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- fpadl . 1999 |
BETWERN |
] (1) Adani _Export;s Limited (AEL), a Company registered under the Companies Act,

1956 having registered office at "Adani House", Shrimali Society, Mithakhali Six
Roads, Navrangpura, Ahmedabad 330 009 (hereinafter called fhe" FIRST PART"

which expression; unless tepugnant to the context or meaning thereof, include their
- __administrators_‘, transfers, nominees , assigns, E’iquidatm-'s and associates),

D :

{1) Wilmar Investments (Mauritius) Ltd (WIMLJ, a Co'mpany incozpmatf;d' undeg
the Laws of Mauritius, having registered office at StJames Court - Suite 307,
St Denis Street, Port Lowis, Rep_u't_)lic'ofMauritius‘.'(he_r_e_in_aﬁei called "the'SECOND
PART", which exi'pressibn_, unless repugnant to the context Ot meaning thereof,
include their admi;iistxators, transfers, nominees, assigns, liquidators and a_s‘s_oc‘:iatq:s)‘

: : o _ A
-~ [both "Adani Exports. Li'mgit_e_:df" of the First Part and "Wilmay Investments (Mauitius) Lid." \[\'
of the Second Part are he;‘éjn'a_ﬁer‘ jointly..lf:‘fened to as "Pazties"} '

WHEREAS
' o ' A Ihe parties have pﬁdmoted'a Company ';Ada_ni Wi

as _F';he'.Company"), with the main object of ¢
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B It is hereby agreed by and between the Adani Exports Limited and the Wilmar
Investments (Mawzitius) Ltd that both the parties will hold shares in the Company in
equal proportion. L

DEFINITIONS ‘
a "The Campar}y" means Adani Wilmar Ltd. incorporated under the Indian Companies

Aet; 1956 (hereinafier referied to as "the Act”) and having its registered office at §th
Floor,  Shikhar, Near Adani House, Mithakhali $ix Roads, Naviangpura,
Ahmedabad 380 00%

b. "The Board" means the Board of Directots of the Company ot the Directors present
at a duly conviened meeting of the Board of Directors at which a quorum is present.

c “Companies Aj‘ct, 1956” means Companies Act prevailing in India.

d "Act” means the Companies Act, 1956 or its statutoty inodifications or amendments
thereof,

e "Articles" meai'ns the Articles of Association of the Company.

f "Associates/Associate Companies” means as defined as companies under the same

management under Section 370 { IB) of the Companies Act, 1956 or a subsidiary
company or as may be nominated as. such by the paity of the Fitst Part and the Party
~of the Second Pait,

; ‘-r‘",s;"‘m.un%
. S : ROTA R

. & - "Effective Date"shall mean the date on which this Agreement sha compfence-it \
' accordance with Article | hereinbelow. ‘ do

h "PI"?mOtéjr'é" shall mean Adani Exports Limited. it i%
(Mauitius) Lid /?;3%5\ BEG BUO1S |
' Ay AL AN ]

o UAE




i "Shares” shall mean equity shares of the company to be subsciibed by Adani Exports
iAmited and Wilmarilnvestments {(Mauwritius) Lid

i " Shateholder” shall mean "Adani Exports Limited "and/or "Wilmar lnvestments
{(Mawitius) Ltd ¥ whenever the context so tequires  or a holder having shates of

Adani Wiltmar Limited”

k " The headings are inserted for convenience only and shall not affect the consttuction
ot interpretation of this Agreement.

ARTICLE |

COMMENCEMENT

.

