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Deed of Adherence

TEis Deed of Adherence is a made this 2.6 day of March, 2016, by

A%anta URY Transformers LLP, a Limited Liability Partnership Firm incorporated and subsisting
urider the LLP Act, 2008 bearing LLPIN AAA-7127 and having its registered office at Gujarat Spunpipe
Compound, P O Samiala, Padra Road, Vadodara (the “Covenanter”) in favour of:

A%'LANTA ELECTRICALS PRIVATE LIMITED, a Company incorporated and existing under the
In@ian Companies Act, 1956, having its registered office at A 6, Avani Park, Nr. Rajesh Tower, Gotri
Road, Vadodara, Gujarat, India (hereinafter referred to as the “First Partner”, which expression shall,
m&less it be repugnant to the subject, meaning or context thereof, be deemed to mean and include its

successors-in-interest and
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permitted assigns) of the FIRST PART;

i
|

TLANTA ELECTRICALS PVT. LTD,

DIRECTOR



" BAODING TIANWIL BAOBIAN ELECTRIC CO., LTD., s Compnny incorporated and existing under
- tho laws of the Peoplo's Republic of China, having its principal offico at No. 2222 Tianwe] West Road,
Booding, China (hercinnficr rolerred 10 as the “Seeond Partnor”, which expression shall, unless it be
repugnant to the suljcer, meaning or context thercof, ke decmed to mean and include its successors-in-

intercst and permitted nssigns) of the SECOND PART;

AND

BTW-ATLANTA TRANSFORMEIRS INDIA PRIVATE LIMITED, a Company incorporated and
existing under the Indisn Companics Act, 1956, having its registeted office at Bleck no. 440, Gujarat Spun
Pipe Compound, at and post Smniala Tal, Vadedars, Gujarat — 391 410 (hereinafter referred to as the
"Company”, which expression shall, unless it be repugnant to the subject, meaning or context thercol, be
deemed to mean and include its successors-in-interest and permitted assigns) of the THIRD PART;

WIIERFAS:

A.  The First Partner, the Second Partner and the Company have entered into a Joint Venlure Agrecment
dated 18" Auvgust, 2015 as amended, modified and supplemented from time to time (the “UY .

Agrcement™); Fa

B.  The Covenanter is an Affiliate of First Partner and has been nominated by First Partner to subscribe
to and/or acquire 2,20,50,000 Equity shares in the Company;

C.  First Partuer has agreed to the Covenanter subseribing to andfor acquiring the shares in the Company
subject to the condition that the Covenanter executes this Deed of Adherence.

NOW, therefore, in consideration of the premises and covenants, this Deed of Adberence witnesses as
follows:

1. The Covenanter confirms that it ias been supplied with a copy of the TV Agreement and that it has
read and understood the provisions, terms and conditions of the IV Agreement. The Covennater
hereby covenants with and underlakes to First Partner, Second Pertner and the Company that with
affect from the date when the Covenanter is registered in the Register of Members of tlie Company
in accordance with the JV Apreement and the Articles of Association of the Cumpany, the
Covepanter will abide by, observe, perform and be bound by all of the provisions, obligations,
covenants and undertakings sct forth in the JV Agreement and applicable to an Affiliate of a
Shareholder who acquires or Lolds shares in the Company. The Covenanler aprees aud undertakes
that it wili not claim or assert any rights in respect of the shares registered held in its name, .
independent of the rights and privileges of the Sharcholder of which it is an Affiliate.

In the event at any time hereafier the Covenanter intends to cease to be an Affiliate of the
transferring Shareholder, the Covenanter shall transfer, prior to the Covenanier ceasing to be an
Affiliate of such Shareholder, all the shares held by the Covenanter in the Company, to the Pasty
of which the Covenanter is an Affiliate or to another Affiliate of that Party nominated by that Party.

to

3. Words and expressions vsed in this Deed of Adherence and niot defined in this Deed of Adherence
but defined in the JV Agreement shall have, where the context so permits, the meening assigned to
it in the JV Agreement.

4. This Deed of Adherence shall be governed by and construed in accordance with the laws of Tudia -
and the conrts of Vadodara alane shali have exclusive jurisdiction.

NSFORMERS LLD LANTA ELECTRICALS PVT. LTD.

