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EMPLOYMENT AGREEMENT
This Employment Agreement (“Agreement™) is made on this 1 day of October, 2013
BY AND BETWEEN:

Laggle Prepaid Ocean Services Pyt limited, a company incorporated under the Companies Act
|56, and having its registered office a1 Plot No.RT. Appirel Expon park. Gundlapochampally,
Medchal mandal, Ranga Reddy Distriet - 501401 (hercinafier reformed 1o s the “Company ™,
which expression shall unless repugnant 1o the context or meaming thereof, e deemed to mean and
inelude ite ssccessors in interest and permitted assigns ) of the First Part.

AN

Mr. Raj Phani Naravanam, Indian inhabitant, residing at B-2-614/2, FLAT NO.301
MANBHOOM OPUS, ROAD NOUIL, BANJARA HILLS {heremafier refersed 10 g8 be
“Executive”, which expression shall unless repasgriant to the context or subject shall mcen and ing lude
hits legal heirs representatives. successors, administrators and pemmited assiznsh of the Second Part

[The Company and Executive are hereinafier collectively referred 10 o5 the “Parties” and
individually as the “Party™)

WHERE AS:

() I'he Company is imer alle engaged in the business of prepaid products managed for
conrporales [ Business")

ik} Ihe Exccutive is presently serving in the capacity of director on the € ompiny s Bioasd of
Directors (the “Roard of Directors™ )

iwl I'he Company has requested Executive to provide certain additional serices on s to-day
basis and the Executive has agreed 1o be paid by the Company for all of his services as its
Executive Chairman, on the jerms.and conditions contained in this Agreement

Idj The Company and the Executive are thercfore desirous of recording the terms and
conditions of cmploy ment of the Executive with the Company by executing these presents,

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

Zaggle Prepaid Ocean Services Pvi. Lid.

ot Mo 81, Appare] Expaort Park, Cundiapachampally, Medehal Mandal, BE Dissricr - 501 301 Fh 040 G5340208
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Inn this Agreement, unless the context requires otherwise, the following words m capital
shall have the meaning assigned 10 them hereunder-

“AfMiliate” shall mean. with respect 1o the Company . any other Person directly or indirectls
controlling. controlled by, or under commuon contral with the Company, For thepurpose ol
this defimition, the term “control” (inchwding with correlutive meanings. the terms
“controliing ™. “controlled b and “under common controd With™, shon wsed with respedi
W any Person, means the possession, dirgetly or mdirectly, of the power 1o direct oe cause
the direction of the management and policies of soch Person.  whether theough the
ownership of voling securities. by contract or otherwise

“Business” shall have the meaning sccorded to the term in Recital AL
“Business Plan™ shall mean the business plan as approved by the Executive, PR and
Investors and which 15 subject to such changes and moditications, from time 1o ime, as

may be made thereto in consultation with the Investors.

"Board” shall mean the Board of Directors for the time being of the Compans

"Group” means the Comparny and i1s AlTlaes and "Group Company” means any one of
then:

“Person” shall mean and include any legal or nataral person. an individul. corporation,
partnership, limited liability company. companies with unhimited babilits, association,
wust or other entity or organization, including a Govemnment or political subdis ision oran
agency or instrumenialiny thereod:

“Person” shall mean and include an individual. firm. company. msntution or any other
lepal endity.

“Hestricted Duration™ <hall menn n period of 3 (Three) vears from starting date of this
ngreement. are mposed on the Restricted Shares held by the Executive,

“Waorking Duy™ means o day other thn a Sundiay

In this Agréement:

{11 the recials shall be deemed 10 consoiime on imearal opserative pan of this Agreement,

as if the same were reprosduced herein:

{11 words imponting the singulae include the plural and vice versa;
il reference to dovs. months and years are 10 English calendar davs. calendar months and

calendar vears, respectively;

v the words “inclode™ and “including™ are 1o be construed without limbation.
i¥} reference to statutes shall include any modification. re-enactment or extension therenl

for the time bemg m foree; end

(v hesdings and bold tvpelaces are only for convenience and shall be ienored for the

purpose of interpretation of this Agreement
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APPOINTMENT

The Company appoints the Executive and the Executive agrees 1o be emploved as an
Executive Chairman. The Executive shall serve the Company as o whale time Divector &
Chairman of' the Company ar in such other capacity as the Company miay from time to time
require for the period and on the terms set out in this Agreement. The employ ment shall
take elfect from the date of this Agreement,

Ihe Execulive warmnis to the Company thet by entering imo this Agreement and
performung his dutics under it, he shall not be in breach of any contract or uther ohligation
pinding on him and that he is not aware of any eircumstances which will or arelikely 10
give rise to any claim against him (or any past emplover) as o result ol any sersiee which
he his perfonmed. purported 1o perform or failed 1o perform.

The Company and the Executive shall mutislly agree 11 the Executive fs reguired 1w be
wansterred 10 any other location (within India or outside India) permanentls or i in the
event the position or duties and responsibilities of the Executive has 1o be changed o
ahered. The Executive will alse be required 10 travel considerably (within fndia or outside
India) to carry out his dinies under this Agreement. The Fxecurive hereby expressly agrees
0 such transfer and agrees to ravel in order 1o carry out his obligations under this
Agreement m pecordance with the terms contained herein,

This Agreement shall be valid for 8 penod of 3 vears from 1% Ociober. 2015 (the “Term™),

unless terminated at any time pursuant 1o this Agreement. The Term shall be extended on
muturlly agreed basis.

The Agreemvent and its terms are strictly confidentiol and shall not be disélosed 1o ans
person, including other emplovees of the Compuny

DUTIES

The Executive's primary duty shall be that of & Fxecutive Chairman bul the Executive
may he requiredto undertake other duties related to the Company 's business activities as
any officer senior in position to that of the Executive and/or the board of the Company in
their 2ol diserction may determine. The Excoutive shall use his best ¢ndeasours 1o
promote and protect the interests of the Company and'or the Group and shall not do
anything. which isharmful 1w those interests,

The Executive shall diligently and faithfully perform such duties and exercise such powers
consistent with his office as may from time 1o time be assigned 10 or vested in him by the
Company gencrally in relation 10 his post as Chairman.

The Executive shall give w the Company such intomiation regarding the aftiirs of the
Company as i shall require. The Company may at its option elect 1w suspend. for ressons
of suspected or ulleged breach of Company rules. regulators requarements in the markers
i which the Group operales. pon compliance with the terms of this Agreement or
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 not enter (he Compans’s
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premiscs ) and/or will not be provided with sny work and‘or will have no business comact
with it or any other Group Company, agents, Executives, customers. chients until & full
mvestigation 15 camed out. The Company woald make best elfors o complele the
mvestigation into any alleged offence as speedily as possible. During any period of

suspension, the employ ment will continue and the Executive will contius 1o be bound b
his obligations under this Agreement.

The Executive shall (unless prevented by ill-health or sccident or otherwise directed by the
Lompany ) devore the whole of his time dunng normal business heurs of 1he company 1o
Fullel bes duties under this Agreement. Depending upon the exigencics of waork the Fsecutive

miny have to work hevond the normal warking howrs however the Executive will not be entithed 1o
AvErime payment.

The Executive shall 1o the best extem possible. use the Company e-mail accoumn prisvicled
o hum for all business purposes. and shall not use any other email account for such
purpeses. The Executive will not secess or use personal email at the office.

Withowt prejudice 1o Clause 11 in this Agreement, the Executive will not during the term
of his employment with the Company be direcily or indirectly emploved By or render ans
semlees 1o any competitor ol the Company.

The Executive will not consume aleohol, iobaceo and illegal substances while discharging
his duties as set out in this Agreement dunng working hours in the Company effices or in
fiecld sites.

PLACE OF WORK

The Executive shull m the performance of his duties under this Agreement be based ut the
Company's office at HYDERABAD or such other places as <et out 1n clavse 4. The
Company will give the Executive not less than 3 (three) months notice of any change 1o his
place of work and 3 minimum of 3 (three) months notice of it believes that such change
may tequire the Executive to relocate his residence.

REMUNERATION

In consideration of the duties, functions and serviess rendored by the Executive. the
Exccutive shall be paid Rs. 3600000/~ (Rupees Thiny Six Lakhs Only ) per annum on &
fixed cosi-to-company basis. Additional 1o this fixed cost Executive is also entitled
for ru:rlhrmnncr.' bonus subpect 1o the achievemem of KEA's a3 agreed and decided by the
Bomrd of the Director of the Company.

The above remuneration shall be payable 1o the Executive by the Company subject to the
deduction and withholdings of tx or otherwise as the Company may be mandated or

required o do so whether by any applicable laws. regulations or guidelines or pursuant Ly
any contragt 10 such effect

SICKNESS OR INJURY

The Executive shall be patd in tull during sny penod of absenes from work due o-sickness




or injury pot exveeding 15 (Fifteen) days in any period of 12 (twelve) calendar months
subject 1 the production of satisfactory evidenve from a registered medical practilioner in
respect of any period of absence in excess of 2 (wo) consecutive duyvs, including mon
working days or if the wtal period of sickness excesds 15 {Fifteen) davs in any calendar
VEur,

The Executive’s salary during any period of absence due 1o sickness o inpury shall be
nelusive of amy statutory sich pay W which he i entitled and the Company may deduect
irom: his sulary the amount ol any benefits sttutony or athenwise he mies b entithed L
reeive

The Executive shall not be entited to carry forward sick leave

The provisions of this elause 6 shall apply in conjunction with the ( ompan s feave policy,
which shall be made available 10 the Executive,

HOLIDAYS

The Execcutive shall be eniitled 10 12 (TWELVE) davs paid casual leave (CL), The
Executive needs to inform the Company at least 3 {(three! davs in advance befors availing
of this leave

In addition to the above, the Exccutive shall be entitled to 3 (threes duys paid privilege
leave (PL) per annum.

In this clause "Holiday Y ear” means the period of twelve months beginning on 151 Janean
ol each calendar year

Leave accumulated and not availed of during the Executives tenure will not be allowed 1o
be encashed anytime during the tenure as per rules of the Conpany

The Executive shall be entitled to carry forward holidays (O or PL) which shall mot execed
5 (five) days in a Holiday Year

Unless authorised in writing by the Company, no more than 10 (Len) continuous wiorking
days holiday shall be allowed, The Company reserves the right 1o termingte the
emplovment without notice i the Exceutlve is ahsent from work on unpaid lesve without
prior approvai from the Compary

CONFIDENTIAL INFORMATION

The Executive shall not make use of or di\'ulgﬂ o amy persoay, angd” shall use his bes
cndeavours Lo prevent the use, [‘I‘Uhlifﬂlllﬂl'l of disclosure of, any  inbormation of o
confidential or se¢ret nature:

(i) conceming the business of the any Growp Company or any Client of any Group
Company und which comes 1o his knowledie during the course of or in connection
with his emplovment or his holding any office within the Group from any source
within any Group Company: or
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concerming the business of any person dealing with the Compam o1 any Group
Company and which is obained directly or indirectly under circumsiances in which
the Company or @nv Group Company is subject to & duty of confidenniality in
relation W that informaton.

Comtidential and secret infornution [ “Confidential Information’ | shall include. withoud
limitation:

(i}

fii}
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the Group's and/or the Compeny™s corporate and marketng stratepy and phisns,
business development plans and research resulis;

information concerning  the business, sccounts. fnances. rescarch, analvses,
projects, future simiegy. marketing, contracts and other plans or siraegies of the
Lroup snelor the Company and other vonlidentinl fnancial, investment o other
data of the Group/Company .

business methods and processes, information relating o the running of the Group™s
and/or Company's business which is not in the public domain:

personal information provided o the Group and‘or Company by visitors o and
users of uny ol its web siles, including their names, addresses, coninet detmls. and
requirements for the Group s andfor Company's services or for servaces provided
b third parties available through the Ciroup’s and/or Company's web sites:

the identity of the Group's and/or Company’s clients and information relating 1o
them o any arranpements between them and the Compans
the terms on which the Group and'or Company does busindss with s chents,
meluding any policy adopted by the Group and'or Company and the terms ol amy
partnership, joint venture or other form of commercial co-operation or agreement
the Crroup and/or Company enters into with any third party

detatls of lmpgaton involving the Group and/or Company  whether propased.
threatened o1 in progness;

any  document marked “confidemial” or which the Exccwmive 15 aware is
confidential or which the Executive might reasonably expect the Group and or
Company would regard as confidentinl:

any cther information which the Group and/or Company 15 bound by an obligation
of conlidence owed 10 a third party. in particular the content ol discuissions or
communications with any prospective business puriner.

the: comients of this Agreement inchuding terms OF permung g

geophysical data scguired, processéd and mterpreted by the Company

peophy sical technigues. technology and designs used by the Compans
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This clouse shall not apply W information, which s

i used or disclosed in the proper performance of the Executive’s duties or with the
prior written consent of the Company; or

id has become generally available 1o the public: or

(i) may be required in any repor, stalement or (estimony  submitled o any
Governmental regulatory body; or

fiv)  ordered 1o be disclosed by o courl of eompetent jurisdiction or otherwise requinad
to be disclosed by law.

The Executive acknowledges that all Confidential Information is the property of the
Company and agrees, a1 the Company s request, 10 return o the Company all Contidential
Information in his possession in the form of documents or copies of documents or o
material, in whatever form such Confidential Information is stored: and

T'his clawse shall be applicable for the Term, and for & period of 24 (wenty lour) months
lrom the date that Mr, Ra) Phani Naravanam ceases 1o be an Executive inthe Company.

Esch of the abligitions in this clause 8 is enforceable independent of others and the validin
of any clause shall not be atfected if any of the others 5 held 0 be partly or wholls
upenlvicenhde.

DATA PROTECTICM
The Executive shall!

{1y Comply with any request made or direction given by the Company in connection
with the data protection policies of the Company in fored from time 1o bme;

|L'|h 1-"T'|l:| F'F'lh."t:i‘.'ﬁ Wﬁ“nﬂl dﬂ.l.ﬂ "Iupplll."d ‘h,: th'l'.' L"..'Imp“nl‘ i I.h:E' L:I.I'IHJP s Tl I.II' 1I"||_-
provision of the his services, ond in accordance with the policies i foree from line
L0 T,

(it} only process personal data lawfully under the data protection policies of the
Company from tine (o lime with the Company 's instruchions,

The Execotive shall isdemnify and keep indermmified the Company and the Group from
and against all and any losses arising direcily or indirectly from or as s conseyuence ol any
third party claim or liability which is solely attributable 10 and ansing from the Executivi’s
fuilure to comply with any obligations under data protection policies and thisindemnity
shall be enforceable by the Company and any other member of the Group against the
Executive in respect of their respective losses

As part of the ongoing relationship between the paries the Company shall be permitied to
use personal data provided by the Executive. as well as personal daty uequired from other
sonrees such as public registers, in order o carmy out credit andd money laendermg checks,
Checks may alse be made to ensure that there are no petential contlcts o interest arismg




vl of the Executive being an Excceutive of the C ompany. The Executive hereby
Fepresents, warranis and undertakes he has given his lswiul consent 1o such processing

NON-COMPETE AND NON-SOLICITATION

The Executive covenants and agrees that so long as he is an-emplovee of the Company .
and for o period of 12 months from the dete that he ceases to be an emplovee in the
Company. he will not, directly or indirectly:

)

e

i

ih)

atiempt in any manner o solicin from any clientcustomer., except on behall of the
Lompany. business of the type carried on by the Compamy or to persuade am
Person, firm or entity which is a client/customer of the Compnny to cease doing
business of to reduce the amount of business which any sech elient customer has
customarily done or might propase deing with the Company whether or misl the
relativnship berween the Company and such client'customer was originally
established in whole or in pan through his or its eiTorts: or

employ or attempt 1o employ or assist anyone else to employ eny Person who 151n
the employment of the Company st the time of the alleged prohibited conduct; or

witiate Any new activities that cottld be in compwe it o the { s TER R e S RHEE
ir proposed business activities through am vehicle other thin (he Comipany;

engage in any business that would directly or mdirectly, compete wath. the produc,
technelogy or protocol, of the products of the Company: or

directly or indirectly, own, manage. operate. join, hove an interes in. comtrol or
|".I.i.|:1i1.:i|]ﬂl[.‘ im the I..'l'n.'ﬂ'ﬂ:l‘tihip. management, opesation or control of, of be otherwise
connegted i oany such manner with, any corporation. parmership. proprictorship,
frust. estate, association or other business entity which directly or i irectly
CNgEges ﬂl"l:-"r'ill'lL'lT in the world in the same busimess as that of the l,'_';‘|.||'|i'|;_1n!,; i

in any manner whatsoever sell, supply, market or distribae, products samilar o
those sold, supplicd or marketed by the Company or render advise. ass:st, and in
establishing, managing, providing or developing or act as consubtam orprofessional
advisor in respect of the businesses which is similsr 10 the Business of 1he
I:..IH:I'TI'I[.!IEII'I'LI- i K‘iihET o histher OSVT BEcount or on behall of ikrih aither persom a hesher
a5 I agent or as a [lcenser or as an advisor. donsuliat or under afly yither
relmionship; or

in any manner provide or divulge any information of the Company. including
without limitation, any intellectual propeny, trade secrets, contidential information.
or wny information in any manner and form whatsoever, viher than those div ulged
te professional advisors appointed by the Board or any commitiee of the L ornipany
having the authority Lo appoint such advisors, or

directly or indirectly ussume any executive responsibilities in any other company
engaged in the Business. withaut the prior approval of the iy estors

Ihe Executive acknowledges and ngrees thai the sbove restrictions are cunsidered
reasinable tor the legitimate protection of the business and the goodwill of the Investors
and the Company. but in the event that such restriction shall be found to be veid, but would
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be valid it some pant thereof was deleted or the scope, peniod or area of applicationwere
reduced, the above restriction shall apply with the deletion of such words o such reduction
of scope, period or area of application as mav be required to make the restnctions contaimed
in this clause valid and effective, Notwithstanding the limitation of this provision by am
law for the time being in force, the Executive undenakes to, ot oil times, observe and be
bound by the spirit of this Clause,

Prowided however, that on the revocation, removal or diminution of the lis or Provisioms,
as Lhe case mauy be. by virtue of which the restrictions contained in this clause were limited
as provided hereinabove, the onginal restrictions would stand renewed and be effective 1o
their arginal extent. as it they had not been limited by the lsw or provisions revoked.

The Executive shall make full and troe disclosure 1o the Investors of any direct or indirec
nterest or benelit thal be bas derived or-are lkely 1o derse thiough or in cornection with
any contractudl arrangesments. dealings, transactions or alfars of the Compans

Phe Investors muay give consent in situations where it may be usetul from the Company '«
strategic point of view to parlicipate in such setivites.

INTELLECTUAL PROPERTY

In this clavse "lntellectual Property” or "Intellectual Property Right” means a tormula,
process. invention, improvement, business model. utility model. trade mark. service mark.
business name., copyright, desipn right, patent, know-how, trade secret and any other
imellectual propeny right of any nature whatsoever throughout the world (whether
registered or unregistered and including all applications and rights 10 apply for the same)
which:

i) belongs o the Compans ; and’or

te) s anvented, developed, created or nocquired by the Executive i whether alvne o
jointhy with any other person) purely in the course of the Executives employvment.

Subject 1o the provisions of the Patents Act, 1970, Trademarks Act, 1999, Copvright Act
1937 and the Designs Act. 2000 {including all amendments and re-enaciments thereol
the entire interest of the Executive in any Intelleciual Properts Right shall. as hetween the
Executive and the Company, become the properly of the Company as absslue beneficial
owner withoul any payment 1o the Executive lor it and any work in respect of which the
Inteliectual Property Right subsists shall be deemed o have been undemaken in the course
of the Exeoutive’s employment with the Company

The Executive shall not use. disclose to any person or exploit any Intellectual Propem
Right belonging to. or licensed by the Company and‘or Group, or which the Company
andror Group has otberwise acquired for any period of ime without the prier written
consent of the Company

The Executive shall. ot the request of the Company, prepare and execute such mstiruments
and do such other acts, deeds and things as may be necessan or desirable w enable the
Company or its nomines W obtain protection of andor perfiect the Company’™s ar its
nomnees uile aver any Entelleciyal Propery Right vested in the Company in lerms heneod
and'or to enable the Uompany 10 ¢xploit any Intellectual Property Right so vested in the
Company o best advaniage
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The Executive hereby irevocably appoints the Company 10 be his attomey in his name and
on his behall o sign, execute andior deliver any instrument, declaration. consent or deed
and generally to use his name for the purpose ol giv ing the Company or ils nomince the
full benerit of the provisions of this clause. A cenificate in wniting signed by amy director
or the sscretary of the Compeny that any instrument or pet falls within the authorin
conlerred by this clause shall be conclusive evidence thar such is the cose, The Executives

ulso herehy ratifies and confirms and agrées 1 ratify and confinm all and whateser act deed or thing
less fully done or caused 1o be done by the Company in exercise of the powers herebv pmmied

Ihe obligations under this clause shall comimue 10 apply sfler termination of the
employ men (whether erminated faw fully or not) and each such obligations is enforceable
midependently of the others and its validity shall not be affected if any of the others s held
10 be pantly or wholly unenlorceable

GRATUITIES AND CODES OF CONDUCT

The Executive shall not directly or indirectly receive or accept for his own benefit uny
commission, rebate, discount, gratuhy or profit from any person, company or firm having
bussiness transactions or a business relationship with any Group Company, unless approved
by the Board of Directors of the Company.

The Executive shall comply with oll rules, regulations and guidelines of the Company
Issued trom Lime o ime and all other codes of conduct adopted by and/or applicable o the
Company. including those policies poveming leave, provident tund, bonus, medical re-
imbursements, leave travel assistance, misconduct, indiscipline, and’or other matters and
all applicable rules and regulations of any approprise legal or regulatory authority .

DEDUCTIONS

The Company reserves the night (o deduct any outstanding montes due to the Compan
from the Exceutives salary, or on termination of employvment from any payments 1 be
made 1o the Executive in terms hereol.  Ouistanding monies includes sny previous error
ur pverpayment, the costs of damages or losses caused including those attnbutable 1o the
Executives negligence. driving related fines, unnuthorised personal use of company credit
and debit cands, the loss. damage or failure 10 returm any Company properts issued 1o the
Executive, the cost of personal calls on Company lelephone or mobile felephones. znd any
orhier monies due 1o the Company during the course of emplovmeni

COMPLIANCE WITH POLICIES AND PROCEDURES

The Executive agrees to comply fully with all of the Company's policies and procedures,
neluding bul not limited to, all terms and conditions set torth in the those policies
governing leave, provident fund. bonus, medical re-imbursements, leave travel assisimee,
misconduct, indiscipline, and/or other maners, the Company's s1atf handbook, code of
ethics and any other memorandy and  communications pertaining to the company’s
policies, procedures, rules and regulations. Failure to comply with all such palicies and
procedures shall be grounds for disciplinary action by the Company ., upto and meluding
TEFITNE s,
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TERMINATION OF APPOINTMENT

The Executive may terminate his emplovment with the Company with |3 (threel] months
notice. Provided further that the Executive’s obligations wnder this Agreement, in
particular under Clauses 2 (“DUTTES™L 7 ("CONFIDENTIAL INFORMATIONT), 8
{“Data Protection™], 9 ("NON-COMPETITION AND NONSOLICTTATIONTY and 10
("INTELLECTUAL PROPERTY ™). shall continue during the above notice period. Incase
Executive s nol willing 1o serve the notice penod of 3 months duc w any crrcumstances
then Exetutive is lable to pay the equal amount of his Toed salary i lei of the sime for
the delicit period.

In the event of terminationresignation by Execative lor reasons mentioned herein this
Clowse, the shares of the Company belonging 1o the Executive, held under the eserow
arrangement shall be released to the Execative on an sccelerated basis:

il o substantial reduction of the Exccutive’s dutics oF cesponsibilitics or reasias other than
those wentivned under Clause 15 (@)

(i a breach by the Company of any matenial term of this Agresment;
(i death of the Executive,

(v ophvsical or menal dliness or mcapacity of the Excécutive which prevenis bam from
substantially performang his customary services and duties 1 the Compamy for &
continuoes period of 2 (tweo § moaths; o

vk being asked o leave by the Company anderany ol these shove mentioned circumstances.

The Company may terminate the Executive’s amploy memt lor Cause, which is not cured
within 30 {thirty } days following the Executive’s receipl of written nutice thereol from the
Company. For the purposes of this Clause, the term "Cause™ shall mean

i an acl of malenal dishoncsty or gross miscondoct by the Executive that s
detrimental 1o the pecuniary interests, reputation or goodwill of the Company

{1} Thetl or misappropriation by the Executive of property ol the Campany or the
commission of omission of an act or acts by the Executive constituting fraud agains

the Company; or

() Mon-aehievement of 0% of the projections/largets set ot i the Business Plan
approved by the Investors, An independent auditor appoimed by the Compans
iwith approval of the Investors-and the Executive as per the teems ol the SSHA)
shall have the rizht 10 decide whether the Excoutive hus achieved 70% of the
profjections/Targets sét out in the Business Plan; or

(%) the Executive being an undischarged msolvent or hoving applicd 1o be adjudicared
a5 an insolvent, which application is pending. or making any arrangement or
compesition with his creditors; or

vl the Executive being disgualitied from being o Executive of the Company by reason
of an order made by any competent court or other authority : of
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fvid the Executive beng gutly of any serious breach or non-obsenanie of any mtertal
policies governing misconduct, indiscipline,

During any period of notice of termination ol the emplosment the U ompany may reguine
the Executive to take any holiday to which the Executive 1s entithed under the Company s
leave poliey and Clause 7 ol such tmels) as the Company miay decide.

L'pan the termination of the employment in accardance with this Agreement the Executive
shall immediately:

1) do all such things and exccute all such documents as mav be pécessary for or
incidental 1o give etfect to his resignation and 7 be 1ails 1o do so the Campany 5
irrevocably authorised To appoint some person in s name and on bus behall to do
all such things and execute all such documents as may be necessary or orincidental
tir give effect o his resignation: and

(it without any protest or delay, retun o the Company, i the. manner reguiresd by
the Company, all the assets and property (including any leased propertiesi ol the
Company/Group Company including any vehicle, lapwop, documenis, files, bosihs,
papers and memos in Execulive’'s poasession or custeadd and cluding all
mbtormation, whether confidential. intellectual propeny  related or otherwise,
received from or relating to the Company/Group Company or acquired during the
conirse of Executive’s employment, contained on or in any media. electronic or
otherwise,

(i) In the event the Executive resigns from the Company or it Croup Campany, on his
own will or his employment 15 terminated tor Cause, any fime prior o the
completion of the Restneted Duration, the Executive shall not be emitled 1o the
uriréleased Restncted Shares

iive  IF the Executive’s emplosment with the Company or its Group Company 15
terminated by the Company or its subsidiary, as the case may be. other than for
Couse, subject o the applicable Laws, the release of the shares of the Company
telonging 1o the Executivie placed in the ¢serow arrangement, shall be aceelemied
anit shall be released 1o the Execunive within 7 duvs of such tenmination

With effect from the date of termination of the employment, gll the rights and onligations
af the parties under this Agreement shall cease except for those that have been stnted 1w
expresaly continue afier that date and those applicable in relotion W any breach of any
provision al this agreement before that date. Termination of the emplovment shall oo
prejudice any rights of the Company whether orising trom this agreement or otherwiseg

GENERAL INFORMATION

By «igming this Agreement, the Executive acknowledpes and agrees that the Compansy s
muonitor and or record the Executive’s use of office equipment. including but not limited to
eomputers (e.g e-mail and intemet usel. facsimile machines. photocopiers and telephones.

The Excewmive agrees 1o the transfer of his Execative information o, and processng by,
the Comipany g third parties ¢ither inside or outstde Indba 10 permitied by any applicable
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law I the Executive’s circumstances change o any time and his | xecutive information
needs o be updated or amended he should contact the HIE Department as soon as possible
m order 1 cnsure that all Executive informnlhion remains accurate

RECONTRUCTION

[T the Company is to be wound up for the purpose of a reconstruction or amalgamation and
the Company procores that the Executive is offered employmeni by the reconstructedor
amalgamated company on tenms similar 10 the terms of this Agrecment tor the remande
of the emplovment. the Executive shall have o elamm agamnst the Uompany or 2 Ciroup
Company o orespect ol the ermination of the Executives emplovmignl under ihis
Agreement

THIRD PARTY RIGHTS

Subject 10 sub-clivge (b) of this Clouge, a person who 12 aot o party to this Agregmen
may o enforce any of its tems,

The covenants in clauses 9, 10 and 1] are given by the Executive 10 the Compeny for
fsel 1 and also for other Group companics.

SEVERANCE

Each provision of this Agreement shall be enforceable independently of the other
provisions. and its validity shall not be sffected by the invalidity or illegality of other
prosisions. I any of those restniciions 15 void but would be valid of some pan of the
restriction were altersd andior deleted. the restriction n quesiion shall apply wath such
modification as may be necessary 10 make it valid.

ARBITRATION

In the event of any dispute arising howsoever in connechion with the mlerprelation or
implementation or purported termination of this Agreement. the Parnies shall atrempt i the
first mnstance 1o resolve such dispute amicably.

It such dispute is not resolved amicably within 60 (sixty) dnys after commencement of
dhscussions or sueh longer period as the Panies agroe w in writing, then any Farty may
refer the dispute for resolution by arbitration. 16 a sole arbitrator who shall ke appointed by
the Board of the Company and within reasonable acceptance of the Execative. in
accordance with the provisions of the Arbitration and Conciliation Act. 1996, The venue
ol arbitration shall be Hvderabad and the lanpuage of arbitration shall be English. The
arbatration awerd shall be 1inal and binding on the Parmes and the Pamies agree 1o be
baund thergby and 10 act accordingly

GOVERINING LAW AND JURISIMCTION

I'lns Agreement shall be governed by and consirued in accordance with Indan laws and the Courts
at Hydembad shall have exclusive junsdiction 1o try all dispotes between the Partes pursuant 1o
this Agreement. ot resolved amicably o within 90 (ninety ) days of reference Lo arbitration under
C s 2601,




22.

24,

25,

NOTICES

Any rotice or other document 1o be served under this Agreement ray . in the case of the
Company, be delivered or sent by courier service or facsimile progess 1o the Company at
s registered office for the time being and, in the case of the Executive, may be delivered
W biim or sent by registered post to his usual or last known plave of residence

Any such noice or other document shall be deemed 1o have besn served:
EL if delivered, an the nme of delivers,
(i) iUy posy, 8 10 (eny am. on e seventh Working Day afler it was posted: or

(i) if'sent by facsimile. a1 the expiration 0 2 (two) hours after the lime of despatch, if
despatched before 3 (three) p.m. on any Working Day, and in any other case ut
FO.00 a.m: en the Working Day following the date of despaich

In proving such service it shall be suflictent w prove tha delivery wis made or that the
envelupe containing such notice or other document was properly addressed and posted as
4 pre-paid registered letter or thut the facsimile message was properly addressed and
despatched s the case may be.

AMENDMENT

No modilication or amendment to this Agrepmientor any ol Lhe ierms or conditiomed herein
shall be valid or binding unless made in writing and duly executed b bath the parties.

COUNTERPARTS

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

WAIVER

No failure or delay by either of the partics in exercising any right, power or privilege undar
this agreement will operate as g waiver thereof. The waiver by either of the parties of a
breach of any provision of this agreement will ne operate or be construed as a walver o
any other or subsequent hreach

ADVICE OF COUNSEL
Ihe Execoiive acknowled pes that, in eXeCulng this Agreement, he has had the op poriunity

W seek the advice of independent legal counsel, and has read and understood all of the
terms and provisions ol this Agreement.




IN WITNESS af which this: Agresment has been execited a5 4 deed and has heen delivered o
the date first mentioned,

EXECUTED as adeed by |
the ndersigned |
acting for and on behalf of [
Zagsle Ocean Services Privaie | imited = s

Aviash Ramesh Godkhindi
[arectur

SIGNED az adeed =l + m.-m,g‘f",—f”
by Ry ™ Phani (Executive Charman) I /\J ‘PA
I

in the presence ol




