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The Prepaid Ocean
EMPLOYMENT AGREEMENT

I'is Employment Agreement (* Agreement”) s made on this bat day of Februany, 2013

BY AND RETWEEN:

Laggle Prepaid Ocean Services Pyt limited, o campany incorporated under the Companies Act
19360, and having its registered office at 6-2-1012, 3rd floor. TGV Munsion, Khairmtabad,
Hyderabad — 300004 ( hereinafier referred 10 as the “Company”, which expression shall unless
repugnant tu the context or meaning thereof, be deemed to mean and include its sucoessors in
miterest and permitted assipns) of the First Part:

AN

Mr. Avinash Ramesh Godkhindi, |ndan inhabiant, residing al Flat No. H-1101, BPTP
Apartments, Freedom Park Life, Sec-57, Gurgoan-02 (hereinafter referred 10 as the
“Executive”, which expression shall unless repugnant 1o the contest or subject shall mean and include
his e gal besrs.representatives, suceessors, administrators and permitted assignsi of the Secand Pan

[ The Company and Fxecutive are hereinafier colectively referred 10 as the “Partles” amd
individually a the “Parry™]

WHEREAS:

tal The Company is imer alioc engaged in the business of prepiid products. manuged for
corponiles | Husiness" ),

i b The Company has agreed to employ the Exceutive and the Fxeottive husy. agreed o be
fl'l't[!-ll'-:r-ﬂ'd |:|"_'- the 'l'.'l.‘ll'l!pi.ll'lj as |5 CED (hereingficr defined), on the ferms and cond i Livns

woniained in this Agrcomel.

() The Company and the Executive are therefore desirous of recording the 1erms nmd
conditions af employment of the Fxecutive with the Company by executing these presents

NOWIT IS HEREBY MUTUALLY AGREED BY AND BETWEEN TUHE PARTIES
HERETO AS FOLLOWS:

1. ] NS AN ) )
] In this Agreement, unfess the context requires atherwise, the fllowing words in capityl

shall have the meaning assigned to them hereunder-

Laggle Prepaid Ocean Services Pyt Lid,
21012, drd Fleor, TGV Manaion, Xhalvaiabed, Hydembad - S00004

Eongaluru » Chonnal & Hyderabad » Eolksts & WMumba)




“Affiliate” shall mean, with respect to the Company. any other Person directls or imdirectls
comirolling. controtled by, or under common control with the Company - For thepurpose of
this definition, the term “comteal”™ (including with correlative meanings. the terms
“controlling”. “contralled by and “under common control with™), when used with respect
i any Person, means the possession. divectly or indirectly. of the power o direct or cause
the direction of the management and policies of such Peron,  whether through the
opwnership of voting securities; by contract or otherwise.

“Business” shall huve the meaning accorded 10 the lerm m Recital A

“Business Plan™ shall mean the business plan as approved by the Execunve, PR and
Investors and which i subject 1o such chanpés and maditications, from time o time. as
may b made theeeto in consuliation with the Tevestors,

“Board” shall mean the Board of Directars for the time being of the Company

“CEQ" shall mean the chiel executive afficer ol the Lompan

“Giroup” means the Company and its AfBlises and "Group Company " means any one of

them,

“Person” shall mean and include any legal or natural person, an ndividual, corporation,
partisership, hmited Liability company, compames with unbmned habdlny, association,
wrust or other entity or organization, including a Government or political subdivision or an
agency or instrumentality thereol.

“Person’” shall mean and melade an individual, firme company, institubion or oy olher
legal entity.

“HRestricted Shares™ shall mean shares of the Company comprising of 100% of the 1ol
puid up capital of the Company, which is held by the Executive which shall be subject to
restrictions tor a period of 4 (four) years from starting date of this agreemen)

“Restricted Duration” shall mean a period of 4 (lour) vears from stsrting daie of thix
agreement, are imposed on the Restricted Shares held by the Executive.

“Waorking Day"” means o doy other than a Sundas

1.2 Inthis Agreemani;

(1) the recitals shall be deemed to constitute an integral operative pan of this Apreement.

as il the same were reproduced beresin;

(i} words mpoarting the singular include the plural and vice versa

(it} reference 1o days, months and vears are (o English calendar das s, colendar montks and
culendar vears. respectively:

tivy the words “inelude™ and “including” are fo be construed withoul Himitaton

vl reference to statutes shall inclode any modification, re-enactment or extenslon thereol
tor the time being m force; and

ivi) headings and bold typeluces are only for convenience and shall be ignored Tor the
purpose of inierpretation of this Agréement.