This Agicement shall commeénce on the date of ils signatwe by the partics and
{subject to the terms of this Auticle) shall continue 81l its termination in the manne:
provided in these presents

ARTICLE 2

BUSINESS OF THE COMPANY

21 [he business of the Company shall be confined to the objects of the Company as
specilied in the Memorandum of Association of the Company.
22 Such business shall' be canied on by the Company itsclf and thiough its olfices,
branches established in Indiz and/or abroad as the Boeard may decide
23 Adani Exports Limited and Wilmar Investments (Mawitius) Ltd. would ensure that
their existing business is not in contlict with the propoesed business in the Joint
Venlure Company: The existing activities, if conflicting.  shall be suitably
- modified/discontinued within a period ot 3 months hereof (unless extended by
mutual consent) after mutual discussion between the Joint Venture paitneis
ARTICLE 3
CAPITAL STRUCTURE
h;}/r" Subject to the provisions contained hereinunder Adani Expotts Limited snd Wilima

rvestments (Mauritius) Ltd. shall subscribe and participate in the capital of the
foint-Vealure Company ie Adani Wilmar Limiled at all tin
prepottion - )

s 1 the following

Adant Exports Limited
Wiimar Investments (Mauwitius) Lid
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3.4

All Tutther issues of the shaie capital of the said company shall be subscribed and
paid for by the parties in the aloiesaid proportion. The parties agree to maintain the
above propoition at all times and even when the share capilal will increase uniess
otherwise pieviousiy agreed to by the partics i wiiting,

In case, if any ot the Promoters is unable to biing its share in Equity Capital/any
financial contiibution for the project in terms of this Agreement and as per the
schedule of payment mutually agreed between them without prejudice to its rights to
terminate these presents as provided herein. it will be open to the other promoter to
dequite Equity shaieholding, which bas not been brought info . by the defaulting

promoter o1 make tfinancial contiibution for the moject

All measures and expenses for the activities such as leasibilily studies. Sclection of
fransfer of technology, selection of equipment such as plant and machineiies 1aising
ol resources flom the financial istitutions. banks and the like shalf be incuired and
boine by the Company. If any of the Promoters hereto have incuried any of the
above expenditure, the same shall be reimbursed to them by the Compaiy subject to
audit by the other Prometer .
it will be open to the promoters to convert the expenses, including the expenses for
planning, projection and construction of the facilities including interest paid to any
financial instituiions for the project and to ticat such expenditure up to the date of
incorporation of Adani Wilmar Limited, as Equity contribution with prict audit of
such expenditiie by  the other promoter  and  Adani Wilmar Limited  shall
accondingly issue the necessary share certificates in lieu of such expendiuie

itis expressly undeistood between Adani Exports Limited and Wilmar Investments
{(Mawitius) LAd that Ef_:xpemlit_u_;'je incured by the parties me not shareable [n the
event of - poject not mateddalising for any 1cason whatsoever.  the expendituic
incunied by the paities will be bome by them respectively

Subject to what is agieed in clause 3 4 hereo! the promoters however shall not he
entitled for any interest in 1espect of any feasibility studics and pre-incoiporation
expenses of Adani Wilmar Ltd.. viz. Stamp duty, registiation fees, advocates tees
and incidental expenditure relating to incorporation and the same shall be
reimbursed to the promotets by Adani Wilmar Ltd

[t is hereby agieed between the paities that in the event ot any addition o1 inciease in
the paid up share capital, the parties shall have equal holdings and shalt subsciibe to
the paid up capital of the Company in propottion to their respective sharcholding so
that at any given point of time the parties shall hold shares in-equal proportion.

in case of any offe of Equity Shates to Public cither through public issue Olfymt‘@ié: Pye
offer for sale o1 through private placement of shares. the offer should b;/I Ly}fa" R
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way that sharcholding, at ¢ any given point of time of botlh the patties excliuding public
oller should be in equal pioportion and it shall not be less than 5 1% of total paid up
capital of the Company.

Adani Ex xpoits Ltd and” Wilmar Investments ( Mawitios) Ltd shall pay for thei
respective Shates in the Company in cash at pa and/or in kind Lhe calls on the
shates shall be madeias the Board of the Company may deem {1 taking inte the
account the financial requirement of the Company

ARTICLE 4
M

th initial finanee foi the Company shall be pravided by cash snbsu iption towards
hie shares subsciibed 1o by the paities For additional lnance as may be requited
hom time to time. the paitics may by mutual consent as decided in the meeting ol
the Bourd of Directors or the committee theieo! decide to oblain necessary loans
from tinancial institutions. banks. othe parties on such terms and conditions as may
be agreed upon : '

ARTICLES

MANAGEMENT AND BOARD OF DIRECTORS OF THE COMPANY

The management of the loint Ventme Company shall vest in its Board of Dircctors
Unul otherwise deter mmed the number of Ditectors shail nof be less than ¢4 (four) .

2(two} each nominated by Adani Exports Limited and Wilma Investments
(Mauritius) Lt xcspectlveiy and not mote than 12 {twelve), it being agreed that the
number ol Directors ishall always be an even number @nd the Ulirectors will be
appointed by the pmtles of the First and Secand patt in p:opomou to thein Equity
participation and the partics hereto shall vote and procue accordingly

I'he Boaid of Direstérs may appoint one or mote Woiking Directors A working
ditecton appeinted shall be a person mutually acceptable 1o both, Adani i xpotts Lud
and Wilmar lnvcstments (Mawitivg) Lid. The working Ditcctor will not have any
voling tights Appomtment/Vmmtmn m tetms ol appointment of” Working Direcio
shall be made by way of Board Resolution.

The Bomd  shall be entitled to appoint an Altemate Dircctor  However such
Allamate Director shall alwavs bie o person approved by the odeinal Lirector in
whose place he is appoinied

[tis hereby agreed by.and between the parties that the day to day management of the
Toint Venluie Compcmy shall vest with the Managing Director under general
superintendence and control of the Board of Ditectors in accordance with Mo,
relevant laws applicable S AAL
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Fhe quorum for the Board Meeting should be minitum 3 (thiee). mininum | (one)
cach hom - Adant Exports Limited and Wilmar Investments (Mauritius) Lid Ih
stipulation wegarding representation of minimuny one director each lom Adani
Lxports Ltd and Wilmar Investments (Mautitius) Ltd may be telaxad by mutual
consent W remove any practical difficultics in conducting the Board Meetings

1

¢

In the event ol the appointment of an Additional Diector in the Company the
numbet  of  Additional Directors of  Adani Expotts Limited and  Wilma
Investments{Mawiting) Lid. shall always be equal, so long as both have cqual equity
contiibution in the Company

[ he non-totational Directors wili be in proportion to Equity sharcholding ol Adani
Experts Limited andiWilmar investments (Mauwiitivs) Led

It is hereby agreed that both Adani Expoits Limited and Wilmar
Investments{Mauritius) Lid. will supporl and vote in faveur of appointments
nominations, elections of Directors inteise

In the event of parties heieto reducing their cquity sharehoiding beiow 50% o
otherwise, their respective 1epresentation on the Board will be reduced in proportion
fo the equity disinvested by the paity concerned. .

fhe Chaitman of the Bomd Meetings and  Ceneral Meetings shall be a person
nominated by Adanij iExports Limited The Chairman shali not have a casting vole

The following issues will be discussed only at a meeting of Board ol Ditcclors of
Adani Wil Ltd. and of which an advance notice inwiiting is given [ie Quorum
for such meetings shall be 4 directors with voting 1ights 1epresented by Adani
Expoits Lid and Wilmar [nvestments(Mauwitius) Ltd in praportion lo their quity
patticipation The Jd()pllon of any 1esoiution regarding the fvllowing n:atters shail
have the voic o1 approval of minimum three(3) directors which shall comprise of
atleust  cne  ditecthr  ecach lepwscntm;c Adani Expoits Wd  and Wilma
fnvestments(Mauritius) Ltd, '

The atoresaid stipulations may be relaxed by mutual consent to temove any practical
difficulty in uonductmg the Bocud Meeting )

a. Piicing policy

b Policy lug,'udmg appomtment of Agents and Contractots
¢ Procurement and Purchase Policy

d Personnel and Recruitment Policy

lixpansion and Diversification

Capital and 10‘.":!‘5.1&: Budget

: Shawt/Long lerm Bmmwm;:,s and }nveﬁmlents

1 Foreign Collaborations

i. Appointment of' Auditors ‘

i. lssucs reiating to idistribution and marketing poticy

-

{r:
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ARTICLE ¢ :
DEADLOCK

In the event of a deadlock being teached concerning any matter welating to the
business ol the { ompany, efforts shail be made to 1esolve the same in an wnicable
mana wnd failing to do so within 90 days of the deadlock. the smie shall he
regarded as g Lli.‘;i])LIEC being capable of being 1eferred o arbilration in the mannct
hercinatter provided

—— L L

ARTICLE 7

SHARE TRANSFERS

Both the parties without the piion wiitten approval shall not seil. convey. haaster,
chcumber, pledge. assign o1 otherwise dispose off o1 enter inta any agreement (o
scll convey, tansfer cncumber, pledge assign o1 otherwise dispose off any shares
i the Company now ot hereafler held by it except in the way hereafter provided

Save us otherwise expressly provided in this Agicemeni neither party hereto shall be
antitled during the tetm of this Agreement to sell wi transfer o1 othier wise dispose of
any of the shares of any beneficial tights therein or any interest in any ol the shates
now owned o1 tobe acquited after the daic of this Agreement by 1t in the Company
ot to da ot allow to be done any act leading, o1 likely to lcad to the foregoing

{Fany paity (hereinalter refered to as “"the Offero™y is desirous of ansferring all o
any ol its shates in the Gompany. it shall fiist offer the same to the othe) party
("hercinadter referred to as "the Otferor” which tern includes any nominees of such
oiliel parly)

Any olfer or sale for any of the shaies releried Lo in the precedmg clause 7.3 shalf be
made in '{'l'lc"l'bllowing manner ;

Such offer shall be made by a notice (hereinalter refetred o as "the Transler
Natice") in wiiting addiessed to the Offeree and a copy theieof shall be sent to the
Boaid.

Sueh offey shall indicate the price at which the shares are offered for sale ot the
pittics shall nc-g@tiatc and agiee upon the price at which shares will be sofd In
default of Agieement between the paitics the determination of price shall be refened
te chattered accotmtants fou valuation ot shares. one to be appointed by each party
and in the event of the chartered ztccbuntzmis.dif'{‘mEng 1 an vmpite w be appointed
by the said chartered accountants before entering upon the reference and such
vitluation shall bej final and binding to both (he parties

[t any such offer shail not be accepted i writing within a petiod of 60 days lionm the
date of receipt thereof then the offer shall be deemed.to have been-declined and the
Offcror shall thereafter be fice to sell of tiansfer the shares somprised i ¢ c*jfgf’%m@?@
Notice Lo any peison or persons (hereinatter refetied to as 'the Nc\-\'@:gf@f@)
" R % .

<
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a petiod of 3 months theteafte: but only at the same o1 higher price and upon the
terms and conditions on which the said shares were offered to the Olfeiee and
provided that such New Purchaser shall agiee to abide by and obsetve all the teims
and condiftons of this Agreement and entots into an Agreement containing
provisions similan to this Agreement After the expiry of the said period of 3 menths
the ovisions ol the aforesaid pre-emption shall again commence to operate

iv) Any nceeptance of any such offer shall be in 1espect of the whale (but not a pait) of ;
the shares compised therein ; -

V) I the event of any such offer being accepted by the Offree o1 the New Puichaset
8 (hercinafier referred to as “the Puichaser™) the completion of the sale and purchase
I ol the shates compiised therein shall take place within such time as the partics heteto
may agree or in defauit of f\gleement within 305 days. ahu the date of acceptance
{including the time tal{en for obtaining the permission o1 autholisation of any

Govermment Authority, Reserve Bank of India: il any required)

Vi) Al the time of such compietion the Offeror shail deiiver to the Purchaser -
{a) The certificates for the shares to be sold; and
(b} Fransfer forms of such shates duly executed by the Registered holders
thereot

Belote such completion of sale the Offeror shall obtain such governmental
adron statutory permission or authotisalions as may be required to enable the
stines Lo be sold and translerred o (he Puichaser who shall deliver 1o (the
Offeror in exchange therefor a Banker's draft for the amount of the purchase
prive payable

vii} Il the Offeror shall fail or refuse W Ganstor any shaics o a Purchaser under this
clause, the Ditectors may authorise some peison o execute the necessaly lzgmsicl
and may deliver it on his behalt and a Chattered Accountant ma ay teceive the
puichase money in tiust for the Offeror (which it shall pay into a sepaiate bzmk
account in the f'zm/Cumpanys name) and cause the Purchasel to be registeied as the
holder of such shares. The 1eceipt of the Chaitered Accountant tor the purchase
money shall be a good and valid discharge to the Purchaser (who shall not be
questioned by any person), '

viity Il the purchaser being one of the pactics hereto shall fail o1 iefuse to coniplete the
fransaction the Oﬁ'c’mﬁ‘ shali have the tight to puichase the puichaser's shares on
payinent to the Plnchdsu of an amount equal to 75 % of the determined puchase
price and the Directors may authotise some person to exccute the necessary tanslo
and may deliver it enihis behalf and the Chartered Accountant may 1eceive the
purchase money in tiust for the Purchaser (which it shall pay into a sepatate bank
account in the firm/Company's name) and cause the Offeror to be :uuslcmd as the
holder or such shares ! The. receipl of the Chartered Accountant of the purchase
money and alter the Offeror has powers tie validity ot the proceedings shall ).Wa.ij‘“—;%“"
quc,xtlonul by any person .

/g
| / /.
8 ) &g 3] 3 -
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73 I cither party shali become insolvent o go mte liquidation (compulsoiily o
valuntazily) save and except in case of amalgamation or teconstiuction o1 have an
administiator appointed o1 have a receiver administiative recciver o1 similar official
appointed for the whole o any substantial pwrt of it assets. then its liquidatot
adiministiator. teceiveror other simitar official shali be bound immediately (6 give Lo
the Company a [ransfer Notice in tespect of ali the shares tegistercd in the nane of i
such Paity and in 30 days of it going into diguidation or having an administiator. ;
receiver. administiative 1eceiver ol other similar official shall deemed 10 have given ‘
such notice at the expization of the said period of 30 days to the Company and to the =
other paities hereto and the provisions ‘of the Clause 74 shall have effect '
accordingly

Except with wiitten consent of the other party. none oi the panties here to shall be
entitied duwing the tetni of this Agicement (o assign. pledge o1 do other acts 1efeiied
to i clause 7 2 above (apatt fiom the act of Hanstar covered by clauses 7.3, 7 4 and
75

ARTICLE §

VOTING RIGHTS

Each Shareholder undertakes to the other -

lo cxercise all voting rights and powers of contro! available to it in 1elation o the
Company so as to givefull effect to the terms of this Agreement.

82 te procure that the Ditectors of the Company nominated by it and iis othe
representatives will support and implement all 1easonabic proposals put forward at
the meeting ot the Board and othe: mectings of the Company for the propet
development and conduet of the business as contemplated in this Agreement

83 texeept whete specific time periods arc referred 1o in this Agreement) 1o 1espond to
any communication réceived fiom the uther and /o the Company as scon as
possible

-1 . - - . . b
84 to procwe that all third parties direetly o idiicctly under its control shall 1eliain
ftom acting in a manner which will hinder ol prevent the company fiom Cinving on
the business'in a proper and a reasonable manner

85 generully ta use its reasonable endeavour to promole the business and interest of the
Company -

ARTICLE 9
: TERMINATION
gl Phis Agreement shall continue in full force and elTec! untjl texminaied in accordance
with the provisions of this clause
e @Iﬁﬁg‘i‘%
b2 I'his agreement shall tetminate - : -3?}*’

{a) inunédiately by the mutual agreement of the patties; or '
. _ 3 Daxa g VYA et

L
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tb} The date of commencement of the Company’s winding up

(¢ In case either party,commits breach of uny of the terms and conditions stipulated
hicicin, either paity may give notice in wiiting to the pariy committing breach to sel
sight o1 tectify the breach If the bieach is not ectified within 90 days o1 such shorte
period. as may be wananted by the circumstances, this Agreement may be
terminated at the option of such other party and upon such termination all tights of ‘
the parties committing bieach heiein shail stand tenminated. :

93 The tevmination of this Agreement shall not affect any liability of either paity
alieady incurred until the date of termination nor shall such termination etiect the
suivival of any tight duty or obligation expiessly stated elsewhete in this Apreement

to survive the termination

ARTICLE 10

SUPREMACY
to.r The Atticles ot Association of the Company shall. to the fullest extent praciicable.
contain the provisions of this Agreement H any provision of the Memomndum oi
Axticles of Association of the Company at any time conflict with any of the
provisions of this Agrgement, the provisions of this Agreement shall prevail and the
E partics shall whenever necessaly cxercise all voting and other tights and powers
avatlable to them to amend the Memorandum and /or Atticles of Association o the

A5 exlent necessaty to permit the Company to cairy out the business as provided in this
TRIET Agpileement
|ma 14
1l | )
/ ) ARTICLE 11
&,
5%
ay/ JOINT OBLIGATION

[H 1 Whenever in this Agréement an obligatidn is imposed on the Company. such
oblization shall be constived and applicd so as (o impose on the shaicholders s
between themselves a joint obligation ( additional to that ol the company) to procure
so far as they are able. that the company shall petfoim its obligation., exeept where to
do so, will constitute an unlawlul fetter on ils powers  1he company underakes (hat
cach of the sharcholders to be bound by and o comply with the provisions of this
Agreement in so far as they 1elate to the company and to act in all 1espect in the
manner contemplated by this Agreement.

i




GUARANTEES AND LIABILITIES

.
FX P The Company shall not undetake any activity requiting the bond or the guaianice
(exeept statutorily requited} o1 in any way pledging the credit of the sharcholders o
cithet of them without the prior consent ot cach shaicholder Where, lor the puLpose
of providing such secwmily shareholders agree that any liability is to be assumed _
jointly. and/ ot severaily by them under any guarantec, undertaking o1 other —
obligations of similar natue. it Is the intention of the shareholders that: 5

{a) [he amount of such liability shall be appropriated between (hem in due proportion:
and
(i) H()l\\‘i[nsld]i(!]HL any agreement with the beneficiuy of such gumantee ancertaking

t obligation. they shall be liable to make conliibution between themsclves and
mdcmmfv and keep indemnified each other so that such liability is ultimately bome
in due proportion

P22 1 any diability incurred is solely attributable to the act o the defaull of one
sharcholder. then notwithstanding the tels of At I6(1). whole of such lability
shall be borae by such shateholder who shall indemnily and keep indemniiied other
shaeholde m.u)lclmwly

123 Nothing contained in this Agreement shail operate to deprive eithier sharcholder of
anry rights o1 remedies available to it at law against other shareholder as co-suielicy
under the guarantees, except to the extent that any right or 1emedics ale inconsistent
with o1 excluded by the teums of this Agieement

ARTICLE 13
F!NA;NC[AL INFORMATION/ACCOUNTIS

13 ] Ihe Board shall be. tesponsible foi proper planning forecasting and reporting and

shall among other things to:

(@) provide the shaceholdels the financial 1¢potts of the company on aunual basis

including but not lnmted to a Balance sheet. Profit and Loss statement cash flow
and forwad plO_]CLUOHS. .
{3)] to prepate each buddet for submission to and approval by the sharcholders. .
! enswie that the audited accounts of the company in 1espect of each accou nting
relerence period ate prepated and submitted to the sharcholders not more than six
- months after the end of such ascounting relerence petjod:
v {dy supply othes hmmcmi information to shaieholders in such form and at such time, as
cither of them. may tequire
1372 The Company shalljmaintain accounting records ( in compiiance with the %\S‘@lﬁi“‘i oy 'i“f’-
laws plevallmg} in accordance with the accounting principle and practic u,,t,n‘u \:\}
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‘Company and the procedure ot Clause 7 4 shall be followed

aceepled in india and such records shali be audited annually by the Stawutory

Auditors and such other fhms of Charteled Accountants as shall be apmoved by the
BBoard

Al the secords of the company shall be open 10 examination and audil Iy either
promoters o 115 authotised tepresentatives notmally once in a yeal each of whom
shall be entitled to such fwther information us it may tequire conwetning the
business aflaits and financial position of the Company

ARTICLE 14

DIVIDEND POLICY

As a general tute and unless otherwise it is decided by the Boad. it is the intention
ol the sharehelders on finalisation and audit of the financial statement ({o1 each
accounting yeai) {subject to the due servicing of any leans made to the company

putsuant o this Agreement). the Board shail distiibute. as much ag possible, but

subjeet [0 the needs of the business and the provisions of law . iel pielii availabie
for distiibution

ARTICLE 5

FORCE MAJURFE

The obligations ok ail paities hereunder shail be suspended to the extent that the
pettermance of such obligations is delayed o1 prevented. in whole ot in pant divectly

due o any folce majcwe cheumstances (which shall be const ued it the widesi
possible sense} ingiuding bui not limited 1o war carthgquake. stitke lockout, riots
sabolage. civil distuibance, tenorism, acts of Godl. any govelnmental o1 statutory
rules o1 1egulations. any Cowt Order or any other acts beyond the contiel of ihe
patties heteto

tpon the occunence of a Force Majure event. the patty atfected shall eive wiitten
notice to the other party, as soon as practically possible after the occunience of the
event causing the delay o prevention, The party affected shall use all possible
diligence to remedy the situation causing the delay as quickly as possible The
tequitement that any such delay shall be remedied with all passible dilicence shall
noLtequite @ patty Lo settle strikes, lock-ovts o1 other {abow ditficulties in 2 manne
prefudicial to Hs own interest

In the event such force majure event continues lor more than |80 davs. the

unaifected party shall have an option to terminate this Agicement. whereupen the

affeeted party shall be deemed to have given a notice o tansier all its i‘b&%ﬁﬁmwﬁ‘f
Etal g

i
S

=

]

/b/"’




[61

171

81

191

ARTICLE 16

CONFIDENTIALITY

Bach of the sharehelders undertakes to the other and the company that it will not at
any time. use for its own purposes ot divulge or cause o1 enable any peison to become
awale of any confidential information of any natuie whatsoever ditectly o1 indirectly
concelning  the business, affairs, finances, supplies. customets., trade processes al
contiactual or other anangements of the Company

ARTICLE 17
NOTICE

Any notices herein required or permitted to be given shall be in wiiting and may be _
personally seived ot by prepaid registered post {aiumail in the case of an address for
se1vice outside India) to the addresee at the address mentioned against the name of
person mentioned above.

Such notice shall be deemed to have been received

If personaily served: when served,

[['by fax o1 e mail when it is 1eceived by the addiessec if the proof of such 1eceipt is
available to the addresset, '

by iegistered mail or courier then on the fifteenth day aftei the mailing there ot

ARTICLE I8
WAIVER

No omission or delay by a paty heteto in tequiring a due and punctual fulfilment by
the other party of the obligation of such other party hereunder shall be deemed to
constitute a waiver jn favour of the omitting or delaying paity of any of its 1ights to
1equire such due and punctual fulfilment and in any continuing waiver and/or as a
waiver of other o1 $ubsequent breaches of the same or other (similar o1 otherwise)
obligations hereunder o1 as a waiver of ary remedy it might have

ARTICLE 19

PARTIAL INVALIDITY

o it L

[n the event that any term, condition o1 provision of this Agieement is qé]ﬁ%ﬁéxg >
be

contlict with any applicable law. statute o1 regulation the same shall b cfé/en ed to
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defcted from this Agieement and shall be ol no force and of Feet and this Agzcement
shall vemain in full force and effect as i such teim is coatained in this Agreement
Notwithstanding the {lbove; in the event of any deletion the parties shall in the event
of any such deletion the paities shall negotiate in good acceptable and satisfactory
alternatives provision in place of the provision so deleted

ARTICLE 20
ARBITRATION
201 Any dispute atising out of o1 in connection with this coniract, inciuding any question
tegarding ils existenpe, validity or fermination, shall be referred to wund finally
icsoived by aibittation under the Arbitiation & Conciliation Act. 1996 [he language

ol the arbitration shall be English. The place of the a1 bitration shall be al
Ahmedabad, India

ARTICLE2]
JURISDICTION
211 Subject to the provisions contained in Auticle 19 ol this Agreement. in case of any
dispute o be tifed in respect of this. Agreement by Civil Cowts. Civil Cowts at

Ahmedabad . India alone shall have juisdiction to try and cntertain any dispute
arising of this Agreement.

ARTICLE 22

DOCUMENTATION

221 The paitics heteto agree to do all acts. deeds and things and sign all papers and

documents as may be necessaty for fuither and better implementing  this
understanding and Agreement.

ARTICLE 23

COUNTERPARTS

231 This Agreement may be executed in counterparts each of which shall be deemed to

be an original but such counterparts o duplicates shall together constitute but one
and the same agreement.
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ARTICLE 24

ASSIGNMENT
241 This Aptesment o1 any of the tights and obhg,ahons under {his Agreement shall not
be assigned wholly o1 partly, by any party without the prior wiitten conscat of e :
othels. except as expiessly provided in this Agreement. ‘
ARTICLE 25
SUBSIDIARIES
251 i he Company shall procure ( so far as it is able ) that any company which becomes a
subsidiany of'the Company at any time duwi ing the erm of this Agreement shiill adopt
new atlicles of association in such form as the Shinchobders Ay APPIOvE v iting
ARTICLE 26
SEVERABILITY
261 The invalidity of any pottion of this A greement shall not affect the remaining

pottions of this Agieemient or any patt thereof and this Agreement shall be constiued
as it such nvalid pmtlon ot poitions had not been inseiied

ARTICLE 27

ENTIRE AGREEMENT

271 This Agieement sets forth the entire agreement and understanding between the
paities as to the sub}ect matter of this Agreement. neither pai ty here to be bound by
any conditions, dehmtlons walranties. premises of representations with respegl "‘1""?-'-'\'“‘”

the matter of this Agleement cxcept as du]y set forth on or subsequent o ihag,c a@ %j ii@.
putitia]
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here of in wiiting and signed by the patty of by proper and duly authorised
tepresenialive of the party to be found thereby

IN WITNESS WHEREOF the paities have hereunto sct and subsciibed this respective
hands and seals the day and year fiist herginabove wiitten

The Common Seal of Adani Exports Ltd
has hereunto been affixed pursuant to the
reselution passed at the meeting of the
Board of Directois held on 2gth day
of Mave h) 1999 in the presence of :

U Shis Gautam S Adani. Managing Director o
of the Company Loy
and

2 Shri 1 C Shah. Company Secictaty of the
Company

The Common Seal of Wilmar Investments BEVORE 158
{Mauritius) Ltd bas hereunto been affixed . (Q"Q‘L'_{)
putsuant to the resolution passed at the BANS 1 VRS

meeting of the Board of Directors held on

P day of '{‘V"} 1 1999 in the NOTARY
presence of
For agld on behalf of
W1 i
[ slui Kook, khoon H Hong, - MAAR ﬂ;i%s PMENTS
Rivecltoy OP gﬁt

= ""“"i/l;;{

ARVECAT?

Compamy ’g‘;}ﬁ“ﬂh \i“ Y

and gy R S
3_ * fAz{fE?’s‘%ﬁ!wSign atrels)

2 Shuv —_—

io




