry coprse of
[Hinjitiens;

Make any arfanpement with fis creditors, by the Complny eXespl in the ordinary
womirbe Of businesy;

Chunge 7 appeinimint 6 uoditors of the Company,
Change the nancial vedr fof preparativn of sudited accouns of the Company;

Except ds provided unidér Anticle 31 of this Agrecment, change the salanies’
chimpensation paid to the Directors of the Conipany:

Incwr sny adiditional indebtedness which ie not m the ordinary caursie of husiness;
Enter intd dny few ldbse agrecinents;

Make any materis] devintion in operations und stiezies; Borrowings or guirantecs,
capitd] expenditure, investionte divestments. pre-pavment of loans or varying or
entering into migenal contracts compared to the business plan of the Company ns

shured with the Investor:

Crente a commitee or sub-gommitter: of (he Boord of the Company or change: [he-
stope and powers or compasition of any commineg or sub-comminee of the Bourd;

Create any Encumbrance over the whole or ony part. of any shareholder’s share
chpital or of the Company’s underiaking. property or ussels excepl in the ordinary

‘eourse of business:

Approve its nudited accounts andlor uny muke uny changes in the accounting
principlesor mx policies orprctices 1 prepare the Company's nocounis:

Conduey any sffifzied or relaed party transactions, Ggreements or arrangements
between the Company and the existing: Direcrors or thein Affilisles other thon
rransactions with M/s Intertec;

Declare any dividend;

Except for recovery of unpaid trade debtors, commence any atbiteation or litigation of
oy kinds and

Take any major decisions relating to the conduct fincluding the settlement) of
material legal or arbitratbon procesdings to which the Company is a party; for the said
purpese muiterial means a potential liabitity or claim of more than Rs. 10,00,000
{Indian Rupees Ten Lakhs).

The Company and the Promoters herehy covenmnt and undertake that, within 30 (thiny) days
of the Closing Dute, they shall intimate/{ile with the approprinte Governmental Authorities in
the manner regaired with respect to the Transaction, including but without Timiation,
allotment of the Investor Shures pursuant to 'this Agreement and the conseguent changes in the
sharcholding structure of the Company, and provide duly scknowledped copvties) of such
intimation/filings 10 the Investor, Without prejudice to the generality of the foregoing, the

Campany shall and the Promoters shall cinse the Company to file the follow

Page 9
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TA.

TA

TA2

) Form Noo 2 af the Companies (Central Governments ) General Rules and Forms,
1936 wirl the Regiserar of Companies:

() Form Mo.32 of the Companies (Central Government's) General Rules and Forms,
1956 with the Registrar of Companies with respect 1o the appointment of the
Directors nommuied by the Investos: and

o) Form FC-GPR presenbed under Foreign Exchange Manag=ment (Transfer or sie of
Security by o Person Residimt Quiside Indin) Regolitions, 2002 with the Reserve
Bank of India

The Company nnd the Promolers hereby undertake and covenant that any activity relating 1o
the Business of the Compuny undertaken after the Closing <hall be petformed within the
Company or its wholly owned subsidinries;

The Company =nd the Promoless hereby undertake, agree and covenant that no Shares of the
Company or any uther instruments by whitever pomenclature it may be designated, will be
offered 1o any Person on terms better than the terms offered o the Investor without the prior
written consent of the Investar.

The Company and the Promoters hereby undertake, agree and covenant thit all transactions
with Affiliates of the Company and the Promoters, neluding mvestments/loans 1o the
AfTiliates shall be conducted on an arms-length basis,

CONDITIONS SUBSEQUENT

In addition 10 the covenants st out in Article 7.6 above, the Company and the Promoters shall
nlsg ensure that:

fa} The Compeny shall within a period of 3 (three) months from the Closing Dute,
appotnt a firm of reputed chanered accountants a5 the intamal auditors: of the
Company for the financial yeur 2008-09:

(b)  The Company shall implement the ESOP plan as stated in the Sharcholdes
Agreement within |12 (twelvie) muonths from the Closinge Date;

{c) The Company shall have procured 8 D&O insurance for the Direetors for such sumy
a6 i muy be pecessary having i‘_ﬂl‘lﬁdﬂﬁﬁml to the Business of the Company within o
period of & (six) months from the Closing Date;

() The Company shall procire a key man insuance policies for Mr. Arvind Nanda &
Mr. Gautam Suri for such sums 48 may be necessary within 4 period of 90 (ninety)
duys fom the Closing Dite; '

{€) The Company shall appoint un infemationally reputed Grm of suditors from wmongst
the following 4 (four) finns KPMG, E&Y, PwC or Deloitte or my other firm
mutually ayredd as the statutury auditors for the Financial Year 2008-09;

(M The askets specified in Schedule — V of this Agreement shall be nequired by the
Company by March 31, 2008 in sedordance with Article 4 3.

I'he Company shall moake all reasonablé efforts 1o complete activities et oyl in Schedule -

VL '
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INDEMNIFHCA TN

Indemnification by the Compuany:

The Company agress to ndemnify, defend and hotd harmless the Investor and‘or its Afhlintes
(1o the extent any such Aliliae has subscribed to the [nvestor Shares) (collectively, the

“Investor Indemnified Entity ") from and against any and all Claims incumed by the Investos

Indemnified Entity, ws o mesult of any breach of any representation, warranty, caventnt or

dgreement made or filure w-perform (whether in wliole or part) any oblization reguired 1o be

performed by the Company in lerms of this Agreement Any Claim for indemnity pursuuat to
this Agreemen. shall be made by the Investor Indemnified Entity by notice wn writing, 1o the
Company.

Process:

in

(bj

GH

in the event any Investor Indemnified Entity becomes wware of ahy maner that il
believes is covered under Article 8.1 and such matter nvolves (i) any Clalm made
against the Investor Indemnified Entity, the Company or (i) the commencement of
any action, sult, investigation, arbitration or similér proceeding against the Investor
Indemnified Entity or the Compisy, the Investar Indemnified Entity shall prompily
notify the Company of such Claim setting out the amount due W the Investor
Indemnified Entity under this Article 8.2. The indemmity o the extent mentioned in
Article 8.1 shull be made gaod by the Company fo the Investor Indemnificd Entity, at
the sple discretion of the Investor, within 60 {sixty) days of the Investor Indemnified
Entity, the Company being required to make any payments or incurmng any Ioss or
llability in relation to any Claims after having given the. Campany an opportunity 1o
defend sich Claim in terms bersol if such Claim is as a resilt of any action, sult,
investigation, arbitration or similar proceeding against the Investor Indemnified
Entity. the Company by any third Person,

In the ¢ase of any Claim or proceeding made against the Company which is covered
by the indemnity set torth in Axticle 8.1, then the Company may, if it so desires, by
nitice 10 the lnvestar Indemnified Entity, declide 1o defend such Claim on {ts own, but
in comsultution with the Investor Indemnified Entity. Far the avoidance of doubt, it is
hiereby clarified that in such an event, the Company shall have the right to control the
defence, negotiation or serlement of sich Claim or preceeding,

In the case of any Clum or proceeding made against the Invesior Indemnitied Entity,
which & covered by the indomnity set forth In Anticle 8.1, then the Company abbo
hisve the right, at its eption and expense, to participate in the defence of such Claim,
but nut 1o control the defetice. negotiatitn or settlemnant thereof {which control ghall at
all times rest with the Investwor Indemnified Entity, unless the Company his a delence
or counterclivim in relation to such Claim which the Investor Indemnified Entity is not
entitled o ssdert, to the exten! nedessary (o astert and maintuin such defence or
counterclaim) and the Company furnishes satisfbltory evidence of their finaneial
ahility to indemnify the Investor Indémnified Entity, in which case the Company may
assume such coritrol through counsel of jts choice (which counsel shall be tisfactary
10 the lnvestor Indemnified Entity) at its own expense; provided that the lnvésiar
Indémnified Entity shall continue 1o have the right o be represented, o the expense
of the Company, by counsel of its choite in conpection with the defence, negatintion
or settlement of such Claim, If the Comipuny does not assume contral of the defence
of such Claim; the entire defence, negotiation or sentlement of such Cluim by the
Investor Indemnified Entity shail be deemed 1o have been consented to by, and shall
b binding upon, the Company as fully a5 tholgh 1he Company dlope hod nssamud
the defence theredf and o Judgement had been enttred in such C in respect of
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(d)

[e)

(in

(i

suchsettletnent st rodgement: The Pames 1o this Agreement agree 10 cooperate (ully
with each otlier in conteetion with the defence. negotialion or geitlement of any
Claim

The Compamy's obligaion 1o mdemnify pursuamt o this Ariicle shall arise
immiediztely upon the Company migd/or the Invessor Indemmijed Entity incurming any
Tinbility pursunt to & Claim frrespective of uny defence or night of appeal avalable 1o
it. The failure of the Investor Indemmified Entity to nofify the Company. of a Claim
shall net eelieve the Company of uny mdemnification respengibility under this Aricle

unless such failure materially prejudices the ability: of the Company 1o défend such
Claimi

Thee lavestor Indumeified Enny shall procore thatall ressonable steps are 1aken and
all reasonuble nusistiunce is given 1o aviid or mitignte any losses, which inthe absence
of mitigistion might give rise to i lability n respeer of any clym for indemnity. under
this Article.

The Warrunties set omt in Sehedute-111 shall survive and conlinue to be n full force
and effect for o period of 1.3 years (ope year six months} from the date hereof. For
the purpose of indemnification under this Amicle 8, a Claim shall have been asserted.
incurred or accrued within the expiry of the relevant pedod 521 oul abave.

Notwithstanding amything to the contary, the Company shall not be liable to make
paymems of any Claims o the tnvestor Indemnified  Entity under this Article §
unless and until the cumulative aeereeate amoumt of the Claims under this Article 8
exceeds Rs. 50,00,000 (the “Aggregate Liability Threshold")y. Once the aggregate
claims of the Investor Indeomified Entity against the Company exceeds the
Aggregate Linbility Threshold, the Company shall become liable to pay such Chaims
in full, including <lams that are fess than the Aggregaie Lability Threshold, provided
that, in ealeuling such Clatms any individual Losses, that are less than Rs, 500,000
{the “De Minimis Claims") shall be excluded in their entirety and the Company shall
have no ligbility 1o the Investor Indemnified Entity for any such De Minimis Claims.
Provided further that where the Company is fiahle fo jndemnify the Invesior
Indemnified Entity ander this Article 8, the aggregnie linbility of the Company shill

not in any event excecd an amount which s 100% of the Investors lovestment
Amount:

In case the Company fails to nmke good 10 the Investor Indemnified Entity, the
indemnity amount due under Article 8 of this Agreement, then the Promaters shall be
liable to tmuke good the indemnity amount due 1o the Investor Indemnified Entity
within 90 (rinety) days of such demand being made by the Investor Indeminified
Entity by notice in writing. Provided that the Prompters Hability under this Anicle 8.2
(h) shall unider no ¢ircumsianues =xceed Rs. 25,00,00,000

TERMINATION

Termination Provisiots: This Aleeement may, subject khways © Artiele 9.2 hereunder, be
terminated prior to the Closing s follows:

(a)

)

Upon the mutual written agréement of the Parties, or

At the election of the Investor if the Promoters or the Company hay materially
breached any Warranties or any othar material covenamt or sgreement of the
Promaters or the Company contnined in this Agresment, und sugh material breach
cannot be of is not curad withiti 60 (sixty) Business Days o ing ‘nutifled in

A
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wiiting of the same w1 accordonee with Artiche 10, A wermination ander this Article
will be without prejudice 1 the azhis and remedies of The Investors s Set oyt in the
Sharcholders Agreement Tor termination arising out of an Event of Defiait of 3
beeach of the Transserion DBocyments.

At the election of the Promoters, if the Closing does not occur within § (five) dass of
the intimation by the Company th the Investor of the falfiliment of the Conditions
Precedent.

Long Stop Diite, This Agreement may be terminated, und the transactions conlemplated
herghy abandoned, by the Tnvistor. min sole discretion, if Closing has noi occurred on or
pricit 1o the Long Stop Date as conmempluted in Articli 4.2.1(c).

Surviviel

L)

ihl

I this Agreement is terminated in accordance with Articles 0.1 or 8.2, 4t shall becoms
void and be of no further force and effect. except for the provisions of, Aricle 10
(Notiees), Article 11 (Confidentinlity), Adticle 12 (Governing Law) mnd Article 13
(Dispute Resolution]; provided 'however, that such termination shall, unless

iotherwise agreed in writing by the Parties; be without prejudice 1o the rights af any

Party in respect of 1 malerizi breach of this Agresment prior 1o such fermination.

IT this Agreement s wrminated in aceordance with Amticle 9.1(b), it shall bpcome
void and be of no further force and effect, except for Anticle 3 (Representations and
Warranties of the Promoters and the Company) and Article 8 (Indemnification)
Article: 10 Motices), Articke 11 Eﬂmﬁdmmliw] Article 12 (Governimg Law) and
Anrticle 13 (Dispute Resolution): which shall continue 1o survive; provided, hawever,
thut such termination shall, unless otherwise agreed in witing by the Partics, be
withowt prejudice w the rights of any Party in respect of a materil breach of this
Agreement prior 1o such termination.

NOTICES

Notices, demunds or other communication required or permitted to be given or mude under
this- Agreement shadl be in writing and delivered persorally or sent by prepoid post with
recorded delivery, or by telex or legible telefax sdidvessed to the intended recipient m it
wilidress set forth below, or o such ather addn.':s;a of telex or telefix number as any Pany muy
from time 1o time duly norify to the others:

I 1o the Campany:

Nime : Interurch Building Products Private Limited
Address : B-30, Sector 57,
Noida 201301
Uttar Pradesh
Attention - Chiel Executive Officer
Fax : 01240 - 2581017
"|'ﬂit'phi:|n= : 0120 - 2581029

Page 13



Il

i1 tonthe lovestor:

Namg I Indivision lndia Parriiers

Address Clo Imernational Financinl Services Limited
IFS Court, Twenty Eight, Cybercity, Ebene.
Mauritius

Attention 3 Mr.Kapil Des Joory

Fax : +2304674000

Telephone { +2304673000

It the Promoters:

Mame . Mr. Arviod Nenda

Address : 6 Déra Mandi Rond
Mandi Village
Mehrauli

New Delhi 110047

Fax ; 0120-2581007

Telephone  : 011-26651573

Mame i Mr. Gautam Surl

Address 1 A-1J8, Vasant Vihar,
New Welhi 110057

Fax : 0120-2581017

Telephone - 011-26142216

Any such notice, demund or communication shall, unless the confrary is proved, be digemed
b huve been duly served at the time of delivery in the case of service by delivery in perion or
by post, and on receipt of trangmissin in the chse of service by telex or telefax. All notices to
fie Company will alko becapied to the Promiters.

CONFIDENTIALITY

Ench Party shall Leep all inforimation relating to the othet Party, information relating 1o the
Transaction and the Trapsaetion Documents (collectively refémed 1o & the "Informution”)
confidential, Except as provided in this Anicle 11, the Parties agree to hald in confidience and
ot wye, disclose or reveal o any third Pervin, Information disclosed to it by the other Parties.
Note of the Partics shall issue any publle release of public announcement or athierwise make
any disclosure conceming this Apregment, the other Transsction Documents andior the
Transavtion, without the priot approval of the other Parties; provided however, that nothing in
this Agreement shall restrict cither the Company andor the Promaters from disclosing any
informution s ey be required under applicable Law. For the purposes of this Article U1,
the Company and the Promoters shall be deemed os one Party.

Nothing in this Artcle 11 shall restrict any Porty from disclosing Information for the
following purposes:

(FY] Tinofar us the disclosure s approved by the Parties:

] To the extent that sueh Information: comes o or s aiready in the publie domiin

other thun by breach of this Agreement;
i / Page 14 ' /
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132

133

134

i) o thie et thst such Intormill on s reguieed ) be disclosed by any applicalble
Law, o teéguired to be disclosed 10 any Govemnmental Authority 1o whise unsdicrion
4iich Party' is subjecy;

(d) Instfar as such disclosure 15 reasonohly necessary Wy sueh Pamy's emplovees,
directors or professional wdvisers, provided that such Party shall procure that such
erployeey, directors or professiomi] advisors treat such Information ns confidential,
For the avoidunce of doubt it & clarified thit diselosure of information 1o such
eimiilovees, directors or professional atvisors shall be permined on & sinaly “nexd-
fo- know brasi".