APPOINTMENT

The Company appoints the Executive and the Executive agrees 1o be emploved as CED.
I'he Executive shall serve the Cnmpan:.' a5 a whole time Exceutive of the O STEMLEY OF 5
such other capacity as the Company may from time to time reguire for the period and on
the: terms set out in this Agreement. The emplovment shall ke ¢ffoct from the dote of this
S pTeEITenl
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The Executive warrants (o the Company that by entering imo this Agreement and
performing his duties under it, he shall not be in breach of any contract vr other obligation
binding on him and that be 15 not aware of any circumsiances which will o arelikely 1o

J_Ill'l! !'&:l [:!, MLI E]!.“H égélns{ I‘nm tl."r any pi]ﬁi 1.'|'||plu;u:rl| s n:-_.ull ul..J.njn. s-.ﬂl.m: W I.;|1
he has performed, purported 1o perform or tailed 1o perform.

The Company and the Executive shall mutually agree if the Executive is required 1 be
transterred (o another Group Company or any other location cwithin India or ourside Indin
permanently or if in the event the pesition or duties and responsibilitics of 1the Executive
has to be changed or altered. The Executive will aiso be reguired 1 el considerably
{within Indis or outside India} 1o carry out his duties under this Agreement. The Executive
hereby expressly agreées 1o such tronsfer and agrees to travel m order W carmy oul his
obligations under this Agreement in accordance with the terms contained herein

This Agreement shall be valid for a period of 4 yvears from ¥ Februsey 2012 (the “Term 1.
unless termimated al any time pursuant 1o this Agreement, The Term shall be extended on
mutually agreed basis,

The Agrecment and its terms are sirictly confidental and shall not e disclosed 1o amy
person, including vther employees of the Company

DUTIES

The Executive’s primary duty shall be that of a CEO but the Executive may be reguired
to undenake other duties related to the Company s business activities as any officer sepior
in position wo that of'the Executive and/or the boand ol the Company in their sole diseretion
may determing. The Executive shall use his best endeavours o promote and protect the
imterests of the Company and/or the Group and shall not do any thing. which isharmful 1o
those interests.

The Executive shall diligently and faithfully perform such duties and exercise such powers
comsistent with his office as may from time to time be assigned 10 or vested in him by the
Company penerlly in relation o his post ae Managing Dhirector,

The Execotive shall give to the Company such information regarding the affuirs of the
Company as 1t shall require. The Company may at its option elect 1o suspend. e reasons
of suspected or alleged breach of Company rules, regulotory regquirements in the markets
i which the Group operaics. non compliance with the terms ol this Agreement o
misconduct, the Executive's duties and powers for such periods and on such terms us it
considers expedient (including a term that the Executive shall nol enter (he Upmpany's
premises | andor will not be provided with any work and ’'or will hase no business contaci
with it or any other Group Compuny, agents, Executives, customers, chients until o full
investigation 18 camed out. The Company would make best effons to complete the
mvestigution into any alleged offence as speedily as possible. During any period of
suspension, the employment will continue and the Executive will continue 10 be bound by
his obligations under this: Agreement.

The Fxecutive shall {unless prevented by li-health or accident or otherwise dirccted by the
Company ) devote the whole ol his time during normal business hours which stall be jrom
930 am to 6,20 pm from Mordoey 10 Friday and Sanerday being hall day up to 2
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PN 10 Tulil his Juties under this Agreement. Depending Cexiencies of
5 Julies u g ﬂs.lwnumt u|1qnnlh, r;:..|1.r;n1,;t,;. ||;| mlr”-"

the Executive may have 1o work beyvond the normal working howrs however the Executive
will not be emtitled 10 overtime payment,

The Executive shail to the best extent possible. use the Company ¢-mail sceount provided
o him for all busmess purposes. and shall not use any other email account for such
purposes. The Executive will not aceess or use personal email ai the office

Without prejudice to Clause 11 in this Agreement, the Executive will not during the tem
ol his employment with the Company be directly or indirectly emploved by or render am
services to any competitor of the Company,

The Executive will not consume alcobol, iobaceo and illegal substances while discharging
his duties as set out in this Agreement during warking hours in the Company offices or in
ficld sites.