ATLANTAUHV TRA

DIRECTCOR




IN WITNESS WHEREQF, the Parlies have hereunto sel and subscrlbed their respactive hands
and seal to this Agreement on the date first above wrilten,

SIGNED AND DELIVERED by the within | Witnoss:
named COVENANTER, ATLANTA UNY
TRANSFORMERS LLYP Ly its Designated
Partner Mr, Niral Pate],

/ ATLANTA UHV TRANSFORMER

!

Signatiire: -
Name: Niral Patel
Designation: Designated Pariner

SIGNED AND DELIVERED by the within | Witness:
hamed FIRST PARTNER, ATLANTA
ELECTRICALS PVT LTD by its authorized
. sighatory Mr. Krupesh N. Patel, who has
been duly authorized pursuant to resolution
passed in the meeting of the Board of
Directors held on g3leets |

Signature; °
Name: Mr. Krupesh Patel
Designation: Director
SIGNED AND DELIVERED by the within | Witness:
named SECOND PARTNER, BACDING
TIANWE! BAOBIAN ELECTRIC CO., LTD.
by Mr. .
who has been duly authorized by the pursuant
to the official letter of authorization of the
Second Partner.

Signature:
Name:
Designation:
SIGNED AND DELIVERED by the within | Witness:
named COMPANY, BTW-ATLANTA
TRANSFORMERS INDIA PRIVATE LIMITED
by its authorized signatory

who has been duly authorized pursuant io
resolution passed in the meeting of the Board
of Directors held on

Signature:
Name:
Designation:
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Deed of Adherence

This Deed of Adhereuce is a made this 2th day of March, 2016, by

Attanta UHV Transformers LLP, a Limited Liability Partnership Firm incorporated and subsisting
under the TLE Act, 2008 bearing LLPIN AAA-7127 and having its registered office at Gujarat Spunpipe
Compound, P O Samials, Padra Road, Vadodara (the “Covenanter™) in favour of:

ATLANTA ELECTRICALS PRIVATE LIMITED, a Company incorporated and existing under the
Indian Companies Act, 1956, hnvihg its registered office at A 6, Avani Park, Nr. Rajesh Tower, Gotri
Road, Vadodara, Gujarat, India (hereinafier referred to as the "First Partner”, which expression shall,
unless it be repugnant to the subject, meaning or context thereof, be decmed to mean and include its
successors-in-imterest and permitted assigns) of the FIRST PART;
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ATLANTAUHV TRANSFORMERS L

BAODING TIANWEI BAOBIAN ELECIRIC CO., LTD., 2 Compony incorpornted and oxfating under

_tho laws of the Peopic's Republic of Ching, having its prinelpal office ot No. 2222 Tiawol Wesl Road,

Buoding, China (hereinofter yeferred to 05 the aGocond Pariner”, which sxprossion shall, unless 1 be
repugnant to the subject, meaning oF conlest thereof, bo deomed to mean ond include its SUCCEBAOIH-iN=

interest and permitied assigns) of the SECOND PART,

AND

BTW-ATLANTA TRANSFORMERS INDIA PRIVATE LIMITED, a Company inunr'pm'utcd el
existing under the Indian Companics Act, 1056, having ite registered offico ol Block no. 440, Gujaral Spun
Pipe Compound, at and post Sumiain Tul, Vadodura, Gujarat — 391 410 (hercinafler roferred to as the
"Compnny”, which expression shall, unless it ba repugnant (o the subject, meaning or context thercof, b
deemed to mean and include its successors-in-Interest and permitted ssgigns) of the THIRD PART;

WHERTAS:

A, The First Pariner, the Sccond Partner and the Company have entered into a Joint Venture Agreement
dated 18" August, 2015 as amended, nodificd and supplemensed from time to fime (lhe IV

Aprecment”);

B. The Covenanter is an Affiliaie of First Partner and has been nominated by First Partner to subseribe
to and/or acquire 2,20,50,000 Equity shares in the Company;

C.  First Partner has agreed to the Covenanter sebseribing to and/or acquiring the shares in the Compauy
subjeat to the condition that the Covenauter exccutes this Deed of Adherence,

NOW, therefore, in considcration of the premises and covenants, this Deed of Adberence witnesses as
follows:

1. The Covenanter confirms that it lias been supplied with a copy of the JV Agreement and that it has
read and understood the provisions, terms and conditions of the TV Agreement. The Covenanler
hereby covenants with and undertakes to Tizst Partner, Second Parmer and the Company that with
effact from the date when the Covenanter js registered in the Register of Members of the Company
in accordance with the JV Agreement and the Articles of Association of the Company, the
Covenanter will abide by, obscrve, perform and be bound by all of the provisions, ohligations,
covenants and undertakings set forth in the JV Agreement and applicable to an Affiliate of a
Sharcholder who acquires or holds shares in the Company. The Covenanter agrecs and undertakes
that it will not claim or assert any rights in respect of the shares registered held in its name,
independent of the rights and privileges of the Shareholder of which it is an Affiliate,

2, In the event at any time hercaller the Covenanter intends to cease to be an Affiliate of the
transferring Sharcholder, the Covenanter shall transfer, ptior to the Covenanter ceasing to be an
Affiliate of such Shareholder, all the shares held by the Covenanter in the Company, to the Party
of which (e Covenanter is an Affiliate or to another Affiliate of that Party nominated by that Party.

3. Words and expressions used in this Deed of Adherence and pot defined in this Deed of Adherence
but defined in the YV Agreement shall have, where the context so permits, the meaning assigned to
it in the JV Agreement.

4. This Treed of Adherence shall be ‘governed by and construed in accordance with the Jaws of India

and the courts of Vadodara along shall bave exclusive jurisdiction.

FOR ATLANTA ELECTRICALS P

TNER S DIREEHOR




IN WITNESS WHEREOF, tho Parlles have hereunto set and subscribod thelr respactive hands
- and seal to this Agreemont on the dale first above wiitlen.

SIGNED AND DELIVERED by the within | Witness:
named COVENANTER, ATLANTA URV
TRANSFORMERS LLY by ils Designated
Pariner Mr. Niral Patel,

[ ATLANTAUHY TRANSFORMERS JLP

Silplature:
Name: Niral Patel
Designation: Designated Partner

SIGNED AND DELIVERED by the within | Witness:
named FIRST PARTNER, ATLANTA
ELECTRICALS PVT LTD by lls authorized
signatory Mr. Krupash N. Patel, who has
been duly authorlzed pursuant o resolufion
passed in the meetlng of the Board of
Directors held on )

FOR ATLANTA ELECTRICALS P,

Signature:

Name: Mr. Krupesh Patel
Designation: Director
SIGNED AND DELIVERED by the within | Witness:
named SECOND PARTNER, BAODING
TIANWEI BAOBIAN ELECTRIC CO,, LTD.
by Mr. .
who has been duly authorized by the pursuant
to the official letter of authorizalion of the
Second Partner.

Signature:
Name:

' Designation: -
SIGNED AND DELIVERED by the within | Witness:
named COMPANY, BTW-ATLANTA
TRANSFORMERS INDIA PRIVATE LIMITED
by its authorized signatory

who has been duly authorized pursuant to
resolution passed in the meeting of the Board
of Directors held on '

Signature:
Name:
Desigration;
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Form No. SH-4
Securities Transfor Form
[Pursuant to section 56 of the Companies Act, 2013 and sttb-rule (1) of rule 11 of the Companies
{Share Capital and Debentures) Rules 2014] )
Date of execulion......\..... /...

FOR THE CONSIDERATION stated below the “Transferor(s)’ named do hereby transfer to the
“Transferes(s)’ named the securities specified below subject to the conditions on which the sald
securities are now held by the Transferor(s) and the Transferee(s) do hereby agree to accept and hold
the sald securities subject to the conditions aforesaid,

U311OZGJ2012PT0069372

CIN

Name of the company (in full): BTW ATLANTA TRANSFORMERS INDIA PRIVATE LIMITED

Name of the Stock Exchange where the company is listed, if any: NIA

DESCRIPTION OF SECURITIES:

*Kind/ Class of securities I Nominal value of each  _Amount called up per ! Amount paid up per
i unit of security unit of security i unit of security

) | 2) @) | (4)

EQUITY SHARES RS.10/- EACH RS.10/- EACH RS.10/- EACH

No. of securities being transferred Consideration received (rs.)
In figures In words In words {n figures
22050000 TWO CRORE TWENTY LACS TWENTY TWO CRORE FIVE R8.22,05,00,000/-
FIFTY THOUSAND LACS ONLY
) From 510001 23440001
Distinctive number To 1000000 45000000
Corresponding Certificates Nos. 02 04

Transferor's Particulars-

" Registered Folio Number

L2 [

1. 'