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SHARE SUBSCRIPT10N ACREEMENT

ASSf,T RECONSTRUCTION COMPAI,iY (INDIA) LIMITED,
limited company incoryorated under the Companies Act, 1956 and
registered ofice at Skeepati fucade, August Kranti Marg, Nana Chowk,
- 400 036, India @ereinafter rcfered to as rhe ,,Company,,, *{rich
shall, unless the coltext otherwise requires, mean and include its sur
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LATITE II\N'EsTMENTs pIT LIMITED. u "oro-, o.rurEE ffi, F- ,",*i xI i f I i
ofSingapore and having its registered oflice address ar 168, Robfison Ro{[ #lZ- ?El iA
01, Capital Tower, Singapore 068912 (hereinaffer referred ro aslle fn$ttor'.. ilil!ir
which expression shall unless the context otherwise requires, mean and include its -i 5 { I isuccessors.loftheFrRSrpARr; 

IUIji f



ヽ

）

The Inveslor and the Company are hereinaRer collectively referred to as lhe .,partics"
and individually as a "Party".

WHEREAS:

(A) The Company is a company incorporated under the Companies Act, 1956 and
registered as a securitisation company and reconstructiol company with Reserve
Bank of India pursuant to Section 3 of the SARIAESI (as defined hereinafter) and
is engaged in the business of securitization and reconstruction of financial assets
and enfotcement ofsecu ty interests.

(B) The authorized share capital of the Company is Rs. 500,00,00,000/- (Rupees five
hundred crore only), and the issued, subscribed ard paid-up share capital of the
Company is Rs. 267,17,32,520l- (Rupees two hundred sixty seven crore sevent@n
lakh tbirty two thoLsand five hundred twenty or y)_

(C) The Company proposes to increase its issued capital by completing the balurce
allotrnent of equity shares under the fughts Issue (as defined hereina.frer) and the
Private Placemetrt (as defined hercinaner) to various prospectiye investors
includi.og the Inyestor.

(D) The Investor is nanaged and Controlled by GIC Special Investrnents Fte Limited,
('Grcsr').

(E) The Investor has indicated ils desire to subscribe to, and the Company has
indicated its desire to issue and allot to the Investor, Investor Shares (as defined
hereinafter) at Rs. 84/- (Rupees eidry four only) per Equity Share (.SpV
Itrv$tment"), upon the terms and subject to conditions ofthe A$eement.

(F) The Parties have therefore agteed to enter into the Ageement to rccord their
mutual righfs and obligations in relation to the subscription to the Investor Shares
and matters related thereto.

NOW TIIEREFORE, in consideration of the representatioDs, warranties and mutual
crvenants contaitred herein, the Parties hereto, intending to be lega[y bound hereby,
agrcc as follows:

r. DENNMONS AND INTERPRETATION

l.l DcfEitions

In the Ageement, unless the coniext ot meaning otherwise requircs, the
following words and exprsssions as used herein shall have the 

-following

meaflngs:

"Act" shall meatr Ae Companies Act, 1956 of Irdia and shall include any
slatutory amendmetrt or rc-€nactrnent thercof from time to time;

"AfiIiete,, sball mean with rcspect to any party, any company, coryoration,
association or other entity, which, directly or indirectly, 

-Controls, 
is

Conrolled by or is uuder common Conrol with it.

'---V",^ .dv



ヽ
）

"Agreemetrt" shall mean this Agreement including tlre Schedules hereto, as
arnended or modified from time to time in accordance with the terms hereof;

"Applic.ble Law" shall mea.n any statute, law, regulation, ordinance, rule,
judgrnent, order, decree, by-law, approval from the concemed authority,
govemment resolution, order, dircctive, guideline, policy, rcquiremeDt, or
other goverrmental restriction or any similar form of decision of, or
determination by, or any interpretation or adjudication having rhe force of
law of any of the foregoing, by any concemed authority having jurisdiction
over the matter in question;

"Articles of Aslociraiotr" shall mean the a(icles of association of the
Company, as aurended from time to time;

"Audited Fitrancisl StateEents" shall mean collectively the balanc€ sheet
ofthe Company as on a particular date, prolit and loss accormt for the period
ended on such date, schedules and notes to accounts atrnexcd ther€to, a-od
cash flow statement for the period ended on such date (where applicable)
duly audited and approved by the Board of Directors of the Company and
report of auditors thereon

"Borrd" shall mean the board of directors of the Company for the time
b€ing and tom time to time;

"Bushess Day" shall mean any day (other than a Saturday or Sunday or a
public holiday) on which commercial banks are open in Mumbai, India and,/
or Singapore, for noma.l business in rclation to any fuEncial or banking
tEnsaction;

"Closing" shall have the meaning set forth in Clause 5 hereunder;

"Closing Date" shall have the meaning set forth in Claus€ 5 . t hereunder;

"Comprtry" shall have the meaning set forth in th€ Recitals hereto;

"Compctitor'' shall mean any securitisation compatry or reconstuction
company registered as such with the RBI as on the Efective Date;

"Conditiotrs Precedent" shall have the meaning set fofih in Clause 3.1
hereunder;

"Coltrdential loformrtion" shall have the meaning set fonh in Clause 12.6
hcreunder;

"Control" (including with conelative meaning, the terms "Controls.
"Cotrtrolled by" ard "under comno! CoDarol') shall mean the dircct or
indirecq-power and ability !o direct or cause the direction ofthe managenent
and policies of the contolled enterprise, whether through ownersihip of
voting sbares ofthe conholled etrterpris€ or by contact or oiherwise;

_)""^ 
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"Designaled Bsnk Account" shall mean the designated bank account ofthe
Company having the meaning set forth in Clause 5.2 hereunder;

"Disclosing Party" shall have the meaning set forth in Clause 12.6 (a)
hereunder;

"Due Diligetrce Reports" shall mean the kgal Due Diligence Report and
the Financial Due Diligence Reports as more appropriately set out in Clause
7.2 (st

"Effective Datc" shall mean the date ofthe execution ofthe Agreement;

sEquity Sbsres/ Shares" shall mean the equity shares of the Company,
with t (one) vote per equity share having a par value of Rs. l0 (Rupees Ten
only) each;

"FIPB" shall mean the Foreign Investment Promotion Board of lndia;

"GovertrEetrt Authority" shall mean rhe governm€Dt of India, any state or
local goverffnent of Indi4 or any political suMivision thereof, or any
agency, coun or body of Indi4 exercising executive, legislative, judicial,
regulatory or administrative functions;

"INR" or "Rs" shall mean Indian Rupees, the lawful currency oflndia;

"IDvestor" shall have the meaning set forth in Recitals hereto;

"Itrveslor Shrres" shall have the meaning set forth in ClaNe 2.2 hereunder;

"Investor Subscription CoDsideration" shall have the meaning set forth in
Clatse 2.2 hereunder and shall futther mean, the aggregate and cumulative
amount so payable by the Inv€stor to the Comf,any towards subscription for
the Investor Shares;

"IPO" shall mean an initial pubtic offering, an offer for sale or the adoption
ofany procedure by which the Equity Shares ofthe Company are listed on a
stock exchange in lndia or abroad;

"Issue" shall mean collectively the fugh$ Issue and the private placement;

"Lorg Stop Drte'shall be rhe day fatling on the l20d (One Hundred and
Twentieth) day from the Effective Date, unless otherwise mutuallv extended
in writing by the Company and the Investor, in which case ,u"h .x"*io,
shall be binding on both Partics;

sMrterisl" means, (i) in relation to any act or omission having an adverse
financial consequence to the Company, as a consequence of which, the
invcstrnent.and subscription made by the Investor is adversely impacted by
arl amount in excess ofRs. 5 oore and,/or (ii) in retation to contracG material
for carrying on the business of the Compaly *.here the value of such
contract is morc than Rs.50 crore.