PLACE OF WORRK

The Executive shall in the performance of his duties under this Agreement be based ot the
Company s office at MUMBAI or such other places as set out in cluuse 4. The Company
will grve the Executive not less than 3 (three) months notice of any chanpe 1o his place of
work and a minimum of 3 (three) months notice if it behieves that such change may requirg
the Executive to relocate his residence.

REMUNERATION

In consideration of the duties, functions and services rendered by the Executive, the
Execative shall be paid Rs. 40.00,00- {Rupees Forty Lakhs Onlyy per annim on a fixed
cot-lo-company’ basis, Additional o this fixed cost Executive is plas entitled for B
| LML= (Rupees Ten Lakh Only ) subject 1o the achievenent of KRA as agreed

and decided by the Board of the Directors of the Company

4.2 The above remuneration shall be payvable 1w the Fxecutive by the Company sabject to the

deduction and withholdings of s or otherwise as the Company may ke mundated or

required to do so whether by any applicable laws, regulutions or guidelines or pursuant 1o
any comiriet o such effect

SICKNESS OR INJURY

I'he Executive shall be paid in full during any penod of absence from work due to sickness
or injury mot exceeding 13 (Fifteen) days in any period af 12 (iwelve) calendar months
subject to the production of satisfactory evidence from a registered medical practitioner in
respect of any period of abzence i excess of 2 (two) conseeutive davs, ingluding non
working days or if the total period of sickness exceeds |3 (Fifteen) davs n any calendar
vear,

The Executive™s salary during any period of absence due 1o sickness or injury shall be
mnelusive of any statutory sick pay o which he s entitled and the Company may deduct
from his silry the amount of any benefits statutony or otherwise he may be entitled (o
rECEIVE,



I'he Executive shall not be entithed 1o carry forward sick leave,

I'he provisions of this clawse 6 shall apply in conjunction with the (om pan’s leave policy.
which shall be made svailable to the Executive

HOLIDAYS

'he Executive shall be entitled 1o 12 (TWELVE) days pand casunl lease (CL). The
Executive needs to inform the Company at least 3 (three) davs in advanee belisre m wilimy
ol this leave

In addition w the above. the Executive shall be entitled to 3 (three) dayvs paid pris ilege
leatve ( PLY per annum.

In this clawse "Holiday Year™ means the period of twelve months beginning on 14 Januan
of cach calendar vear,

Leave accumulated and not availed of during the Fxecutivies tenure will niot be alléwed 10
be encashed anytime during the tenure 4% per rules of the Compans

The Executive shall be entitled to carry forward holidays (CL or PL ) which shall not exceed
F{fve) days i a Holiday Yenr,

Unless authorised in writing by the Company, no more than 10 (lén) continuous working
dags holiday shall be sllowed The Company reserves the right W terminate the
emplovment without notice if the Executive i3 absent from work on unpaid lesve without
prior approval from the Company.

CONFIDENTIAL INFORMATION

Ihe Executive shall not make use of or divalge 10 anyv person, and shall use his best
cndeavours 1o prevent the use. publication or disclosure of, any information of a
confidential or secret nature:

i concerming the business of the any Group Company or any Client of any Girowp
Company and which comes to his knowledge during the course of or in connection
with his employment or his holding any office within the Lirvup from any source
within any Group Company | or

(h  conceming the business of any person dealing with the Company or amy Canoup
Company and which i« obtained directly or indireethy under circumstsnces in which
the Company or any Group Company is subject 10 o duty of confidentiality in
relation to that information.