In the event that Closing doés nol accur. the confidentinlity obiigations comained in this
Asticle 11 shall continue 1o bind the Investor for o perind of | (one) year from the: dote of
cxecutiion of this Agreement. Furthor if the manssetion contemplated hereby s not
consimmnted, each Party shall desteoy o retittn 4 the ather Party all copies of any wmatenals
of other writien information fumished 1o 1 by such other Party. including its agents,
cinplovees, represematives und Affllinies. In such evemy esch Party shall also furmsh an
undertking 1o the other Party stting that it has retumed afl such confidential information
tnd/or his destroyved all the copies thereof in its possession. if so requested by the other Pary.

GOVERNING LAW

This Agreement shall be governed by und construed m accordonce with the laws of India and
courts ul New Delhi shall have exciusive junsdiction

DISPFUTE RESOLUTION

Notice. In the eveni any Pary is in hnmh of any of the terms of this Agreement. another
Party may serve wrilien notice 1o require the Party in breach 1o cure such breach within 30
(thirty) Business Days of the receipt of such written notice thereof.

Amicuble Resolution. In the cose of any dispute or claim arising out of or in connedtion with
or relming 10 this Agreement, or the breach (where such breach has not been cored by the
Party in breach within 30 {thirty) Busingss Days of a writen notice thereol], rermination or
invalidity hereof, the Partics shall attempt W first resolve such dispute or elaim through good
faith disoussions.

Arbitration, If the dispute is not resolved through such discussions within 30 (thirny) Business
Duys after one Party has served @& written poties on the ather Party requesting the
commencement of discussions, then such dispute shall be referred at the request in writing of
any Party to the dispute to binding arbitrution in secordance with the Arbitrstion and
Concilintion Act, 1996 of Indin, o5 amended from time 10 time. For the purpose of such
arbitration, the Promoters and the Comipany shall jointly appoint one arbitrator, and the
Investor shall appoint | (onc) arbitrator, The 2 (two) arbitrators shall then jointly appoint 3
|h1rd atbitratar, who shall serve as Clhadtmun. Al arbitrstion proceedings shall be conducied
i thee English lunguuge and the pluce of srbitrition shall be New Delhi. The arbimators shall
decide any such dispute or claim strictly in accordance with the governing law specificd in
Article 12, The Parties shall coopernte and use their best endeavours to procure thut the
arbitrnl proceedings are conclided within 30 (thirty) davs, The arbitrators’ decision shull be
taken by i simple majority vote. Judgement upon any arbitral award rendered hereunder may
be entered in any court having jurisdiction, or application may be made 1o such court fora
judiclal neceptance of the award und an qrder of enfarcement, a4 the case may be.

Good Faith, Each Pany shall co-operate in good faith fo expedite (to the maximum extent
practicable) the conduct of any arbitral proceedings cmmn:ﬂud under this Agr€ment.

A
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4.1

143

4.4

147

Costs T hie costs and expenses of the stbitration, inelufing: without Hmitiion, the Fees al the
arbiratoris), shall be bome equally by each Party 1o the dispuie or alivim and cach Party shall
puy ils own fees, dishmsements and other charges ol its cousel, exeept for the fees and costs
in respeaet of the presiding arbitrator which shall be bome equally by the Parties The
wibitratons) would have the power to avand interest on any sum awarded pursuant o the
arbitration procesdings and such sum would <ares intercst, 3 awarded, until the it
puyment of such amounts.

Finid and Binding. Any award made by the athitrane(s) shall be reasoned and in writing and
atral] be final and binding on each of the Parties thit were parties to the dispute. The Partizs
farther agree and undertake 1o ke all sction including exerclsing its votes ata boprd andor
penem) meeting as may e necessary to fully and effectually implement the desision of the
arbitrors, Provided that nothing shall preclude either Pary from seeking interim reliel from
any erne having purisdiction to gran the sane.

MISCELLANEOUS

No Partnership. The Parties expressly do nit intend hersby to form a partnership, cither
genenil or limited, under any jurisdiction's parmership low. The Parties do not intend 10 he
pariners one to anothet, or partngrs as to any thisd party, or greate any Nducisry refationship
among themselyes, solely by virue of their smitus as Sharcholders.

No Agency. Na Party, acting solely in ity capacity as o Shareholder, shall act.as an agent of
the Canipany or have any authority 1o act for or 1o bind the Company, except as authorised by
ihve Board in accordance with the terms and conditions of this Agreement,

Independerit Righis, Each of the rights of the Panjes heteto under this Agreement are
independent, cunulative und without prejudice w all other rghts aviilable to them, and the
enercise or non-exercise of any such rights shall not prejudice or constitute a waiver of uny
other right of the Party, whether under this Agresment or otherwike,

Counterpurt. This Agreement may be executed in any number of orizinaly or counterpurts,
cach in the like form and all of which when taken topether shall constitute one and the sime
dcument, snd ity Parly may execute this Agreement by signing uny one or more of such
originals or counteTparts.

Variation. No variation of this Agreemtent <hall he binding on any Party ufiless such variation
ks in writing and signed by o én behulfl of the Party.

M Assignmént. Subject to the provisions of this Agresiment, this Agreetnent is personal 10
the Investor, the Company and the Promoters ind shall not be capable of assignment by any
Party without the prios written consent of the othier Partics. Notwithstanding the aloresaid, the
[nvestior may assign any of its Shares or rights under this Agreement 10 any olits Adlilidels),
<ubject 1 such Affiliate executing a Deed of Adherence in the manner provided for in the
Shareliolders Agreement, provided thi in the event thin AMTiate ceases 10 be an AfMiliate of
the Investor, then the Investor shall cause such Person to promptly re-Transfer such Shares or
the tights under this Agreement held by it either 1o the Investor or fo sn Affilite of the
Investar ("Fermitted Transferce™). The Sharey Transferred by an Investor to o Permitted

Transforcde sHll be included for the purposes of computing the Investar's shargholding nder
this Agreetment.

Waiver. No wilver of any breach o any provision of this Ageeerment shall constitute n waiver
of any prior; concarrent or subsequent breach of the shme or any other provisions hereof, dnd
rio wikiver shull Yo offective unless made in writing and sigged by on’ autharisebepnesenarive

A
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148  Severshiliny Fach and every obligation under the Aggeiment shall be tregted 4y o seplirate
oblisatien and shall be severally enforcenhle as such and in the event of any obligation or
obligations being of becniming unenforoeable in whole or in part To the exrent that any
provision or provisions of this Agreement arc unenforcenble the Parties shall endeaveur to
amend sich articles @ may be necessiry o make the provision or provisions valid a
effective. Notwithstanding the foregoing any prosisiun which annol be amended ps miy be
necessury toomake it valid and effeciive shall be deetned 10 be deleted from this Agresment
andd jury such deletion shall not affect the enforcsubility of the remainder of this Agreemen
not 5o deleted provided the fundamental terms of the Agreenent are not aliered.

149  Entire Agrecment. This Agrediment, its Aonexures and Schedules constitute the whole
agreurent botween the Parties reluting 1o the subject muncr hereof and supersedes any prior
arrangements whether oml or wiitten, reliting to sich subject matter. No Party has relied

upen any representation o warmanty in enicring this Agreement ather than thoss expressly
contatned herein,

IN WITNESS WHEREOF, the Parttes have entered into this Agreement the day and year finit ubove

writlen,

Signed and deliversd g
interarch Hu
By

Name

Titke =

Signied and delivered for and on behalf of

Indivision India Partners M
a r

fame . W Facesd/Zoceofan
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SCHEDULE-I

List of Promoters

Mro Arvind Minda

Mr. Gt Suri

Taipan Associntes Private Limited
IGS Holdings Private Limited
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SCHEDULE-N

Existing Sharcholders holding 100% of the Share Capital of the © tmpans

5. Name af shargholder Mo, of shares held “a Holding
M fapprox.|
| Arvind Mandy 205,200 3532
Z Crovurtarm S 287265 4573
3. | Tuipan  Assocntes  Private 29,000 446

Limited

4. | Tshaan Surl 8935 i, |
3, Ishagn Suri Gouni Surl & 092

fi. 1GS Hoeldings Prvate Limited 26,230 BT

% Llena Nanda 700 il

‘#. | Shobhna Sl 5 0.

g, K. Nanda 53 Bl
Gorand Total 6,530,030 100,00

N
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SCHEDULE-NI

Warrantics

As on the date of execution and on the Clising Date, the Company and the Promoters hereby

jmnﬁ; and sevemlly represont and warsint to the Investor i@ son oud leredn: befow, this except
s Disclpsed:

Authority and Capucity

The Company has bedn duly incorpurnied and organtzed and validls exists under the Laws of
Indi,

Subject o applicable Law ind pecessary consents and approsals 1o be procured in relation to
the pcfffrnﬂnm of the obligations of the Company under this Agreement and which are
disclosed herein, all of which consents and approvals hive been obtained, the Company and
cach of the Promoters have the legal right, power and amhority to enter inte, deliver and
perform this Agreement and this Agreemimt, when executed, will constitute valid and binding

abligations and be enforceuble agatnst the Company angd the Promoters in accordance with its
wnms.

) the reasonable opinion of the Company, there has been no Materiul Adverse Change in the
Business and opemstions of the Company and that it has ne notice of any action o7
investigntion or other procesdings of any nature, by any Govemmental Authority o any other
persen which would restrain, prohibit or otherwise challenge the Transagtion or would be
likely 1o hivve o Material Adverte Change on the Company or it Business nnd gperations,

Corporate Matters

{u) The business and siluies ol the Company ure being conducted in accordance with the
Churter Documents of e Company and the Compiny his Jelivered true and cortect
copies of the Charter Uocumernts to the Investor, and the Company and the Promolers
have domplied with Wil the provisiong of the Chatter Documents and in particulir
have not entersd into any wltrg wires transaction which in the ressonuble opinion of
the Compuny liis had oF ls likely 1o Havé o Miderial Adverse Chunge on the
Company. ANl legal ind procedural requirements conterning the Act und the Charter
Diseiments Nave boem Julv complied with in 41 material reapects

b} The Investor Shires 1o be ssuéd under this Agreement 10 the [nvestor have been 'duly
autharized by all oecessury corporate netion and all necessiry conxeiits, approvals,
oirders or authorisations required 1o bie sbtained by the Company for such kzsue have
been obtained, and 1o the exten) mecessary, are in foll forge and effect, and will be
whien puid for md issued inaccordance with the terms of this Agreetnent.

el The Compeny has oot nor hasanvene on its behalf done, committed or omitted any
net, dead, marter or thing wherehy the Investor Shures can he forfeited, extinguished
or rendered woid or voidable, Neither the Company nor the Promoters nor anyone
aiing on behalf of Company and/or the Promolers have entered into or srrived at any
sgreement andior arrangement, weiten or ol with any Person in vrespectiof the

Investor Shores. which will render the issue mmd allotment of the Investor Shares i
violation of such agresments.

(d) Subject ta the consens, approvals and government approvals disclosed herein, w be
procured in relation to the performunee of the obligations of the Company under this
Agresment, the lovestor Shares shall be validly issued and teAnvestor shall be

P
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entithed fsave-and oxcepr on acopunt 0f i ownacts, deeds and tipes all rights
scconched 1o a holder of such shires in the Company. Upon the Lisue snd ullonmen of
the Investor Shares. the Investor shall be the sole legal and beneficipl wwner of the
Inviestor Shures free from any Encumbrance or Claim or demand of any description
s v,

There are no stock options granted and owstanding, warmants issued and outstanding.
outstanding rights or wzreemints or-schemes for the subseription of purchase from the
Company of any shares in the capil stock of the Company or any secufitics
convertible into or ultimmely exchangealile or exercisable for any Shares of the
Company (mcluding conversion of any loan taken by the Comp=my or pre-emption
rights unider any other ngreement) and no Shares currently carstanding are subject 1o
why. presemptive rights, tighs of fisst nefusal or other dighis pursuant o any existing
ngreement or commitment of the Company.

The Company has nit bought back, repaid or redeemed or agrecd to buy back, repay
or redeem arly of its issued Share Capital or otherwise reduced or agreed to redyce its,
Share Capital or purchased any of its own Shares of curried odl any tramaction
having the effect of a shure buy-hack or reduction of capital.

Except as Disclosed the Company has maintained:

1 all comporate records including all the statutory registers, such as registers of
shareholders, trunsfer, directors ¢tc. as reguired by Liw;

2 all records and minutes of all meetings and resolutions whish have been
passed by the Boand and Sharcholders of the Compity

3) the Board meetings and the generil mestings of the Company have been
vatidly held in accordance with the provisions of the Act and all actions and
resolutions reluting to each such meeting were taken and passed respectively
in secordance with the pravisions af the Agt.

4) the Compatty has duly and timely filed all snnual relims with the Registrar
iof Companies

3) all the information comtained in the various registers, récords and minues
baok provided in respect of manters deseribed in Clauses |12 (e) and (1) is
gurment, trie, complete and acsurate in sll rspects

The Bourd of Directors of the Company wre duly elected and validly appointed s per
the provisions of the Act and the Charter Documents.

Except as Disclosed, the Company is complying with all matesial requirements of the
Act und s Charler Documents for validly conducting the meetings of thely réspettive
hoards and members and have duly reflected the proceedings of the meetings in the
respective minutes ' ' '

Exeept as Disclosed. the Company has no subsidisries and does not own uny direet or
Indirecy equity, voting or Gwnership linterest in any compuny. partnership or other
lexad ki, . "

Accounts und Hecords

L)

Except as [hadlosed, the books of nccounts of the Company Jorve been, in all material



respects, been securately and properly maintained.

(B Exeept as Disclosed, the Company has not advanced any sum to any Fesson, fimear
company ote. where the amgunt is: i excess of lwﬂzg imlhdggfmlh '%;1 agin }m
MK in the zggﬁ:gal .
% 199,97, oue
c1  The Company has deliveged o the Investor true and complete copies oy the audited

financinl siatements for dhe vear ending 31 Margh 2007 ("Financial Statements”)
andl the Accounis.

\.J’

i Except as Disclosed. the financial statements have been prepared in accordance with
indian penerally accepted accounting principles and wuly and faidy present the
finuneial position; assers and  Biabilimes. (whether acored, absolute, contingsnt or
otherwise) of the Company ot the dates indicated. All Habilities of the Compony hisve
either been discharged by the Company or have been adequately prosvided for in the
hooks of accounts by the Company ut!l'imru heen disclosed in the books of accounts,

(&) To the best of the Company’s and the; Promoters’ knowledge, there are no Claims
thet may arise, accrue andior nundi to the Investor or any Aflilite of the
Investor as a result of the consummation of the Transagtion contemplamed by
this Agreement, or os @ result of the Investor owning any Shisre Capital of the
Company, where such CLiim arises s_plciy due to any action of the Compans.

Guarantees or Letters of Comfort

Except s Disclosed, the Company has nof rovided any puarantee or leter of comfort or
made &y reprerentation on given iy im 2 to any Persan it respect of the obiligations
or solvency of nny Person ot in suppoert of qr- s an indcement o or otherwise in cohnection
with the availing of fisancial mssistsnee from any party except in the ordinary course of
Jusiness,

Claims & Borrowings

|
] Excent as Disclosed, there are no m.hn' £ lnims (other thien trade redii) icluding any
outstanding obligations for the rrpasment of money, in respect of circumstinees
existing upto Closing, sotusl or wrrlﬂm-:m. of the Compgny eseept for the Clgims
incurred in the ordinary conurse of busingss not exceeding R ﬁqn the #%t

(b} The outstanding debt of the Comp r. ineluding ;

Hr:b:ln&s?ﬁ 5‘;“ ,L,E‘ F&‘E.ﬂﬂp
wmy deposity (a8 the erm is

(e} Except us Disclosed, the Company has not sccepth
understood under the Act) for any. Pdl'.*hn

unce aheel contingent

(di All the bm-rwmp made by the Cam | v, if any, have been duly sutharized by all
feUessary corporite action / nﬂmmxﬂ ummt;. approvals, orders, suthorizations nnd
the requisite filings / registrutiong in this reitard have been duly complied with and all
barrowings have been Disclised, il

|

te} Except as Disclosed, there dré no ihranees ur other security interedts or any

other pgreements or grrangements hay ng a similar effecy, crented over wyy present or

futiire properties, aysets or revenues qf the Compuny whetheranngible, intangible or
renl, of the Compiny.
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Facept a5 Dischosed, no demand or other notics reguiring the payment of tepat inent
of money before its pormal o7 originklly $taed matnity his been tecgivad by the
Compamy dnder sny - financing and or seeurity docaments.

Taxution Matrers

(45

ikl

(ch

id}

(o)

i

ig)

Except an Disclosed. and w e best of the Compuny’s and the Promoter’s
knowledge, since the date of Incorporativa of the Company, the Compuny Kias paicd all
Eaxes as and when due and no lahilis o 1ax Wiy sccrued 10 the Company,

The Company hos duly sod tmely fled all necessary information, natices,
computations anid retums with the appropriste govemmental puthority of any other
relevant public authonty in respest of Waes including mstalments on account of e
thit are duc and pasvable by the Company for the period up 1o the dite of this
Agreement

Excupt as Disclosed, there bs no unresolved pending coméspondinee o dispute with
any public authority, No fiscal authority has at any time camied out, or is ot present
cnmiuﬂing any investigation inte all or any pirt of the businese pr affairs of the
Company,

Exciopt a Disclosed, the Campany has not received any notices of assessment sinee
the date of the Report,

Except ae Disclosed dnd 10 the best of the Company's and the Promoters’ knowlidge
there are td agtions, suits, procecdings, investigitions, audits or cliims now pending
in respect of any taxes and (here are ne matters under diseussion, audit or appeal with

any governmentnl nuthority relating 1o taxes that have any bdverse impact dn the

Company s ability to consymunate the Transaction contemplated herein or that has the
effest of crenting iny chirge of lien on the Investor Shares or iy sssets of Company
in favour of 8 Governmental Authqiiny.

The Compiny Has duly and timely withheld applicable withholding taxes on amounts
piid or eredited by it 1o or for the decount or benetit of any Person, incloding., without
limpitation 1o, sny of its emplovees, officers and dircctors and any ron-resident person
and his duly and timely remined samie 10 the appropribte Govermmental Authority

The Company Nos made provisions for payment oF anv tax that iy povabile or which
the Compiny oight be liable lo ‘pay drid repiresenty that there ane no lens e takes on
the ussets af the Company.

Legul / Litigation Matters

1)

(b}

Except #s Dhsclosed, the Compony is imomatetial camplianee with all the Tnws, rules
and regulations of Iadie applicable 10 the Business of the Company. To the best of the
Company s and the Promoier’s knowledge, the Compiiny iinid the Promoters have not
committed oromitted w do any act or tRing the commission or omission of which is
in contravention of any legisiation which in the reasonable opinion of the Campany
angd the Promoters would resuly in g Materinl Adverse Change in the Business.

Exvepl as Disclosed, the Company has all the: Permits necessary for the conduat of its
Business us vurrently condugcted and the licenses and approvals are valich und existing
s of date of this Agrecment and shall continue 1o be valid aftepthe consummation of
the Transaction pursuant 1o or under this Agreement,
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Permits” means all approvals, recisiratives. permits, consents, leenses
authorizations psued or granted By Governmiental Authority, statwtory of locl
suthirities to the Company and which wre requined us at the Closing Date to operate
the Business, ncluding without limitation excite licenses, EPCG licenses, fimtory
licomse, ete, tut excluding environmenin e lyarmmees.

1e) Except as Disclosed, the Company is not in breach of or in default under any Permity
nor 4 the Company and/or the Promoters are awnare of any évent or circumstithce or
any intention or proposal under which any of those Permits are lkely to be revohed,
termminated or cancelled or {where applicabli) not renewed in the ordinary coure.

iy Except as Disclosed and to the best kKnowledue of the Company andior the Promoters,
there are no gotions, sults, proceedings. cliims. show-Cavses oF investigaiions
pending or threatened in writing agoinst pr affecting the Company, a1 Law before any
COurT, -:[unsl-_[u.dithl authority, arbittator or erbitral tribunal, Governmentu! Authority,
commission, board, agency or instrumentality which in the reisonable opinion of the
Company and the Promoters results in a Material Adverse Chunge and the Company
s pot in defaalt of any order, writ, injunction or decree of uny court or other
governmenti! department, commissian, board, butoan, agency or instrumentality,

{e}  The Company is nol & party to or subject tn any judgment, order or decree in any
action or procceding brought by sny govermental agency or any other party
enjaining it in respect of. or the effect of which s 1o firmit, restrict, regulate or prohibit
aty business p-rmicr: or the conduct of day 1o day busingss of the anp:my which in,
the reasonable opinion of the Compuny und the Promoters results in o Material
Adverse Change.

in Thure are no actions. suits, proceedings or claims pending or threatened in writing
against the Company on the Promuoters with respect 1o the assets of the Company, or
wherein an unfavourable declsion or finding wonld rinder unlawful the ansactions
contemplated by this Agreement.

(gp  Nonotice or intimation has So far been surved upon the Company by a dealer of the
Compuny which has informed the Compuny that the said deales is subject to' litigation
conceming products of the Company sold/distributed by such dealer.

(hl Except s Disclosed, no notee has so far been served upon the Company which i

pending for imposing any charges, fines, levies. and penalties by any goveinment or
reguliliery althority,

{1 The Company does not believe tha any Governmental Authority will kssue anders
which will prevent the Company from carrying on is uperations,

Employees, directors ete.

All materinl fiets and matters relnting tb the emplovees and workmen (including generally the
termis of emplovment or engapement) have been disclosed 16 the Investor, Except fisr the
employee benefits us Disclosed, thete dre no other benefits that are being provided 1o the
einplovees andior the weirkers.

The Compiny has no colléctive birgaining ssieenients, arrungemenss and other similir
understonding with ony trade unicn, sif association or other body representing the
employees or workmen of the Company. There have not been and there are ng strikes or other
lubour disputes mvolving the Company nor are such strikes or similag, actions pending or
thredtencd in writing by or asainst the Company. '

Page 25



173

18

181

1.82

Exeopt a8 Disclopad, ttve Company his, in relation 1o cach of ite emplosecsickers and (=0
far ns releyvant ) o each of its fiumer employeesvorkers

)

(b)

(<)

(d)

(<)

()

comphied it all material respects with its oblisations under relevant Laws, including
wilhout Umitstian, Pavment of Gramsity Act 1972, Employées Providém Fund and
ssee] lancous Provistons Act, 1952, and the Piyment of Bonus Ael, 1965, Contract
Labour (Regulution and Abolition) Act. 1970 and the Minimum Wages Adt, 948 ate
and all other satutes and  regulations relevant w5 relutivns with each
emplovee worksrs or the conditions of service of 1he employee/\worker and lins
malnained  adequate  and  suitible  records  reeurding  the  servicd of  the
amploves'warker. -

discharged o adequately provided for in all' respets jix obligations to oy all
salaties, wages, commissions, gramity payments, provident fuid puyments, bonuses,
avertime pay, holisday pay, sick puy, leave sncadhments and ‘other benefits of ar
canneeted with emplovment up to the date of this Agfeement.

complied in all respects with all its obligations concerning the henlth and safety at
work of aih of the employees'worker.

Except @5 Disclosed, no amount is due o uny employee or furmer employee of the

Compnny which is in arrears for over 30 (thinty) days.

The Company L not invelved in und thete are no presént circumstances which in the
ressonuble opinion of the Promoters is likely 1o give rise (o dny fabour dispute under
the Industrial Disputes Act, 1947,

No employee of the Compuny:

1) bids been given an unexpired notice términating his contract of employment in
the ks 30 (thiry) days; or

2) hus been offered any cinployee stock option; or

3} has 2 Contractual right to a share in the profit or revinue of the Conpany in
termas of his employment contract; or

43 Is dnder hotes of dismisdal.

Environmental Matters.

Exeept tss Disclosed. all the material environmenial elearances and permissions regquired for
the conduct of the Business: and operations of the Company (the “Environmental
Clearances”) hove been procured and ane valid and existing and will continue to be in full
force and cffect on Closing Date. The Company is in complisnee with and not in materjal

Brisach of any of the environmenal Laws, inchuding without limitation, the Environmental
Clearnncis.

In the reasonsble opinien of the Compuny and the Promoters, there are oo fucts or
circumstances existing w1 the Closing Date indicating that any Environmental Clearmpees

would or might be revoked or not rengwied or varied in any materinl respects
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Business
) The Compsny has nol caried on any business oiher than the Business,

() The property of the Company has been and wunains i the possession of under e
contol of the Company, The Company has goud titfe wall the assets declared during
the due diligence exercises ond has not ereated any Charge or an encumbranee gver
nor declared itsell rustee of any of its propertics

{€)  The Promoters reasonably believe that all the orders in the order book dited (a8 on
September 30, 200Tywill ke completed:

Ldl The Company has miat received any nofice or threat of termination of a contract that in
the reasonable opinion of the Company andior the Promotars could be expected o
hwve & Matermally Adverse Change on the Buyiness conducted by the Company.

(e The Company has not defoulted in paying any creditor other than in accordance with
the general business praclice.

in There has been no payment or satisfaction by the Comgany of any debt or liability of
any Porson uther than in the ordimary course of Dusiness outside the contractuil 1erms
entered into by the Company and/or the Promoters.

{13} The Company has pot waived debt owed 100t
Powers of Aflorney

[a) Oither than rowting authorisations: granted in the murmal course of condiscting the
Business no extra-ordinery awthorities have been pssued in l‘wmur of any oificer
und'or empioyes o bind the Company.

{hi o outstanding offer, tmd:r. quetation or the like. given or made, by the Contpany is
capable of giving Iract where the gross profit margin is likely to be less
than ™ %{ /gm

) "

ich The Board of Dircefors of the Company ts @1 present; authorized 1o barrow up o an
ammant not exceedifig the limit as per the Charter Pocuments of the Company and o
that extent affer a5 security mortgage or chyrge over movable and immovable
property of the Company except 48 Disclosed,

Contractual Armangements

Except w5 Disclosed, there are no agreements or understandings 1w which  the Promoten
und/pr the Company are & party 1o or gre bound by which () grants manugement, operational
or voling rights in the Company 1o any Person including dny power of atomey: (b) s & non-
competition contraet restricting in any way the Business; (¢) wus entered Into outside of the
ordinary course ol business ol the Company; (d) provides fbr the sharing of the feventie ol the

Company with any thind porty, (e} is & contract with any Penton relating 1o the use of the
assets of the Company,

Except ue Disclaced, ull materin] contrcts huve been duly autharised, exesuted and delivered
by the Company and to the bedt knowledgge of the Campiny and the Promoters, the respective
eountefpurties and constitates u valid and binding oblipation of each party thereto,
enlurcegble pgnlnst each party therein in accordance with ity terme.




T

lL11a

LB 5.

LILG

1§32

1.}23

1124

1126

1127

The Compnny is nin to the best ol the knowledge of the Unimpany or the Fromoters, a party
to any contrusd, ermunzement prpractice which-in whale or n purn mimsenally contravenss ar i
invalidated by any restrictive trade pructices, fir trade, consumer protection or shimilar Law of
regulations in any jurisdiction or in respect of which any Hling. registiration ar natifivation is

required putiunnl 1w duch Laws pr regulitions (w hether of not the same has in fict been
imude).

Except us Disclosed. thete ate no outstanding lestny made by the Company andior the
Promoters of to the Company andfor the Prometers by uny Direcior e officer of the Company
or any Person connected with any of them

Except as Discloked, there are fo outstinding guacaniess, indemnities, sureties or comfon
Biters or oblightions (whether or not legally Binding) given by or Tor the bencfit of the
Comgany.

Except us Disclosed, the Compuby warmnts that there are no spreements. undersiondings
betwesn the Compdivy and any of s key mnﬂ&gu.mml employess of direttors.

Assils

The Company has the corporate power and authority to own und operdte its assels und

propérics and lo cary on their Business as currently conducted and propesed 0 be
condueted.

Except us Disclosed. oll mateérial contracts and all imaterisl leases, tenuncies, licenset und
agreements of hoy nature relating to réal estate which the Company i a party are valid and
binding and ni notice of 1ermination of of Inténtion to terminate has been reteivid in respect
of any thereof.

Execept as Disclosed, there does not exist any miortgage, charige, pledie, lien, Encumbrance
aver all ot any of the present/future tevenues of thie Company or any aggedment in this regard.
The Campany iv enjoying the right to quiet and pﬁncel‘ul passession of all of its immovahle
property snd no notice of any disturbinee of, or chillenge to the Company’s qulet and
peaceful possession has bBeen, received.

To the best of the knowledge of the Company, in relation to cach of the assets nd notices,
orders, proposals, applications or requests affecting or relating to any of such propertics have
been served or made by any authority on the Company or the actunl owner of the assels and
thizre are no-circumsiances: which are Tikely o resolvin ooy beine served or tnnde.

- Except as Disclosed. all the documenisfagresments refating 1o the assets and properties

executed by the Company have been duly stamped und registered 1f 5o required, it
mceordance with applicable Law.

All significant records and information belonging 1o the Company or reluting 10 its Business
(whether or not held in written form) are in the exclusive posscssion and under the direct
control of the Company and subject to unrestricted oocess by it

Except ps Disclosed, all assets of the Company including all debis due 10 the Compuany.or
have otherwise been represented as being the praperty ef or duz 1o the Company and/or being
used by the Compeay for the purposes of their business are the absolute property of the
Company ani/or Is heing leased to the Company
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148
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Insurance

Excopt as Disclosed. all the assers of thie Company have been and arc ul the dae of this
Agreement adegiately fmured thercof agminst risks normally coverad by infurance poeliviis of
companies carry fng on business of 4 similin nature a8 the Compins

Exeeptas Disclosed. (a) all premiums have been daly paid to dister (1) Al the policies are in
fiill force and effect and no 9e1, omission, misrepresentation or non-disclosure by or on behalf
of the Company his oecpred which makes any of these policies voidahle, nor hiss there been
any breach of the tenms, conditions and warmanties of any of the policics that would entitle
insurers to decting 10 puy all or any part of any Claim made under the policies: (©) no Claim i
oulstnding and no gircumstances exist which are likely to give rise 1o any Claim

Intellectual Property

Except as Disclosed. the Company s the shsolute owner, valiid lioemnee, or autiorized user (as
the case may be) of tnade numes, logos, trade secrets; proprictary information and Knowledge,
technology, copyrights (if any), Jicenses or rights with respeet thereto necessary for it
Business as Is now being operated (7 Intellectuual Properties”),

The Company 15 the shsolute owier and propricior of its tradewurks nnd all ave duly
registered and the Company has in its control all registration cerificales with respect to such
trademarks and copyrights, other than such registration certificaies a5 are pénding upon an
application having being made.

The use of the Imellectual Properties as is being used by the Campany 0 the best of the
Snowledge of the Compuny does nol infringe and/or breach or alfect the finellectunl property
rights of any Person,

Except s Disclosed, all rights in all intellectual Propentics, confidential business infurmation
and trademirks owned or otherwise required for the Buginese as currently conducted are
vested in or validly granted to the Company and are not subject to any limit 45 to time or
restriction and all renewnl fees and steps required for their maintendnce or protection have
been paid and 1ken.

Except a5 Disclosed, there wre no legal procesdings ncluding any [iigmion, arbitration,
infringement and/or passing ol sctioas Aled against the Compuny and 1o the best of the
knowledge of the Promaters andior the Company. no litiestion, arbitiation, infringemerit
andfor pussing off actlond Iy proposed and/ir thireatoried In writing to be filed ngains the
Coempany by any Person andl the Company has not received any ceade und devist notice so far
and iz not aware of any citcumstance Linder which-such n notice may b issuied.

Except ax Disclosed, the Compatiy has not granted 1o any person licenses or other rights aver
the Inteliectunl Propetties of the Company.

No act hos been done or has Been amitted to be done which would in the ressonable opmion
of the Compitiy and the Promoters entitle any authority or person 1w cancel. forfeir or modify
any of the intellectunl property rights belanging to or uked by Company.

The Company has taken adequine securily measures 1o protect the searecy. confidentiality and
vilue of iis trade seorots.

Salvency

Nane of the following has ocearred and s subsisting, nor has & piice besen seev el relation
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(2] Anapplicition 10 i count for an onder, of the making of any order, that it be wound
up, thit 2 liguiditsr or receiver be appolnted or that it be pluced in banksupicy

() A resolution for winding up of the Eompany.

{e) The convening of a mesting s pussing of 8 resolution 1 appoint an official
liguidator.

() A scheme of amangement or composition with, or recanstrystion armngement or
assignment for the benefit of or pther amangement with all or a class of ereditors,

() The mking of uny action 10 seize, mke possession ol or appaint a receiver andlor
mannger in respeet of the shisres of the Campany.

() Any notice issued by the Registar of Companies under Section 360 of the Act.

Shareholder and Directer Lonns

The Company confitms thal no amounts are Gile 10/ the sharehbldér dnd [ or Diréctor of the
Company excepl a8 Disclosed and all this othér amaunts due by the Company 1o them have
been prid in full by the Company '

Execution and Performance

The execution and performanice of this Agreamiont shall fiol fesult n (4) the Compuny being
deprived of any right. cluim, sdvantage, benefit, or privilege that the Company otherwise hus
under s current contractual srropgements or (b) be subject to any tinbility thut the Company
i% otherwise not sublect t under jts curent contraciual arrangements or (¢) aceelerate hny
Hability that the Compuny is subject 1o under 1S current contractudl arrangements or (d)
postpene the right or ability of the Company to enforce any right, claim, sdvantage of creat,
benefit or privilege or create uny Entumbrance under its current contractunl srrangements
unless the same is in pccordance with the Transaction Documents or () the execution,
delivery andl the pertitmuance by the Company and the Promotets of this Agteement i
accordance with ity terms will hot (48 applicable) constitute o defuult under sty Charter
Doeuments.

No emplovees, consultants, vendors, service providers, customers or other Persans being
ertitled 10 make any claim including but not limited to ¢laims for Bonus, stock eptions or
otherwise only by the sole reason of the Company executing the Trinsaction Documents.
Provided thmt nothing contmined in this Agreement shall be desmed w restrict the Company

from paving any costs, expenses, fees 1 the Company's advisors In relmtion o the
Transaction,

Any Person being entithed to terminute any contractunl arpangement or seek additional
eompensation for services or seck reduction in compensation Tor services:being rendered by
the Company only by the sole remson of the Company exeouting the Transaction Documents

118 Condentiality

180

The Company has complisd with the confidentinlity obligations as ses out in the customer
contracts entered imo by the Company,




[ Absence of Material Effeer

1481 For'the period frop the date of the Financial Stmements til] the Closing Date, the Company
fus condueted its Business in the hormal wd ardinges . course of business consisient with pass
practices, Without miting the geoctility of the foregoing, and as stherwise conemplated by
this Agreement, from the date of the Finuncial Statements till the dote of excoution of this
Agreement, the Company has not,

(a)

(t)

)

()

{e)

(1}

()

()

(i

(i

ikl

incurred sy liabllities other than liabilities Incwrred in the normal and ordinary

wourse of business consistent with pust practice, or discharged or satisficd any
Encumbrance, or patid any Hability, other than the payment of any Habilities in the

normal and erdinary course of business consisent with past pructice ar falled 1o pay
ar discharze when due any fiahilities of which the failure w pay or dischiree hos
coused or will eause any material demage or risk of material Toss 15 it ar any of its
ASHELS OF propertics;

suffered sy damnge, destruction or loss of physical property or poeds resulting in
costs or expenses to the Compuny In excess of INR 50,00,000 (Rupees Filty Likhs)
whether ar not covered by insutanee;

greated, incurmed, assumed or pubnmided any indebiedniss or subjecied o any
Encumbrance any of |u asets or propertics, tangible or intungible except in the
normal and ordinary course of business; '

apld, assigned or thanaferred [or emtered into arrangements under which the Company
has the obligation 10 do so) any of it ossels or propertiss or cancelled or
compromised any of its labilities in excess of INR 10,00,000 (Rupetd Ten Lakhs)
excopl i Disclosed;

mnade any eapital expenditures or capital additions or betlerments in exvess of an
apgregate of INR 1.00,00,000 (Rupees One Crore) except in the nonmal and ordinary
course of business;

revisliled any of il dsdets;

mode any amendment or sulfered any termination of any muterial contract or waived
iny substantinl debts or ¢laims held by it or waived any rights of villue excesding
INR 00,000 [Rupees Ten Lakhs);

puid gny dividends or made any dismibutiong (however chancerized and whether
peyable in cash eraddivionsl shaves of the Compuny yexciept as [Disclosed:

other than in the normui und ordinary course of business consistent with pust practice
increased the salaries ar other compensation of. or-mude any sdvance or loan 10, any
officer, direvtor or empioyee of the Company; provided any employee with any
incrensed security or tenure of employment; increased the mmounts pnyable 1o any

employee wpon the termination of wny such person’s employmen! excepl as
isclosed;

adopted, amendsd or revised the terms of any benefit plan with respect to the benefit
granted 10 or fr the benefit of any of the present or former employees of the
Company there under, other than as required by liow;

entered intp any transaction which has given rise or shall give rise 10 a Imhlhl'y w0
tasation above INR 10,00,000 (Rupses Ten Lakhs) other tha atipn rsmg from
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traristictions entirid o i e weimil and ordinbry course of business

in reliéoded any debtor on tétmin thin be pays less than the book value o1 any deheand no
debt s been wiitien ofl o s proved o be irrecoverable 1o any exteni:

vy changed the sccounting refctetice petiod of the Company;

inj incurred any liability i dn apgicgate exceeding INR: 10,00.000 (Rupees Ten Lakhs)
in respiect of fedundancy of severddice piyments in respect of any employee: or

() been refised any knsurante clasmis orsettled below the amount elitrmed.
Mo Ceneral Meeting his been held dfter Scptember 28, 2007 of the Company
Information

The informintion €21 out in'eich of thie ubove clisses is complete and accurnte m all respects.
None of the information is mislendinis in any manner whatsoever, whether by inclusion of
riisletiding infarmsation or omission of any informution or both.

The Irvestor represents and warrants 1o the Company and the Promofers as sel out herein
bBelow:

The Investor is duly organized snd vafidly existing under the lnws of Muauritios having full
corporate power and wathority 1o enter into and perform its obligations under the Agreement.

I'he execution and delivery of the Agreement by the Investor and the performance of its
abligntions thereunder shall have been duly and validly suthorized by all necessury comperate
action on the pan of the Investor, The Agresment constitates legal, valid and binding
oblipations of the Invesior and 15 enforcenble against it in accopdance with their respective:
termns. The execution, delivery und performance by the Investor, of the Agreement and
compliance by b with the respective terms and provisions thercol will not: -

() conimyenc any. provision of law, statwte, mle or regolation or any order, Wit
injunction pr decree of any court or govermmental instramentality 1o which it is
subject to; or

ibl conflict with or resull in viokation op material breach of its constitutional documenits.

The Investor (1) has comsulted with s own legal, regulatory, rax, business, mvestment,
financial and accounting advisers in connection herewith to the extent it has deemed
mecessary; (i) has had & reasonabile oppenuniny to ask questions of and receive gnswers from
officers and representatives of the Company concerning their rispestive financlal condition
and results of operations and the purchase of the Investor Shares; (1if) his reviewsd all the
information that it believes is necesstry or apptopriate in conneetion with the purchiase of the
Investor Shures; (Iv) has made its gwn investment decisions based upan its own judegment,
due diligenve and advice from such advisers as it has deemed necessary and niot upon any
view expressed by or on behalf of the Compuny.