"Material Adverse Erfect" means a material adveme effect on the geleral
affairs, business, operations, assets, liabilities, results of op€rations, or
conditions (financial or otherwise) ofthe Person(s) sp€cified, wheth€r ot not
arising from tansactions in the otdinary couse of such person,s business;

"MeEoranduE" shall mean the memomndurn of association of the
Company, as amended from time to time;

"Person" shall mean any individual, joint ventule. company, corporation.
partnership (wherher limitEd or unlimited), proprietoBhip, tust or other
entcrprise (whether incoryorated or not), Hindu undivided family, union,
association, govemment (ceDtral, state or othenvise), or any ageDcy,
department, authority or political suMivision thereof, and shall include their
respeclive successors and in cas€ ofan individual shall include his/her legal
representatives, administrators, executoE and heirs and in case of a tmst
shall include the trustee or the trustees for the time being;

"Privrte PlrceEetrt" shall mean the proposed issuanc€ ofup to 4,76,00,000
(Four crore seventy six lakh) Fquity Shar€s on preferential allotmenu private
placement basis to iDvestors, whether Indian or foreign and whether existing
shareholdeN or not, in one or more Ealrches;

"RBl" shall mean the Reserve Bank of India;

"Receiyitrg Party" shall have the meaning set foih in Clause 12.6 (a)
hereunder;

"Rcgistrar of Comprnies" shall mean the registrar of companies,
Maharashtra;

"Rights Issue" shall mean the issuance by the Compary of 9,24,00,000
(Nine crore h{enty four lakh) Equity Shares at a price ofRs. 70/- per share,
to its existing equity sharcholdeB in the ratio of42 (forty two) Equity Shares
for every I 00 (one hundred) Equity Sharcs held;

"SARFAESI" shall me3n the Securitisation and Reconstruction of Fin ncial
Assets and Enforcement of Secwity Interest Act 2002, as amended from
time to time;

"Shrre Capiaal" shall mern the total issued, subscribed and pard up equity
share capital ofthe Company from time to time;

"SPV Director" shall have the meaning set forth in Clause 6.3(a) hcreunder;

"SubscripaioD Price, shall have the meaning set forth in Clawe 2.2
hereunder;

"Tu" or "Iaration" means all fornrs of taxatiorl duties, Ievies, imposts arrd
social secudty_ charges, including without limitation corporate income tax,
wage withholding tax, provided fund, employee state insurance ad grahrity
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contributions, value added tax, customs and excise duties, capital tax and
other legal tnnsaction taxes, sales tax, service tax ,sramp duty, dividend
withholding tax, real estate taxes, other mrmicipal taxes and dutics,
envircmnental taxes aod duties and any other type of taxes or duties in any
relevant judsdiction, together with any interest, penalties, surcharges or fines
rclating thereto, due, payable, levied, impos€d upon or claimed to be owed in
any relevant j urisdiction; and

"Trrnsfer" with resp€ct to any property shall mean to transfet, sell, assign,
and includes any act or omission which results in creation of a b€neficial
interest therein, in favour of any third part(y)ies.

1.2 IDterpretation

G) Headings and bold t ?eface are only for convenienc€ and shall be
ignored for the purpose of interpretatiotr.

(b) Unless the context ofthe A$eemetrt otherwise r€quires:

(i) words using the singular or plural number shall also include
the plural or singular number, respectively;

(ii) words ofeither gendq shall include the other gender;

(iiD the tenns "hereof', "herein", "hereby,,, ..hereto,,,

'tereunder" and derivative or similar words refer to this
entirc Agreement;

(i") the term "Clause" refers to the specified Clause of the
Agreement;

(v) reference to Applicabte La\d or to any provision thereof
shall include references to any such Applicable Law as it
may, after the date hereot from time to time, be amended,
supplemented or re-enacted, and any reference to statutory
provision shall include any subordinate legislation made
from time lo time under that provision;

(vD reference to the word "include', shall be conshued without
limitation;

(vii) any time period specified herejn shall exclude the time
period taken to obtain applicable regulatory approvals; and

(viii) the Schedules hereto shall co.stitute an integal pafi of the
A$eement.

(ix) the expression'1o the best of the lcrowledge,,in relation to
the Compmy or any similar expression G rehtion to the
Company shall be deemed to mean (a) within actual
knowledge of the Company; or (b) knou,n iy the Company

-Y"--'N
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(C)

aft er reasonable enquiry.

(x) The term "Material" as defined herein shall have no
application when used in the term "Materia] Adverse Effect"
and both rhe Grms shall be construed and understood
independently of each other.

Where there is any inconsistency between the defidtions set out in
Clause l.l and the definitions s€t out in any other Clause or
Schedule, then for the purposes of construing such Clause or
Schedule, the definitions set out in such Clause or Schedule shall
prevail.

The Schedules to the Ageement shall take effect as if s€t out in the
Agreement and references to the Agreement shall include its
Schedules.

(d)

SUBSCRIPT10N, TERMS OF THE INVESTOR SHARES 鰤
SHAREHOLDINC STRUCTURE

21 The authorised share capital of the Company is Rs. 500,00,00,000/-
(Rupees five hundred crore only) divided inro 50,00,00,000 (Fifty crore)
Equity Shares of fu. l0/- (Rupe€s ren only) each. The Share Capital of the
Company as on Effective date is Rs. 267,17,32,520/- (Rupees uo hundred
sixty seven crore seventeen lakh thirty two thousand fiye hun&ed twenty
only) divided into 26,71,73,252 (twetty six crore s€venty one lakh seventy
three thousand two hundred fifty two) Equity Shares of Rs. l0/- (Rupe€s
ten only) each.

Subject to terms and conditions of the Agrc€meDt and in panicular but
without limitation, the fulfilment of their respective Conditions Prec€dent
by the Parties, the Investor, hereby agrees to subscribe to and the Company
hereby agrees to issue and allot to the Investor, 3,24,83,950 (Three crore
twenty four lakh eighty thrce thousand nine hundred and fifty) Equity
Shares ("Investor Shares") at a price of Rs. 84/- (Rup€es Eighty four
only) per Equity Share ('Subscription Price',), amounting to Rs.
272,86,51,8001- (Rupees two bundred seventy two crore eighty six lakh
fifo one thousand eight hundred only) (the "IDvestor Subscription
Consideratior"), which would, upon allonnent of the Investor Shares,
represent 9.902 of the Sharc Capital of the Company after aliotment of the
Investor Shares and allotnent of the remainder of the Equity Shares under
the Rights Issue.

2.2
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3   CONDIT10NS PRECEDENT

3.1 The obligation of Ue lnvestor to subscribe to the Investor Shares and make
the payment of the Investor Subscription Consideration as set out in
Clause 5 below, shall be conditional upon the satisfaction of the following
conditions precedent ("Conditions Precedeut"):

(a) The lnvestor having .eceived all applicable approvals under the
relevant jurisdictions, whether in India or otherwise in relation to
the subscription by the Investor of the Investor Shares and shall
have provided to the Company certified copies ofthe same;

(b) The Investor shall have Fovided to the Company ceriilied copies
of all corporate resolutions authorizing the Investor to subscribe to
the Investor Shares and to execute the Agreement to which it is a
Party;

(c) The Investor shall have provided a letter to the Company,
certirying that as of the Effective Date it has not invested in the
equity sharc capilal or any instrum€nt coavertible at a later date
into equity shares, issued / to be issued by ally Competitor;

(d) The rcpresentations and warranties of the Investor contained or
referenced herein shall be kue and coEect as of the Effective Date
and on the Closing Date, in all material respects as though made at
such date with reference to the facts and circumstances existing at
such date, except to the extent that a represe ation and warranty
speaks as of an earlier date, in which case such representation and
warranty shall be true as of such earlier date aDd a certificate
evidencing the above shall be issued by the Investor to the
Company.

(e) The Company Mving received all necessary approvals of its Board
or comrnittee thereof and irs shareholders for thc Issue and shall
have provided to the Investor a certified tue copy of the
resolutions ofthe shareholden in this regard;

(D The Company shall have obtaircd all approvals necessary for the
SPV lnvestrnent and more particularly for the issue and allotment
of the lnvestor Shares to the Investoq as set out in Schedule I and
shall have provided to the Investor certified copies of the same
(except the approval referred to clause 6.1 which will be obtained
as mentioned in tllat claus€);

G) The Company shall have povided to the Investor certified copies
of the corpomte rcsolutions authorizing the Company to exeiute
the A$eement to which it is a party;

(h) The iepr€sentations and r{arranties of the Company contained or
referenced herein shall be true and conect as ofthe Effective Date
and on Closing Date, in all material r€spects as though made at

メ ～
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such date with reference to the facts and circumstances existing at
such date, excepl to the cxtem lhat a rcpresentation and warranty
speaks as of all earlier date, in which case such representation and
warranty shall be true as of such earlier date, and the Company
shall have complied with all of their covenairts under the
Agreement and as may be required for execution of this Agreement
and certificate evidencing the same shall be issued by the Company
to the Investor.

No event has occurred as a consequence of the operations or
conduct of business of the Company, which has a Material Adverse
Effect on the Company.

(a) The Company is not in any Material breach ofany contract,
arralgement entered into by them as a result of its entry
into and is performance utrder this Agrccment; a[d

O) No gorlenunental action, court order or proceeding having
beelr taken that:

(,)

(i0

prohibits the consunmation of the tmnsactions
contemplated by this Agreement; or

adversely affects in a.ny Material respect the
Investor's rights to exercise full rights of ownership
of the lnvestor Shares or the llvestor's rights under
this Agreement

4 FULFILMENT OF CONDIT10NS PRECEDENT

The Company and lhe Investor shall use theh best endeavours to ensule,
firlfil or procure the fulfilment oftheir respective Conditions Prccedent on
or before the Closing Date (and in any event oot later than the Long Stop
Date).

If at any time any Party becomes aware of any circumstances that will or
arc likely to give rise to the non-fulfilment of any of its Conditions
Precedent no later than the Closing Date, rhen such party shall
inmediately give to the ofier Party written notice ofthe particulars of any
such circumstances and the Parties hereto shall co-operate fully with a
view to procuring firlfilment or waiver, by the palty entitled ro the b€nefit
of the Condition Precedent, of the relevant Condition precedent on or pdoi
to the Closing Date (and in any event not later than the Long Stop Dat;).

41

42
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5. CLOSING

5.1 Subject to the satisfaction ofall the Conditions Preccdent or waiver by any
Party entitled to the benefit of a Condition precedent the subscription and
allotment process shall start on a date, which shall not be later than 3
(three) Business Days from the date on which the last of the Conditions
Precedent is satisfied or waived as evidenced by exchange of their
respective letters conlirming the same ("Closiog Dste").

5.2 Within 3 (thrce) Business Days fiom the Closing Date, the Investor shall
instsuct its bankers in Singapore io effect the remittance of the Investor
Subscription Consideration to the credit of the Designated Bank Account
of the Company. The date of credit of the Investor Subscription
Consideration to the Designated Bank Account is her€inafter rcferred to as
the "Receipt Date". D€tails of the Designated Bank Account shall b€
provided by the Company to the Investor 7 (seven) Business Days prior to
the Closing Date.

POST CLOSING EVENTS

Within 3 (thrce) Business Days from the Receipt Date, the Company shall:
obtain approval of its Boad or any committee thereof authorised in that
behalf, for (i) allotmeDt of the Investor Shares to the Investor agaiDst the
Investor Subscription Consideration and (ii) issuance ofa letter confirming
a.llotment ofthe Investor Shares to the Investor;

Within 5 (frve) Business Days fiom rhe Receipr Date, the Company shall
issue the share cenificate(s) for the Investor Shares to the Investor or credit
the Investor's depository account by the Investor Shares, details whereof
shall be provided by the Investor to the Company no later than the Closing
Date.

It is hereby agreed by and betweon the Parties that:

G) Subject to all provisions of Applicable Law and the Articles of
Association and subject to all requisite approvals being obtained
Aom any statutory, regulatory or supervisory authority, the Board
shall, at its first meeting held afrer the date of allotment of the
Investor Shares to the Investor, appoint a person, recommended in
writing by the Investor as a director on the Board (..SpV
Director"), in accordance with and in a manner prescribed by
Applicable Law and,/or the Articles of Association. Such
recommended person shall not at the time of appointment as SpV
Director and during his tenue, be a direcror ofor hold any of6ce of
profit in, a Competitor.

6

61

6.2

63
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6.4

(b) The Company shall reimburse costs and expenses incurred by the
SPV Director for atteDding any meelings of the Board or any
committee thereof or in carrying out any other duty.

The Boad shall, on a Equest made by the Investor, consider the
appoinUnent of the SPV Director on any committee that may be
constituted by the Board (i) to appoirt key manageme persoDnel
such as chief executive oflicer, chief operating officer and chief
financial officer of the Company and (ii) to facilitate listing ofthe
Equity Shares of the Company;

the Investor may require the removal of the SPV Direclor at any
time, including by way of resignation, retirement, rcn-availability,
indisposition or vacation of office of the SPV Director, and the
Investor shall be entitled to r€commend the name of any other
person to the Boad for appointment as a director in place of the
SPV Director so removed. The Company shall take all reasonable
steps with rcspect to such change of 0re SPV Director.

as more panicularly detailed in Clause 9A, the lnvesror shall
continue to have the right to recomrnend a peNon to act as the SPV
Director, so long as, inter-ali4it holds at least 5% (five percent) of
the Share Capital ofthe Company.

(c)

(d)

(e)

Within 30 (thirty) Business Days ftom the &te of allotnent ofthe Investor
Shares the Company shall:

G) Iile form FC-GPR with thc RBI ir rclation to the allotrneDt of the
Investor Shares to the Investor and within 5 (five) Business Days
of such filing, deliver a certified true copy of the proof of such
filing to the Investor; and

(b) make all necessary frlings with the Registrar of Companies, in
particular Fom No. 2 for the issuance and allotm€nt ofthe Ilvestor
Shares, and all other concemed authorities in relation to the issue
and allotment of lhe Itrvestor Share to the Investor and within 5
(five) Bwiness Days ofany such filing, deliver clrtified tue copies
ofthe proofofsuch filings to the Investor.

Lorg Saop Dste

If any of the Conditions Precedent have not been satisfied (or where it is
capable of being waived, waived in r+dting by the Paty entitled to the
benefit of that Condition Precedent) on or before the Long Stop Date, this
Ageement shall terminate forrhwith without any rights or claims arising to
or against either Party under this Agreemetlt or in respect of the
transactions contemplated by this Agreement, fiom such date of

65
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7 REPRESENTAT10NS AND WARRANTIES OF THE COMPANY AND
INVESTOR

General Warranties: The Inveslor hereby represents and warranls to the
Company, and the Company represents and w rra s to the Investor, as
follows:

71

(a)

(b)

Orgeezalp!__a4d gM!r4eg: lt is a duly eshblished and validly
existilg organisadon under its place of incorporation.

Authorization: The execution and delivery of the Agreement is
duly authorised, and constirutes legal, valid and binding obligations
enforceable agaiNt it in accordance with its terms, exc€pt as
timited by applicable bar*ruptcy, reorganization, moratorium or
similar laws at the time in ellect or by equitable principles, and the
Parties have firll power, authority and legal right to consummate
such t'atrsactions.

Compliance with other instsuments: Neither the exccution and
delivery of the Ageement by it, nor the coEummation by it ofthe
traDsactiols contemplated hereby, will result in any violation of or
be in conflict with or constitute a default uDder any terrn or
provision of (a) is articles of association or its chartei documents
by whatsoever name called; or (b) to the b€st of their knowledge
under any agreement or other instrument or Applicable Law, to
which it is a party or by which it is bormd-

Govemmental Authorization: No Governmental Authorization is
required in connection with the execution, delivery and
performance by it of the Ageement, or the perfomance by it of the
tramactioDs contemplated hereby other than the approvals as
specificd under Clause 3.1 (a) and (f). "GovemDental
Auahorizrtior" shall me.n any permission, approval, consent,
license, order, decree, authorization, authentication of, or
regist'ation, qualification, designatiorL d€claration or filing with or
notification, exemption or ruling to or ftorn any Govemment
Authority or such like authority in their respective jurisdiction
which will have a Material Adverse Effect on it required under any
statute or regulation, or pu$uant to any governmeDtat policy ill
connection with any action to be takel by the Company or the
hvestor.

Disclosure: No represe[tation or warranty by it in rhe Agreement
or in any certificatc or other instrument delivercd pusuant hereto
and rcfered to herein or in which specific reference is made to the
Agieement contains or will coniain any untrue statement of a
material fact or omits or will omit to state a material fact necessary
to make the statements contained herein or therein not misleading.

(d)

(C)

(C)
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7.2 Specific Warranties ofthe Companv: The Company hereby represents and
warraots to the Investor as follows:

(a) The Company has been duly incorporated and popetly formed and
its Memorandum and Articles of Association are in accotdance
with the Applicable Law. The Company has full power and
authority to conduct its business and operations as presently
conducted. The Company is duly qualified to do business under
Applicable Law of each jurisdiction where required, except where
the failure to be so qualified would not have a Malerial Adverse
Effect.

Copies of the Memorandum ard Articles of Association of the
Company amended as of December 28, 200'1, \\hich have been
given to the Investor or its advisers are true and accuate and
complete in all respects as of such date. No otler amendment has
been subsequently been carried out to the Memorandum ot Articles
ofAssociation as ofthe Effective Date.

The Company has firll capacity, power and authority to entq into
this Agreement and to perform its obligations hereunder, and to
make the representations and warmnties contained herein. The
obligations of the Company under this Agieement constitute the
legally vatid and binding obligations of the Company, enforceable
against the Company in accordance with their relpective tems.

The issuance and allotnent of the Investor Shares shall be validly
made. The Investor Shares shall b€ credited as fully paid to the
Investor, ftee from any encumbrances created thercupon and shall
rwlJ( pari passu in all respects witi the other Equity Shares of the
Company save and except that for the financial year in which the
Investor Shares are allotted, the Investor Shares shall be entitled to
pro - rata dividend if any, as may be declared by the Company,
ftom the date of such allotnent.

The authorised, issued, subscribed and paid up Share Capital ofthe
Cornpany as disclosed by the Company to the lovestor is tlue and
accuate as on the Effectiye Date.

As of the Effecrive Dale, the Company has not issued any
debentues, waEants, bonds or any other debt instruments. Othei
than for the puryoses for the Issue (inclusive ofthe allohnent ofthe
Inyestor Shares) and as of Eflective Date, there are no outstanding
securities, warTants, options, instruments, arrangements,
commitmenh, contmcts or rights to subscribe, purchase oiacquire,
of alry natue whatsoever, that have been created, issued, allotted or
entered into by or that are binding upon the Company which can be
converted into or exchanged for E4uity Shares or which entitle or
may entitlc any p€rson to subscribe to, or receive in the prcsent or
fuhlre, or which require or may rcquire the Company to, issue
Equity Sharcs or securities of the Company o. g.orrtit .ights to
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purchase or acquire Equity Shares or securities of rhe Company or
convenible into or exchangeable for Equity Shares or other
securilies of the Company-

The information in respect of the shareholding in the Company,
prior to the completion of the fughts Issue and immediately after
allotment of the Investor Shares and as disclosed by the Company
to Investor is true, complete and accurate as on the date of this
Agreement and not misleading.

The Company has been gnnted and there are now in firll force and
effect all approvals, permits, authorisations, consents and licenses
for carrying on the business and to the b€st of its knowledge, the
Company has materially complied with all conditions attached to
the approvals, permits, authorisations, conselts and licenses
refered to hereinbefore and there ale rlo investigations,
proc€€dings, enquiries or other similar circumstanc€s to the best of
its knowledge, which indicate that any such approvals, consents
and licenses are likely to be revoked, cancelled, suspended,
modified or rtot r€ceived and to the b€st of the Company,s
knowledge, nothhg has been done or has been omitted to b€ done
or has been or is ageed by this Ageement to be done or omitted to
be done which might prejudice &e continuation or renewal of any
of such approvals, consents and licenses or result in any of those
approvals, consents and licenses being modified, suspended or
revoked.

To the best of its knowledge, the execution and performance of its
obligations under this Ageement by the Company hereby will:

(li)

not violate, coDflict with or result in the breach of, or
coDstitutc a default turder, (A) Applicable Law (B) any
order, judgment, decree, award of any coui, tribunal or
govemmcntal or rcgulatory authority applicable to the
Company, or (C) any agreement or instument to which the
Company or to which any ofits assets is subject;

nol result in the creation of any liens or any other right of
any third party upon any of the property or assets of the
Company or result in a requirement to repay any
indebtedness of the Company, which will have a Marerial
Adverse Effect on the business and operations of the
Company;

not relieve any other party to a cotrtract with the Company
of its obligations or enable that party to vary or terminate its
righs or obligations under that contract, which will have a
Material Adverce Effect on the business ard operations of
the Company.

)sY' 6
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Other than as recotded./reported in the Audired Financial
Statements for the year ended March 31,2008, and/or disclosed to
the Investor in the due-diligerce repons of AMSS and Deloitte
refeEed to in clause 7.2 (s), rhe Company does not have any
liability of any nature (whether contingent or otherwise), including
gurantees or the obligations to third parties. Any change in its
liabilities thereafter upto the Effective Date has been in the
ordinary couse ofthe business.

As or March 31, 2008, the Company owned all the asses included
in the Audited Financial Statements and any change in the assets
thereafter upto the Efcctive Date has b€en in the ordinary course
of the business. As of the Effective Date, the Company is not a
party to ally transaction pursuant !o or as a result of \.rtich any of
iis assets are liable or may b€ liable to be Tnnsferred or re-
transferred to anotber Pe6on or which gives or may give rise to a
right of compensation or payment in favour of another Person
under Applicable Law and the Company has udnterupted
occupation, enjoyment of and./or access to all is assets and there
are no disputes pending with respect to any of the same, which will
have a Material Adverse Effect on the business and opeEtions of
the Company.

As of the Effective Date, to rhe best of the knowledge of the
CompaDy, it is not in default of and/or has not received any notice
for a default in the performance, obseryance or fulfilment ofany of
rhe obligations, covenants or conditiofls contained in any Material
contract aDd/or other than by way ofmutual consent, the Company
has not termimted and has not received any notice to terminate any
such Material contract prior to the expiration of irs term; which will
have a Material Adverse Effect on the business and oFrations.

To the best of the knowledge of the Company, it has conducted,
and is presently conducting, its business in compliance with the
Applicable Law and as on the Effective Date, the Company is not
charged with or rmder any govemmental or regulatory investigation
with respecr tq any actual or alleged violation of any Applicabte
Law.

As of Effective Date the Company is not in violation of any
Applicable Law, ordinanc€, statute, or regulation of any
Goverunental Authority, which would have a Material Adverse
Effect on it, nor has it received ary notices or citations from any
public or quasi-public authority in resp€ct thereto.

As of Effective Da&, the Company has not received notic€ of any
actioDs, suits or proceedings, and to its reasonable knowledge,
information and belief, there are no actions, suits or proceedings
thrcateDed, before a court or other govemment body or by any
public authority to restrdin or prohibit it from perfoming any ofits
obligations under the:"*t-t 
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The Company is not in receivership or liquidation and has taken no
steps to enter into liquidation, and no petition has been presented
for the winding-up ofthe Company.

Other than as disclosed in the Audited Financial Statement(s) as on
March 31, 2008 or as otherwise disclosed to rhe Investor in the
Due-Diligence Reports theie has b€en no claim, demand, notice,
proceeding or issue (other than a claim, demand, aotice or issue
that has been frnally settled) or in respect of which an appeal is
pending conceming any liability for the Taxes of the Company
asserted or mised by any Taxing authority which has been rcceived
by the Company. As of Effective Date, no audits or investigations
are pending.

Al[ Representations, Warranties and Covenants made by the
Company herein, shall be deemed to be rep€atcd as al the Closing
Date and to continue till the date of allotrnent of the Investor
Shares to the Investor as if they wete made as on such dates and the
references to Effective Date in the represeltations, warranties and
covenants made by the Company shall be deemed to be references
to such dates

ln addition to the Audited Financial Statements of the Company for
tlte financial years ended March 31, 2006, 2007 and 2008 and nine
months ended December 31, 2007, the Document titled ,,Arcil

Overview" issued and Prcsentation prepared by the Company,s
Advisors titled 'asset Reconstruction Company (India) Ltd. -
Distessed Asset Investment Opportunity in India" the Company
has either directly or through its advisors, at the request of Investor
or GICSI, provided, inter-alia, the following to the Investor and,/ or
GICSI:

(i) kgal Due Diligence Report dated March 20, 2008 aDd
Limited Legal Due Diligence Report dated July 10, 2008
prepared by Amarchand & Mangaldas & Suresh A. Shroff
& Co. ('AMSS") (collectively the "Legal Due Ditigence
Reports");

(ii) Repods prepared by Deloitte Corporate Finance Services
India Private Limited (,,Deloitte,,) dared March 25, 20Og
and July 3, 2008 (collectively the "Financial Due
Diligence Reports");

(iio Other Financiat and Operational Dat4 i.e. data related
specifically to the finance and opeEtions of the Company
pertaining to past financial year(s) /period(s) (ead with any
notes/ explanations thereto) cornmunicated in writing
(whether in electronic form or otherwise) on a stand_alone
basis or otherwise (where otherwise, only such select

①
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financial and operational data shall be considered as the
communicated data).

The Company rcpresents and warrants that the information
provided by the Company ro AMSS and Deloitte, resp€ctively, for
the purpose of their respective Due Diligence Reports is true and
accurate. The Company further rcpresents and warrants that th€
Other Financial and Operational Data referred to in (iii) above, is
true and accurate,

It is expressly clarified that this clause shall not apply to any
information or data provided by the Company or its advisors which
can be said to includ€./are in the nature of projections of the
financial or operating performance or expression of any opinion,
view, understanding or belief, forward looking stat€ment, third
party report/ ma*et study and market ref,ort, whether or not based
on assumptions.

Specific Wananties of the Investor: The Investot hereby repiesents and
I,arrants to the Company as follows:

G) The Investor confirns that ir has complied with all Applicable Law
in respect of its investment and subscription under the Agteement.

(b) The Investor has suffrcient financial abitity to comply with and
fulfil all its investmetrt obligations under the Agreement.

For the purposes of this Agreement, any information or document
provided or disclosure made by the Company or any of its advisors,
recorded in wfiting, to GICSI, shall consritute as disclosure to the Investor
aod within iis full knowledge, purview and consideration.

8. COⅦ NNS

8.1 Covenants of the Companvt The Company covenants to the Investor as
follo*s:

8.1 .I The Company shall take, or cause to b€ taker, all actions necessary
for this transaction as are applicable to it, ir accordance with the
relevant provisions of the SARFAESI Act and in accordance with
all other Applicable Law.

8.1.2 The Company agrees that il shall continue to conduct the
operations of the Company in the ordinary course of business
aomistent wirh past practices during the period commencing from
the Effective Dare till the Closing Date (other than as 

"p""i-t"rttyprovided for elsewhere in this Clause) and agees that dudng such
period i[ shall not:

17

)Y# d"



(a) initiate, enter into, or terminate, any material contracls or
transactions or incur any material liabilities (material for
purposes of this Clause 8.1 means contrads or transactions
contaidng non-competition undertakings, or that are not
terminable on notice of one month or are generally outside
ofthe ordinary course ofthe Company's business);

dilute ils capital by way declaration of any rights, bonus or
preferential issue, other than the Shares issued under the
lssue dudng the period corunencing fiom Effective Date
till the Closing Dale or increase or decrease the
capitalisation of the Company except as necessary to allow
investrnent by the Investor and/or any other Pe6on fiom
whom the Company is desirous of securing other
inveshnenh, including the issuance by the Company of its
Shares or other convertible securities;

(c) acquire, or sell any ofthe fixed assets ofthe Company other
than in the ordinary course of business;

(d) liquidate, wind up or dissolve the Company or commence
any proceedings in this regards;

(e) change the par value of, or the rights attached to, its Shares
of any class;

(0 take any other action by amendment of its Mernomndum or
Adicles of Association or through r€organisation,
consolidation, merger or sale of assets, or otherwise which
might r€sult in a dilution of the interest in the Company
represented by the Investor Shares;

G) enter into any ag€ement (written or oral) for doing any of
the activities specified in Clarue 8.1.2 (a) tkough (f1.

8.1.3 The Company agrees that it shall not issue any Equity Shares under
the ongoing Private Placement, of which the Investor has agreed to
acquire the lnvestor Shares, or out of the unsubscribed po ion of
the Rights lssue that may be available for the purpose of issuance
to any other prospective investor(s) at a pric€ lower than Rs. 84/-
(Rupees Eighty four only) per Equity Share.

8.1.4 Th€ Company shatl iinmediately (and in any event before the
Closing Date or before the date of alloanent of the Investor Sharcs
to the Invcstor) hform the lnvestor in writing; if during the period
commencing from the Effective Date till the date of issue and
alloEnent of the Investor Shares to the Investor, the Company
becomes aware ofany breach, or ofanything which it suspects mai
be a breach, of any of its coyenants contained in this Ageement or
of anlthing that may render any of representatioru oi warranties
made by it as untrue or inaccurate. A

rt -!T^'-a' 
t/t\

--

(b)



82 Covenanls of the lnvestor: The Investor covenanls to the Company as
follows:

The Inveslfi shall take all measures and provide all co-operation and
assisEnce necessary to enable the Company to submir the application(s)
for seeking the requisite approval(s) for the SPV Investmelt under
Applicable Law, of the FIPB, RBI or any other Govemment Authority,
national or local, as also provide such information or documents sought by
any of them, necessary for the pu4lose of processing such application(s).
The Company shall, before filing any application with the FIPB in relation
to the SPV Investnent, provide a draft of the proposed application to the
Investor and trake into consideration the Investor's comments, if any, on
the same, provided such comments have been received by the Company no
later than 3 (tbree) Business Days fiom the date of receipt of the draft
appl ication(s) by the Investor.

IEvestment in CoEpctitor upto ClosiDg D.tc

The Investor shall not, and shall procure that GICSI, Government of
Singapore lDvestment Corporation (Ventues) Pte Ltd ('GIC Ventures")
and the subsidiaries of GIC (Ventues) shall not, direcrly or indirectly,
invest in any security or instrument issued or to be issued by a Comp€titor
prior to the Closing Date.

InforEation to Investor:

8.4.1 The Investor shall be entitled to receive periodic reports pertaining
to operating and financial performance, performance vis-A-vis
budgets and other r€l€vant reports relating to the performance or
business of the Company as may be generated by the Company in
the usual course ofbusiness for the Board including the following:

(a) Minutes of meetings of the shareholden of the Company
a.trd the Board aDd committees of the Board, within 2l
(twenty one) Busircss Days of such meetings. Provided that
the minutes of the meetings of committees of the Boad will
be shared with the SPV Director as part of the agenda for
the Bofid meetilgs;

(b) annual operating and financial budget or annual business
plan as approved by the Board, within 2l (twenty one)
Business Days oftheir approval;

G) Audited Financial Statemenrs for each fiscal year, including
the cash flow statement, as appended thereto, within 2i
(twetrty one) Business Days of the dare of approval by the
Board;

(d) notice of the happenhg of any labour strikes, Iockouts,
shutdoq,ns, Iires or any other event that is likely to have a

8_3
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Material Adverse Effec1 on the business or operalions of the
Company, immediately on the happening ofsuch event;

(e) such other relevant reports as may be reasonably requested
by the Investor.

For the avoidance of doubt it is clarified that provision ofany such
reports or information to the SPV Director will be deemed to be the
provision of the same to the Investor.

8.4.2 All information made available to the Investor shall be deemed to
be Confidential Information and shall be treated as such by the
Investor and its employees. Any extemal distributiol of such
information by the lavestor (including to its advisors,
reprcsentatives, etc.) shall require the prior written approval of the
Company. Notwithstanding the foregoing provision, the Investor
may share all information made available to it by the Company
with its Affiliates, officers, employees, directon, advisors or
consuhants, provided the lnvestor procues that such sharing of
Confidential Information is made only on a need-to-know basis and
such persons uDdertake to treat such information as Conlidential
lnformation-

8.5 AnnouDcemenis

No announcements or other disclosure conceming the Agreement shall be
made by any Pany save in the folm agreed in writing between the Investor
and the Company, save and except for any disclosures made or requited to
be made pursuant to legal or.egulatory requirements as applicable to all or
any of them in their resp€ctive jurisdicdons. The Ilvestor and the
Company sha.ll (where pemitted by Applicable Law ), consult each other
on the content and timing of the announcement prior to its being made and
shall provide rhe other with rcasoDable opportunity to review and co[unent
on such amouncemetrt-

9A DROP OFF

Where the Investor ccases to hold or Control at least 5% (five percert) of
the Share Capilal of the Company:

(a) Whether by way of actual tansfer, alienation or disposition of the
E4uity Shares held by them; or

(b) Through any act or omission, which amounts to, results in or has
the same effect as (a) above

OR

Where there has been a change in the Control of the lnvestor, except in
favow ofan Affiliate;
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OR

(iiD Wherc the Company initiates any action, such as making of the requisite
filings with Securities and Exchange Board of India and the proposed
stock exchanges or obtaining the relevant approvals, in relation to the IPO:

Then:

(a) The Investor's right to recommend a person for appoinhnent as director on
the Board in accordance with Clause 6.3 shall cease to be available to the
lnvestor on and ftom such relevant date; and the Inyestor shall cause the
SPV Director to resign his oflice within 7 (seven) Business Days of such
rclevalt date, failing which the Company shall cause the removal of the
offrce of the SPV Director in the maoner provided in the Articles of
Association and/or as per Applicable Law.

The provision ofinformation as referred to above in Clause 8.4 shall c-ease

to apply and have any f.[ther effect (without diluring in any form or
manner, the obligation of the Investor and other recipieDts to keep such
information rcceived prior in time as coDfdential) fiom such relevaDt date,
save and except such information relating to (i) information of a company
as available to a shareholder under Applicable Law and (ii) quarterly
Audited Financial Statements of the Company duly approved by the
Board.

(c) Subject to Applicable Law, it is also ageed that in any IPO or other
corrmunication, of the Company, the Investor shall not b€ indicated,
projected or represeDted as a promoter and accordingty the Investo$
Shares shall get locked in, only where mandatority required by Applicable
Law, for the minimum lock-in period applicable to Persons other than
promoteN under the Elevant Applicable I,aw.

TRANSFER OF IN\'ESTOR SHARX,S TO AFFILIATE(S)

The Investor shall, at any point of time after the allotrnent of the Investor Shares,
have the right to fieely Transfer all or any of the Investor Shares to any of its
Affiliate(s), subject to Applicable Law, the provisioDs of this Agreement, the
Articles of Association and on execution of a Deed of Adherence as per the form
provided in Schedule II hercto [the Investor and,/or the Affiliate(s) refered to ir
this suEclause are collectively referred to as'the Inveslor Group"], after which
date, the provisiors of this A$eement shall apply to the Investor Group with the
sarne force and effect as they apply to the Investor, save and except that on and
from such date, the lnvestor Group shall be treated as one PersoD for the purposes
of the Agreement, provided the Investor Group collectively holds at least 5% of
the total Share Capital of the Company at aDy point in time. Provided firther tbat,
the Investor Grcup shall withh 5 (five) Business Days of the Transfer, jointly
appoint (including any substitution thereoo one amongst themselves as their duly
appoint€d rcEesentative for exercise of all or any of their rights under this
Age€ment on behalf of the Investor Group and prcmptly cornmuoicate the same
to the Company, in writing. In the event such aforesaid written conmunication is
Dot rec€ived by the Company, the Company shall contiDue to act in the rnanner as

9B
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if such appointrnent had not been made in the first instance. For avoidance of
doubt, the provisions of this Clause shall no1 survive beyond the initiation and
occurrence ofan IPO of the Company.

LIMITATION ON LIABILITY

Except as set forth in the Agreement, neither the Company nor the Investor shall
b€ deemed to have made any representation or wafianty whatsoever, whether
implied or otherwise and the Company and the lnvestor shall be liable only in
respect of the representations, waEanties, covenants and undertakings provided by
them in accordance to the terms ofthe Agreement.

DISPIJTE RESOLUTION

10.1 In the case of any dispute arising out of or in connection with the
Agreenent or its performance, including any question regarding its
existence, validity or termination, the Parties shall fiIst aftempt to reach an
amicable settlement through mutul consultations and negotiations
b€tween rheir respective [Chief Executive Olficels or any other official
nominated by the Parties with necessary authority in that behalfl. If the
Parties are mable to reach an amicable s€ttlement within 30 days Aom the
date on which the dispute aros€, either of the Parties may make a reference
to arbit'ation in accordanc€ with the following Clause 10.2 by giving a
notice to the other in this regard.

10.2 Arbiiratioa

10.2.1 Any dispute contsovelsy or claim adsitrg out ofor rclating to or
in corurection with the Ageement, including a dispute as to the
validity or existence of the Ag€€ment, or any breach or alleged
breach thereof, shall be settled by arbitratior under the
Arbitration & Conciliation Act, 1996 as amended ftom time to
tirDe and any statutory enactDent thercof, by 3 (thrce) a$itrators,
one to be appoint€d by each Party and the rhird arbitator who
shall act as the presiding arbiEator to be appointed by the two
appointed a$itntors.

10.2.2 The arbitration proceedings sha.ll be held in Mumbai, India.

10.2.3 The language to be used in the arbitration sha.ll be English.

10.2.4 The law applicable to the arbitration agrcemefl and proc.eedings
thereunder shall be iD accordance with the laws of the Republic
of lndia.

10.2.5 The courts of Mumbai shall have jurisdiction in respect of the
arbihation.

10.2.6 The provisions contained in this Clause shall survive the
terDination or expiration ofthe Agrcement.

10
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■ TERMINATION AND SURVIVAL

Notwithstanding an),thing mentioned elsewhere in the Agreement in relation to
termination ofthe Agreement (whether implied or otherwise), any termination of
the Ageement shall be without prejudice to any claims arising pior to the datc of
such termination.

The provisions of Clause 8.5 (Announcements), Clause l0 (Dispute Resolution),
Clause 12.3 (Cosrs), Clause I2.4 (Assignment), Clause 12.6 (Confidential
Informatiol), Clause 12.7 (Goveming law and Juisdicrion) and Clause 12.8
(Amendment) as well as all other miscellaneous provisions of Clause 12 as are
applicable or relevant thereto, shall suwive the temination of the Agreement.

MISCELLANEOUS

12.1 Counaerp.rk. The Agr€ement shall be executed ir1 two couDteryarts, each
ofwhich shall constitute the original but all of which when taken together
shall constitute one and the same agreement.

12.2 Notices.

All notices, statsments or other comrmmication required or
permitted to be given or made under the Agreement shall be in
writing in the English language and delivered by hand or sent by
prepaid post with recorded delivery, or facsimile transmission or
electronic mail addressed to the intended recipient at its addrcss set
forth below, or to such other address or facsimile number as any
Palty may fiom time to time duly notiry to the other Parties in
writing:

lfto the Investor:

Lathe InvestmeDts Pte Limited,
168, Robinson Road, #37-01, Capita.l Tower,
Singapore 068912

Attention: Mr. Mayukh Mitter
Telephone: +65 6889-6884
Fax: +65 6889-8590

Ifto the Company:

Ass€t RecoDstruction Company (India) Limited,
Shreepati Arcade,
August Kranti Marg,
Nana Chowk,
Mumbai - 400 036

12
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(c)

Attention: Mr. Sanjay Sawant, Vice President & Company
Secretary
Telephone: +91-022-6658 1300
Fax: +91-022-66581313

Ifa notice is delivered by hand during the normal business hours of
the intended recipient, it shall b€ deemed to have been received at
the time ofdelivery, olherwise on the next Business Day.

Any notice sent by facsimile shall be deemed to have been received
by the Party to whom it was s€nt on the Business Day of
transmission with confirmed answerback.

Any lotice required to be made or given hereunder may be signed
by an olficer, m:utager or authorized representative of the Party
giving or making the same. No recipient shall be r€quirEd or
obliged to i-oquirc as to tbe aulhority of the officer, manager or
authorized representative so signing.

Any Party may, by notice in writing to the other Parties, change is
address or facsimile number in the manner aforesaid.

(d)

(e)

123 Costs. Each Party shall bear its own legal, accounting, professional and
advisory fees, commissions and other costs and expenses incurred by it in
connection with the Agrcement and the transacdons contemplat€d herein.

12.4 Assigrnent No rights, liabilities or obligations under the A$eement sha.ll

be assigned by any of the Parties hereto without the prior \aritten consent
of the other Party.

12.5 Entire AgreeEent. Ur ess otherwise as ageed by ure Parties in wdting,
this Agreement supersedes all prior discussions, memoranda of
ulderstanding, term sheets agreements and aEangements (whether written
or oral, including all corespondcnce) if any, betweq the Parties with
Estr€ct to the subject rnatter of the Agieement, and the Agieement
(together with aay amendments or modifications herco0 contaiE the sole
and entire agreement betweeD the Patties with respect to the subject matter
hereof.

12.6 CoElideDti{lItrformatiotr.

(a)

(b)

Each of the Company on rhe one hand, arld the Investor, on the
other hand, ("Receiving Perty") shall keep all confidential
information and other materials received by it fiom the other party
("Dirclosing Party') in relation to the Agr€ement (including all
the information conceming a Party's business tnnsactioE and
financial arrangements) ("ConlideDtirl Information,,) confidential
and shall not without the prior written consent of the Disclosing
Party, disclos€ or divulge the Confidential Information ro a third
party or use the Confidentiat Information other than for carrying
out the purposes of the Ag.eement. Confidential Information ihall
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at all times remain the property ofthe Party that owns it.

Norwithstanding the foregoing provisions, any Receiving Pany
may disclos€ Confidential Information to a third party without the
Disclosing Party's prior written consent, but only to the extent such
Confi dential Infomation is:

O already in tle public domain or becomes available to the
public other than through the act or omission of the
Receiving Party;

(iD required to be disclosed under Applicable Law or by a

govemmental order, decrce, regulation or rule or by any
stock exchange on which the shares of the Receiving Party
are listed (provided thal to the extent p€rmitt€d, the
Rec€iving Party shall give written notic€ to the Disclosidg
Party prior to such disclosure);

(iiD disclosed to its Affilia&s, officers, employees, directors,
professional advisors, or potential investors or tansferee(s)

Eovided that such party shall gocure that such Persons
shall udenake to trgat such Confidential lrformation as

coDfidential;

(iv) acquired independently by the Receiving Party from a third
party source not obligabd to the Disclosing Party to ke€p
such Confidential Information confidential; or

(") already known or already in the lawfr possession of lhe
Receiving Party, as of the date of the disclosure by the
Disclosing Party.

(c) Upon termination of the Ageement, save where required to be
maintained uader the Applicable Law, regulations or intemal
record retentior policies (including audit requkements), the
Receiving Party sha.ll return Ore Conlidenrial hformation held by
them in any form or manner, to the Disclosing Party.

12.7 Governiag Law sad Jurisdiction. The Agre€ment shall be govemed and
interyreted by, ard consrtrued in accordance with the laws oflndi4 without
giving effect ro the pdtrciples of conflict of laws thereunder. With respect
to lhe enforc€meDt of any deteErination or auard by the a$itato6
pu$uant to Clause 10, the Agreement shall be subject to the exclusive
jurisdiction of the competent coMs in Mumbai, India alone.

12.8 Ametrdnelt. The Ageem€nr shall not be amended, altered or modified
exc€pt by an insbumetrt in writing signed by or on behalfofall the parties.

12.9 Severability. If any provision of the Ageoment, is invalid or
unenforceable or prohibited by law, it shall be tteated for all purposes as
severed fiom the Agrcemenr and ineffective to the extent ofsuch invalidity
or unenforceability, without affecting in ary way the remaining provisions

(b)
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hereof, which shall continue to be valid and binding.

12,10 Further Assuraoces. The Parties unde ake to each other to execute and
perform all such deeds, documents, assumnces, acs and all things
necessary or desirable uDder Applicable Law to consu'Dmate or implement
expeditiously the transactions contemplated by, and rhe agreements and
uoderstanding contained in the Agreement.

l2.l I No Waiver. No delay or omission to exercise any right. power or remedy
accruing to the Company or the Investor, upon any breach of default of
any Party hereto under the Agreement, shall impair any such right, power
or remedy of the Company or the lDvestor nor shall it be construed to be a
waiver of any such breach or defau.lt, or ar acquiescence therein, or of any
similar breach or default thereafter occurring; nor shall any waiver of any
other breach or default theretofore or thereafter occurring. Any waiver,
permit, consetrt or approval of any kind or character on the part of the
Company of any provisions or conditions of the Agreement or aoy waiver
on the pan of the Company or the Investor of any provisions or conditions
of the Agreement, must be in writing and shall be effective only to the
extent specifically set forth in such writing. All remedies, either under the
Agreement, or by law or otherwise afforded to the Company or the
Investor shall be cumulative and not altemative.

SICNATURE PACE FOLLOWS

-'zY/"8'
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IN WITNESS WHEREOF,thc Partics hNc
ycar rlrst abovc wnttcn

Laulc lnvestmcnts Ptc Limicd,iThe lnvestorl

entered inlo the Agreement rhe day and

V

V

Name: Mr. Mayukh Mitter
Designation: Executive Vice President
In the presence of

ヽ
Name: Shireosh vrsupalli
Address: 168, Robinson Road, # 37-01, Capital Tower, Singapore - 068912

ASSET RECONSTRUCTION COMPAIYY (INDIA) LIMITED [Thc Compenyl

淋 IIIII堪
lgDirectOr&cEO―

｀

NarDe: Mr. Mihir Nrnavati
-

Address: Shrcepati Arcade, August I(ranti Marg, Nana Chowk, Mumbai - 400 036
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SCHEDULE I _ LIST OF APPROVALS

l. ApFovals of shareholders of dle Company for the issue of upto 4,76,00,000
equity shares on preferential basis tfuough private placement.

2. Approval of the Board of Directors of the Company or a Committee theteof,
approving the offer of the Investor Sharcs to the Investor and submission of arl
application to the RBI seeking their approval for the change in shareholding
pursuant to the allotrnent.

3. Approval offie RBI for change of the shareholding of the Company pursuant to
inter-alia, the proposed allotment ofthe Investor Shares to the Investor.

4. Approval of the FIPB for the proposed allotuent of the lnvestor Shares to the
Investor.

-yo,

28

＾
　

・



ヽ
　
´
・

SCHEDULE II― DEED OF ADHERENCE

This Deed of Adherence dated the (this "Deed") is made and
entered iDto among:

l. I.l, a comp.my organized under the laws of [.] and having its rcgistered office
address at [.], hereinafter referred to as the "Investor / Ttansferorr" (which
expression shall, unless repugnant to the context or meaning thereof, be deemed to
mean and include its successors and pemitted assigns) of ttre FIRST PART;

AND

2, Asset Reconstruction CompaDy (Itrdia) Limited,, a company incorporated
under the Companies Act, 1956 having its rcgistered omce at Shreepati Arcade,
August Krallti Marg, Nana Chowk, Mumbai - 400 036 hereinafter referred to as
the 'Company" (which expression shall, unless repugnant to the subject or
cont€xt, be deemed to include its successo$) ofthe SECOND pART

AI{D

3. [.] Unsert name of the Affiliatel, a compary incorporated and existing under tlle
laws of [.] having its registered office at [.] (hereimfter refencd to as the ["New
Shareholder"l, which expression shall include its successors and pemitted
assigns) ofthe THIRD PART.

WHEREAS

l In terms of the Share Subscription Agreement executed on [o] 2008 b€tween the
Investor and the Company, any Transfer of Equity Shares by the Investor / or
Transferor to its Affiliate(s) is subject to the acquirer or transferee (the
"Transferee") executing a Deed of Adherence to the Share Subscription
Agreemelrt.

2. T\e New Shareholder is an Affrliate of the Investor to whom the Investor /
Transferor has agreed to transfer [ol equity shares of the Company, forming part
of the Equity Shares issued under the Sharc Subscdption Agreement and is now
executing this Deed, as a condition of such Tmrsfer stipulated under the Share
Subscription Agreement.

NOW' TIIEREFORE THIS DEED WITNESSETH AS FOLLOIYS:

1. Coasent to the terms ofthe Agreement by New Shareholder

1.1 The New Sharehotder hereby corfirms that it has rcceived a copy of the Share
Subscription Agreement from the Investor and confms awareness of the

cotrdition pre€edent !o such acquisition oftle hvesto. Sh*." 
";;;;;;?;;;

day of

lJ:-:::lITIg1,1,.Itended.ro bean any Afntiare of the tnvesbr which has asreed ro acqum any ofme rnv€sbr siztrEs ertier Iiom the Invesror or fiom any other Fansferee (Amfiate) whicb had earlieracquired any of rhe tnvestor Shar.es fiom the tnvestor and i, "*;,i.;-,hi;-;;'"ilii"r"o"" ", 
o
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provisions thereof.

The New Shareholder covenants, uldertakes and agrees that by its execution of
fiis Deed, it shall b€ bound by all the duties and obligations of any natue
whatsoever of the Investor under the Share Subscription Agreement, and shall
assume, keep, observe afld perform, duly and punctually, all the terms, covenanls,
undertakings, agreements, provisioDs and conditions (all together referred to as the
'Covenants') contained in the Share Subscription Agre€ment to the extent such
Covenants rcmain to be observed and performed affer the execution of this Deed.

The New Shareholder hereby confirms that all provisions relating to its rights,
duties and obligations of a.ny iuture whatsoever under the Share Subscription
Agreemerlt are incorpoEted by reference herein and deemed to be part of this
Deed to the same exteDt as if such provisioN had been set forth in their entirety
herein.

The New Shareholder hereby undertakes to joirtly appoint (including any
substitution thereof) along with other members of the Investor Group, one
amo[gst the Investor Group as their duly appoin&d representative for the exercise
of all or any of their rights under the Share Subscription Ag€€ment on behalf of
the Investor Group as required uoder Clause 9A of the Sbare Subscription
Agreement.

The New Shareholder ackDowledges ard agrees that where the Investor ceases to
hold or Control at least 5% (five perc.ent) of the Share Capital of rhe Company or
where there has been a change in the Control of the Investor, except in favour of
an Afiliate or where the Company has initiated any action in relation to the IPO,
such as making of the requisite filings with Secufities atrd Exchange Board of
India and the proposed stock exchanges or obtailing the televant approvals related
to the IPO, the Investor's rights under the Share Subscription Ageement, as more
particularly described under the said Clause 9A, shall not b€ available to them on
and fiom such date(s).

RepresentrtioDs rnd Warrsrties

The New Sharcholder repres€nts and warrants that its execution of this Deed has
been duly authorized and that such execution or compliance with its terms will not
cotrflict with or result iD a breach of Applicable Law or of any of the terns,
conditions or provisions of, or constitute a defautt or rcquirc any cons€trt under,
any agreement or other instsument they have execuled or by which they are
bound, or violate any of the terms and provisions of is charter documents or any
judgrnent, decree or order or any statute, rule or regulation applicable 10 it.

Definitions

Terms us€d but not defined herein shall have the meanings assigned to thcm in the
Share Subscdption Ageement. I

U,!"J 0t

V
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3
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4. Nodce

The address and facsimile nurnber ofthe New Shareholder for the purposes ofthis
Deed is as follows:

Name: [ol
Address: [o]
Attention: Mr. [.1
TelePhone: [.1
Fax: l'l
Email: [o;

5. Counterparts

This Deed may be executed in two counterparts, which taken togetler shall
constitute one and the same deed but together shall constitute one and same Deed
and any party may enter into this deed by executing a countelpart.

6. Goveming Law

This Deed is govemed by and shall b€ construed in accordance with Indian law
and be subject to the exclusive jurisdiction of the competent Courts at Mumbai
alone.

う
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IN WITNESS WIIEREOF, the Parties have entered into this Agreement the day and
year first above \,\,ritten.

Company
Autho sed Signatory
Name:
Designation:
In the presence of
By:
Narne:
Address:

[New Shrrcbolder]
Authoris€d Siglatory
Narne:
Designation:
In presenc.e of:

\7 Narne:
Ad&ess:

IDvesaor / TraDsferor

Aurhorised Signatory
Name :

Designation:
Ia the presence of
By:
Narne:
Address: )s"J 6
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