Confidential and sceret information (“Confidential Information ) shall include, withou
Tirabat iy

(1 the Group's and/or the Company’s corporate and marketing strategy and plans.
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business development plans and research resuls:

MTHAION SORGIG  CUSTRS, LS. (et o, v

projects, future strategy, marketing, contracts and other plans or strutegies of the
Group and'or the Company and ather confidential financial, mvestment or othes
data of the Group/ Company;

business methods and processes, informution relating to the rinning of the Lrroup's
arrd‘'or Company’s business whichis nol in the public domain;

personal information provided to the Group and'or Company by visitars to and
users of any of its web sites. including their names. addresses, contact details, and
requirements for the Group®s andior Company’s services or for services provided
E"_'t third parties available Iht‘L".lm_;h the l'q'-n'lup‘: und i Compms's webs sines,

the jdentity of the Group®s and/or Company s clierts and indormation relaring o
them or any arrangements between them and the Compan:
the terms on which the Group andior Company does business with s clienis,
mcluding any policy adopted by the Group and/or Company and the terms of an
partnership, joint ventun: or other form of commiercial co-operation or agreement
the Group and/or Company enters into with any third parm

details of litigation involving the Group and'or Company whether proposed,
threatened or in progress.

any document marked “confidentmal”™ or which the Executive s aware is
confidential or which the Executive might reasonably expect the Grosp and o
Company would regard as contidentinl;

any other information which the Growp and/or Compary is bound by oy abligation
of confidence owed 1o a third pany. in particular the content ol discussions or
cemmuiticalions with any prospective business paniner

the contents of this Agreement, including lerms of remuneration

peaphysical data acquired, processed and interpreted by the Compans

pevphy sical techniques. technology wnd designs used by the Company,

This ¢lause shall not apply w informaton, which is:

(i

(il

{iv)

used or disclosed in the proper performance of the Executive™s duties or with the
priar written consent of the Company: or

has become generally available to the public: or

may By required noany report, statement or destimony submited woan
Ciovernmental regulmony bogly . or

ordered 10 be disclosed by & court of competent jurisdiction or otherwise required
1o be disclosed by law
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Ihe Executive acknowledpes that all Contidential Intormation s the prapeny of the
Company and agrees, st the Company s reguest. to retuen 1o the Company ol Contidential
Infarmation in his possession in the fomm of documents or copies of documents oe othes
matenal, in whatever form such Confidential Information is siored: and

This clause shall be applicable for the Tetm, and for a period of 24 (twenty four) months
from the date that Mr. Avinash Godkhindi ceases 1o be an Executive in the Company

Eaeh of the obligations in ths cluuse 8 is enforceable independent af others and the validing

of any clause shall not be affected if any of the others is held 16 be partls or wholls
anenforceable

DATA PROTECTION
he Fxiecutive shall

o Comply with any request made or diregrion given by the Company in conmection
with the Jata Firﬂ!tl:l:il.lll'.l ]'.Ill.1|il.'|.1:$. of the {'l.'lml'!-.ﬂn_'. i Torce Imom hme 6o Time;

(i only process personal data supplied by the Company or the Group s part of the
provision of the his services, and in accordance with the policies in foree from time
1o hime;

(e only process personal data lawfully under the duta protection policies of the
Company from time o time with the Company's instructions

I'he Exevurive shall indemnify and keep indemnified the Compam and the Group from
and against all and any losses snsing directly or indirectly from or as & consequence of am
third party claim or liability which is solely artributable to and arising from the Executive' s
latlure 10 comply with any oblipations under data protection policies and thisindemnity
shall be enforceable by the Company and any sther member of the Group aganst the
Execative in respect of their respective losses.

As part ol the ongoing relationship between the parties the Compuny shall be permitted 1o
use personil data provided by the Executive, as well as personal data acgquired from other
sourees such ot public registers. in vrder 10 carry out eredit and money lavidering checks,
Checks may also be made to ensure that there are no patential conflicts of interest arising
out of the Exccutive being an Executive of the Company, The Executive hereby rapresents.
wirrants and undertakes he has given his lawful consent 1 such privessing

NON-COMPETE AND NON-SOLICITATION

The Executive covenants and sgrees that so lung as fe is an emploves of the Company,

ind for a period of 12 momhs from (he date that he ceases 10 be an emploves in the
Company, he will not, directly or indirectly;

@) dttempl in any manner o solicit from any chenl customer. except on behalf of 1he
Company, business of the type carried on by the Compans or 1o persaade ans
Person, firm or entity which is o client/customer of the Company o cease doing
business or 10 reduce the amount of business which ans such client customer has




customnarily done or might propose doing with the Company swhether or nat the
relationship between the Company and such client'customer was originally
established in whole or in pan through his or its effons: or

tbl  employ or attempt w employ or assist anyone else o emplov any Person who 15 m
the employment of the Company &t the time of the alleged prohibited conduct. or

(el witiale any new uctivities that could be in competition to the Company s existing
or proposed business activities through any vehicle ather than the Company

(dy  enguge in any business that would direetly or indirectly, compete with the product,
technology or protocal. of the products ol the Company: or

el directly or indireedy, own, manage. operate, join, have an interess i, control or
participate in the ownership, management. operation or comrol 0F, or be otherw ise
connected in any such manner with, any corporution, partrership, proprietorship,
Irust, estate, association or other business entity which directly or indirectly
engages anywhere in the world in the same business as that of the Company : or

it i any manner whatsoever sell, supply, market or distribute, products similar to
those sold. supplied or marketed by the Company o render advise. assist, aid in
establishing, managing, providing or developing or act as consulan: orprofessional
adviser in respect of the businesses which is similar to the Business of the
Company, either on hisher own account or on behall of any othier person whether
as an agenl or as a licensee or 45 an advisor, consultant or under any other
relationship: or

gl i any manner provide or divalge any informanen of the Company. including
without limitation, any intellectual property, trade secrets, contidential mformation,
or any information in any manner and form whatsoever, sther than those divilged
to professional advisors appointed by the Bourd or any committee ol the Company
having the authority 1o appoint such advisors; or

thi  direetly or indirectly assume any executive responsibilitics in any niher com pany
engaged in the Business. without the prior approval of the Tnvestiors,

The Executive acknowledges and sgrees that the above restrictions are considered
reasomuble tor the legitimate protection of the business and the goodwill of the Tnvestors
unil the Company, but in the event that such restriction shall be found 10 be woid, but would
be valid if seme part thereof was deleted or the scope, period or area of applicationwere
reduced, the above restriction shall apply with the defetion of such words or sueh red uction
of scope, period or area of application as may be required 1o make the restnctons contained
in this clause valid and effective, Notwithistanding the limitation of this provision by any
law for the time being in force, the Fxecutive undertakes to. at all times, obser e and bi
bound by the spirit of this Clause

Provided however, that on the revocation, removal or dimination of the law or prosisions;
as the case may be, by vinue of which the restrictions contained in this clawse were limited
as provided heremnabove, the onginal restrictions would stand renewed and be effective w
their eriginal extent. as if they had not been limited by the law or provisions reyoked,
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The Executive shall make full and true disclosire 1o the Investors of amy direct or indirect
interest or benefit that he has derived or are likely w derive thro ugh or in connection with
any contractual armangements, dealings, transactions or affairs of the Company

The Investors may give consenl in situistions where it may be useful from the Company s
strutegic point of view (0 participate in such activities.

INTELLECTUAL PROPERTY

In this clavse "Intelleetual Property” or “Intellectunl Property Right” means a formula,
process, invention, improvement, business model. wility model, trude mark. service mark,
business name, copyright. design right, paent. know-how, trade secret and any other
mtellectual property right of amy nature whatsoever throughout the world (whether
registered or unregistered and including o] applications and rights to apply for the sume)
which:

(1) belongs o the Company : and'or

(i) is invented, developed, crented or ncquired by the Exccutive (whether alone or
jointly with-any other personi purely in the course of the Exceutives employ menl.

Subject 1o the provisions of the Patents Act, 1970, Trademarks Act. 1999, Copyright Act,
1957 and the Designs Act, 2000 (including all amendmients and re-ensciments thereoh
the entire interest of the Executive in any Intellectual Propery Right shall, as betwees fhe
Executive und the Company, become the property of the Company as abhsolute beneficial
awner without any payment to the Executive for it and anv work in respect of which the
Intellectusl Property Right subsisis shall be deemed to have been undertuken in the course
of the Executive’s employment with the Com iy

The Excentive shall not use. disclose 10 any person or explon any Inielleciunl Properi
Right belongmg 1o, or licensed by the Company. andior Group, or which the Compan
and/'or Group has otherwise acquired for any period of time withoul the price written
consent of the Company.

The Executive shall, a the request of the Company, propare and execute such instrumenis
and do such other acts. deeds and things as may be necessary or desirahle to enahle the
Company or its nominee o obtgin protection of and /o perfect the Compansy’s or s
noininees title vver any Intelleciual Propeny Right vesied in the Company in terms hereaf
andior W enable the Company 1o exploit any Intellectunl Property Right so vesied in the
Company 1o best advantage.

The Executive hereby irrevocably appoints the Company to be his attorney in his name and
on his behalf 1o sign. execute undior deliver any instrument, declaration, consent o deed
and generully 10 use his name for the purpose of giving the Company o its nominee the
full benefit of the provisions of this clause. A centificate in writing sizned by any: diregtor
or the secretary of the Company that any instrument or act falls within the authorin
conferred by this clause shall be conclusive evidence that such is the case. The
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Executives also hereby ratifies and confirms and agrees o rality and confirm all and
whatever act deed or thing lawfully done or caused 1o be done by the Company in exercise
of the powers hereby granted.

[he obligations under this clause shall conbinue to apply after termingion of the
ermploy ment (whether terminated faw fully or not) and each such abligations s enforceable
idependently of the others and its validity shall not be sdtected if any ot the others is held
te be parntiy or wholly unenforeeable,

GRATUITIES AND CODES OF CONDUCT

The Executive shall nol directly or indirectly receive or s cept for his own benefit any
commssion, rebate, discount, gratity or profit from any persun, company or finm having
buisiness transactions or a business relationship with anyy Group Company. unless approved
by the Bowrd of Directors of the Company.

The Executive shall comply with all rules, repulations and euidelines of the ampany
sssued from time to time and all other codes of conduct adopred by dnd o applicable 10 the
Company, including those policies goveming leave. provident fund, bonus, medical re-
imbursements, leave travel assistance. misconduct, mdisgiphine, and or other matters ard
all applicable rules asd regulations of any appropriate legal or regulatory authorin,

DEDUCTIONS

Ihe Company reserves the nght 1o deduct any outstanding monies due 10 the Company
from the Executives salary, pr on termination of employment from any pavments 1o be
made 10 the Executive in terms herenf, Ouitstanding monies includes any previous error
ar overpayment, the costs of damages or losses coused including those attributable to the
Executives negligence, driving reluted fines, unauthorised personal use of company credit
ardd debit cards, Lthe loss, damage or failure 10 retumn any Compeny property issued to the
Exccutive, the cost of personul calls on Company lelephone or mobile elephones, and am
other munies due to the Company during the course of employment.

COMPLIANCE WITH POLICIES AND PROCEDURFS

The Executive agrees to comply fully with all of the Company "s policies and procedures.
cluding bur not limited 1o, all terms and conditions 51 forth 5 the those policies
poverning leave, provident umd, bonus, medical re-imbursements. leave e el Ussislange
misconduet, indiscipling. and/or other maners, the Compans ‘s staff handbook, code of
ethics and any othet memoranda and  communications pertaining to the company s
policies. procedures, rules and regulations. Failure o comply with all such policies mnd
procedures shall be grounds for disciplinary action by the Company, upto and including
lerenination,
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TERMINATION OF APPOINTMENT

The Executive may terminate his emplovment with the Company with [3 (three)| months
wotice. Provided further that the Executive's obligations under this Agreement. in
paricular under Clauses 2 ("DUTIES™), 7 (“CONFIDENTIAL INFORMATION™. §
Date Protection™y, @ - NON-COMPETITION AND WON-SOLICTTATION") and 10
("INTELLECTUAL PROPERTY™), shall continue during the above notiee period. Incase
Executive is not willing to serve the notice period of 3 months due 1o any circumsances
then Executive is liable to pay the equal amount of his fixed salary in lieu of the same for
the deficit period.

In the event of téermination/resignation by Executive for reasons mentioned herein this
Clause, the shares of the Company belonging 10 the Fxecutive, held under the escron
arrangement shall be released 1w the Executive on ar acecherated busis

(i) o substntind reduction of the Executive’'s duligs or responsibilities for reasins other than
Uksse mentioned under Classe 15 el

£ih) o bresch by the Company of any material verm of this Agreement.

(i1 death of the Executive:

(v physical or mental illness or incapacity of the Executive which prevents him from
substantially performimg his customary senvices and duties w0 the Company lor a
comtinpous period of 2 (two ) months: o

(Wl being ushied to leave by the Company snder ooy of these above mentioned circumstances,

[he C'umpnu} iy ferminnte the Executive's cmiﬁ]n} ment [or Cawse, which s nor cured
within 30 thirty ) days tollowing the Executive's receipt of written notive thereof rom the
Lompany. For the purposes of this Clouse, the term “Cause™ shall mean:

() an act of material dishonesty or gross mizcenduct by the Execulive that is
detrimental to the pecuniary interests. reputation or goodwill of the Campany;

() Iheft or misappropration by the Executive of propeny of the Company or the
COMAESION Or omission of an act or acts by the Executive constituting fraud against
the Company. or

(i) Non-nchievemen of 70% ol the projections/targets w1 out in the Business Plan
approved by the Investors. An independent auditor appointed by the Company
(with approval of the Tnvestors and the Executive as per the terms of the $SHA)
shall have the rght 1o decide whether the Exceutive has achieved 70% of the
projectionstangets sel out in the Business Man: or

tivi the Exccutive being an undischarged insolvent or haying applied 10 be adjudicared
s an insolvent, which applicaiion s pending. or making anv aranpement or
composition with his creditors: or
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Ivh the Executive being disqualified from being a Excewtive ol the Company by reasen
of an order made by any competent courl or other authoriy; or

(vi)  the Executive being guilty of any serious breach of non-observance of any materyal
policies govemning misconduct. indiseipline.

Druring any period of notice of wermination of the emplos memt the Company mas require
the Executive to take any holiday e which the Exceutive is entitled under (e Cimpany s
leave policy and Clause 7 at such timeds) us the Company may decide

Lpon the termination of the employment in sccordance with this Agreement the Fxecutive
shall immediately:

i do-all such things and execute all such documents as may be mecessary fur or
incidental 1© give effect w his resignation and it he fails 1o do so the Company s
imevocably authorised 10 appoint some person in his name and on his behal{ 10 do
all such things and execute ull such documents as may be tecessary for ormeidentul
10 give ¢ifect Lo his resignation: and

il without any protest or delay. retumn 1o the Company. i the manner required by
the Company, all the assets and property (including any leased propertiesi of the
Company/Group Company including any vehicle. luptop. docoments. tiles, books,
papers and memos in Exesutive’s possession or cusiody and meluding all
infermation, whether confidential, intellectual propers  related or otherwise.
received from or relating w the Company Group Company or gequired during the
course of Executive’s employment, contalned on or in any medi, elecironic or
utherwise.

(i) Inthe event the Executive resigns from the Company or its Ciroup Company, on his
wan will or his employment is terminated for Cause. any fime prior W the
completion of the Restricted Duration. the Executive shall not be entitled 10 the
unreleased Restricied Shares.

tiv)  If the Lxecutive’s employment with the Company or s Groigp Company s
kerminated by the Company or its subsidiary, as the case may be, other than jor
Cause, subject 1o the applicable Laws, the release ol the shares of the Uompany
belongimg to the Execufive placed in the ¢scrow armangement. shall be accelerated
and shall be released 10 the Executive within 7 dovs of such termination

With elTect from the date of tlermiration of the employment. al! the rights and ohligations
of the parties under this Agreemeni shall cease except for those thar have been stated W
expressly continue after thal date und those spplicable in relation 10 any beeach of any
provision of this sereement before that dale. Termination of the emplovment shall not
prejudice any rights of the Company whether arising from this agreement or otherwise

GEMERAL INFORMATION

By signing this Agreement. the Esecutive scknowledges and agrees that the Company may
e lor and/or record the Executive’s use of office equipment, including but not limited 1o
computers g c-matl and internet usel, facsimile machines, photodopiers and tetephones,




6.

17.

1K

19,

141

20,

T he Executive agrees 1o the transfer of his Executive information 1o, and provessing by,
the Company and third parties cither inside or outside India it permitied by any applicable
law. 1F the Executive’s cireumstances change at any fime wnd lis Executive information
needs 10 be updated or amended he should contact the HR Depantiment as soon as possible
in order o ensune that all Executive information remains accurate

RECONSTRUCTION

11 the Company is to be wound up for the purpese of a reconstruction or amalgarmation and
the Company procures that the Executive is offered employment by the reconstruciedor
amalgamated company on terms sirmilar 1o the terms of this Agreement Tor the remuinder
ol the employment, the Executive shall have no claim against the Company or a Group
Company in respect of the ternmination of the Executives employment under this
AErZement,

THIRD PARTY RIGHTS

Subject w sub-clause (b of this Clause, a person who is not a party W (s Agreement
may a0l enforce any of 15 lerms,

I he covenants in clauses 9, 10 and 11 are given by the Executive to the Compane lor
el and also for other Group companies,

SEVEHRANCE

Each provision of this Agreement shall be enforceable independently ol the other
provisions and its validity shall not be affected by the invalidity or illegality of other
provisions, IF any of those restrictions s void but would be valid if some pan of the
restriction were altered and'or deleted, the restriction in gquestion shall apply with such
modilication a5 may be necessary to make it valid

ARBITRATION

In the event of any dispute ansing howsoever i connection with the interpresation or
unplementation or purported termination of this Agreement, the Partics shall attempt in the
liest instance 1o resolve such dispute amicably.

11 such dispute is not resolved amicably within 60 (sixty ) davs aller commencemen! of
discussions or such longer peried as the Parties agree to in writing. then ans Parts mas
reler the dispute for resolution by arbitration, o a sole arbitrator wha shall be appointed by
the Board of the Company and within reasonable acceptance of the FExecutive. in
accordance with the provisions of the Arbitration and Concilistion Act, 1996, The venue
of artitration shall be Hydersbad and the language of arbitration shull be English. The
arbetration award shall be final and binding on the Partics and the Parties agres 1o be
bound thereby and 10 act accordingly.

GOVERINING LAW ANDUJURISHICTION

I'his Agreement shall be governed by and construed in sccordance with Indian lows and the Couns
at Hyderabad shall have exclusive jurisdiction to try all disputes betwesn the Parlies pursuant Lo




this Agreement. not resolved amicahly or within 90 ininety ) davs of reference 1o arbitration unde:

Clause 20,
1. NOTICES
a Aty notice o ather document to be served under this Agreement may, i the e of the

22,

23,

24,

15,

Lompany. be delivered or sent by courier service or facsimile prowess 1o the Company at
s repisterad office for the time being and, in the case of the Ex ecutive, may be delivered
o ham o sent by registered post 1o his usual or last known ploce of residence.

iy sich nonice or ather ducument shall be deemed 10 have been served
(i i delivered, a1 the time of delivery;
i i by post, at 10 (1en)a.m. on the seventh Warking Day after 1t was posted. or

i) if sent by facsimile, 1 the expiration of 2 {iwo) haurs after the time ol despatch, if
despatched before 3 (three) p.m. on any Working Day, and i amy other case at
HLOG a.m. on the Working Day following the date of despaich.

I proving such service it shall be sufficlent to prove that delivery was made or that the

envelope containing such notice or other document was proper] v addressed and posted as

a pre-pad registered letter or that the facsimile message was property uddressed and

despatched as the case may be.

SLPERSEDING CLAUSE

Except as provided in the SSHA, this Agreement sets out the complete and entire
sgreement between the parties and supersedes all proposals or prioe agreements, oral or
written and all other communications between the parties relating 1o the stbyeet matier of
this Agreement, other than as contained in the SSHA,

AMENDMENT

No modification or amendment to this Agreement or amy of the terms or conditioned herein
shall be valid or binding unless made in writing and duly executed by bath the panies.

CUUNTERPARTS

This Agreement may be executed in any number of counterpants, each of which when
executed shall be deemed 1o be an original and all of which together shall be deemed 1o
be one and the same instrument

WAIVER

Mo lailure or delay by either uf the parties in exercising any nght, power or privilege under
this agreement will operate as a waiver thereof, The waiver by either of the panies of &
breach of any provision of this agreement will not opersite or be construed as & waiver of
amy: other or subseguent breach.




6. ADVICE OF COUNSEL

Ihe Executive acknowledges that. in exeguting this Agreement, be has had the opportuniiy
o seek the advice of mdependent legal counsel, and has read snd understood all of the
lerms and provisions of this Agreement,

IN WITNESS of which this Agreement has been exeeuted ay o deed and has been defiv ered on
b chime st menticned.

EXECUTED as a deed by }
the undersigned

acting for and on behall of

Lagitle Ocean Services Private Limited

Littam Patel
Edipectir

SIGNED a5 4 deed
by Avinash Godikhindi (Executive)