The Investor has such knowledge and it is capuble of evaluating the mierits and risks of
purchasing the Investor Shares, has hid the opportunity to ask questions of, and receive
unswers and request additionn] information from, the Company and is aware that it may b
required to bear, und s abile (0 bear, the cconomic risk of an Investment in the Investor
Shares. The Iavestor §5 purchasing the Investor Shires for its 0wn aceagnt and niot with 4
view to any disteibution thereof
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Thie Inyestor is ot nsolvent. has nol commitied any act which could be regarded we wi st o)
atl insolvent company and are able W pey their debts in the prdinary course of busines, No
ateps are pending or contemplated in respect of de-registrasion, winding-up, lyguidation,
appointment of receiver for or judicnl, munagement of the Investar.

The Compuny's-adyvisors or any Person acting on its o their behalf have not made, and the
Investor hins not relied upon, any representation, warranty or condition {express or impilied ),
and the Compuny's sdvisors or any person acting on its or their behalf shall Bivve no liability
or responsibility w0 the lovestor for, the effeclivencss, validity or enlgroedbiliny of any
agrecment or other document entee=d into by or provided 1o the Investor in connection with

the 1 ransaction contemplated herein or any non-performance by any party 1o any of them, or
the financial condition of the Company.

The tnvestar's purchase af the Investor Shares 1s lawfil under the seourlties laws of the
arsadiction in which iv accepts the offer to purchase the Investor Shares,
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SCHED LLE-IV
Format of Charter Diycuments

“Ihe Sharsholderss Agreement attached & Annexure | shall form an integral part of these
Anticles: of Assogistion and shall be deemed to be incorpormed i these Articles of
Assouiation by reference such that effect shall be given fo the provisions of Annexire | as if
the same were substinrive provisions in the body of these Adticles of Association.
Morwithstanding anything to the contrary comained herein, in the event of any inconyisterncy
Between hiese Anticles of Associstion and Annexure |, the provisions of Annexure | syl
prevail
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SCHEIMLE-A
Transler of Asseéls

A.DETATLS OF FINED ASSETS OF M/ INTERTEC, PANTNAGAR UNIT ASON
DECEMEBER 4. 2007

Lt 2 OHNY st it b plot no. 1T4A, STDCUL, Thtewrared Iadistrial Esthte, Pantnosar,
Llitsreic il '

Faetory Shied an e above Iand with boundary wall and moatn gane
Plant and Mochinery

Kiipipuin Muachine;

Rl Formbge Machine;

[esel Genermmg Sat {15 KVA)
FOT Crame— § Tonmnes and
Cinling Tawer

pEns B

B. NET CURRENT ASSETS AS VALUED ON THE DATE OF ACTUAL TRANSFER
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SCHEDULF- VI

FORM OF NO OBIECTION CERTFICATE FROM THE COMPANY AND THE
PROMOTERS

| ®] December, 2007

INDIVISION INDIA PARTNERS

Clo Inmernativnal Financial Services Limiled,
IFS Cour, Tweniy-Eigh),

Cyhereity, Ebene,

Misuritius.

RE

L]

1 NO OBJECTION CERTIFICATE (the "NOC™)

This s with refeecnce to Your proposed subseription 1o the equity shares of the Company
pursant 1o the Share Subscription Agreement dated December 4, 2007 We understand thut
Indivision lndlp Partners [ o conipany established in the Republic of Madriius under the
Mauritius Compunies Act,

In coninection with the abave, we hereby jrievocably and pnconditionally sgiee dnd contirm,
on behalf of ourselves dnd our associnted and alfilisted and group commpanies that we have no
objection 1 vou and’ or vour alfiliates andior associates undertaking or miaking any
investment in, including without limitatlon, entering into any agreement, business,
collpboration, widemark arringement, technology transler, colluboration arrangement or pint
verture with, any uther company in India carrying on any busingss in the same field as the
business ol the Compliny and/of Any othet igw bilsingss that may be sdopted by the Company
andior its associated and our affilisted companies or by any new subsidiaries, assoviated and
our aflilisted compunies of the Conipany of by any @ntity Lo be established or acquired by the
Company or group Companies, associnted and our affilianed companies,

For the purposes as aforesaid, each of uy shall in future, if You <o reguest, proiniptly without
delay provide yob any ndditiomal support which you may reguest, including duly exdeuting
und delivering g1l further letors, resolotions, documents snd consents as miay be réquested or
reguiired inrelation 1 ooy Indian legal or regulatory requirements.

Wenlso conTimm thig mvesients os aforesaid by youand | or your affilizies and/or assogiaies
will notin any way prejudice the interest of the Company or its shareholders/stnkehnldzrs (in
their capacity as sharcholders of the Company).

For the avoidance of doubt, it is hereby clarified that this NOC shall be unconditional, nnd
perperually valid nomwithsunding thar you or your affilingg cease w be shareholders of the

Caompany.

Page 30



tr. We ncknowled e, reonjmize. apree and confirnm that s no obecnnn certificate s himding on
s and ol succetsos in ilenests and aysigns withoul any restriction whatsaever nnd without
nny reference. Tuntlier consents o eaewil of approval or nsmarion 10 us.

Yﬂun.iﬂy/.

| |

SIGNED DELIVERED
B WITHIN  NAMED  "COMPANY"
i ARCH BUILDING FPRODUCTS PRIVATE

LIMITED by the hand of Nr. [®], authorised
signatory. pursuanl 1y a resolition of is Board dated

[®]
,z-"""”‘_:_\;,

DELIVERED

_ o V/ \[-
Lo 3 [ - -
SIGNMﬂEHELﬁ’EREF -

GAaUTAMSU

,3'1-'.-" — 'if:—;;:’

e

1
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SCHEDULE. VI

Conditions Precedent

Heceipt of the NCL pursuant to Press Note No 18 (1998 setics) and Press Note No. | (2008
series) issued by the Minmstry of industrs, GO, from the Promotens & Compuny in the format
set out in Schedule - VI

The receipt of the mo oblection certificnte for the Company 1o cnier wio the Transaclion
Docaments from Standard Chartered, HSBC, ABN Amro, Bank of Nova Scatia all lenders to
the Company;

The Company to inform GNIEDA in writing of the Transaction;

Agseement by the Parties on the tots] amount (on 3 cost to company bisis) payable 1o Mr.
Gautam Suri, Me. Arvind Nanda and Mr. Ishaun Surd;

The Company providing a copy of the Avcounts certified by the Chiel Haccutive Officer and

the Chief Financial Officer 1o the Investor, Provided, however that notwithstanding anything
contmined in this Agreement, the Parties agree and acknowledge that the Company and‘or the
Promoters shall not be Hable on sccount uf "the Accounts being provided 1o the Investor;

The Compatiy providing 8 signed copy of the business plan 11l 2012 previously shared with
the Investor. Provided, however that notwithstanding anything comained in this Agreement,
the Purties agree and scknowledge that the Company and/or the Prdmoters shall not be liable
an tcount of the business plan being provided to the Invesior;

The Company providing a copy of the order book eertified by the Chief Exccutive Officer and
the Chief Finaneial Officer, indicating the orders placed as of Seprember 30, 2007, Provided,
however that notwithstanding anything contained in this Agreement, the Parties agree und
weknowledge that the Company and/or the Promoters shull not be lisble un aceount of the
arder book as of September 30, 2007 being provided 1o the Investor; and

The Company to obisin the consent to operate under the Air (Pravention and Cuntrol bf
Pallution) Act, 1981 und the Water (Prevention and Control of Pollution) Aty 1974 frim the
State Pollusion Control Board in respect of Plot No: 29 Udyog Vihar, Greater Noida,
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SCHEDULE- VI

Copnditivas Subsgguent
La) The Comspasy shall nform ihie TEC ligerwing suthority of thie Transattion,

b The Comparry shill inform the central excise authorities of the Transaction, bnd

(ch The Company shall obtadt the apgroval of SIPCOT ji respect of the Ttimsaclion,
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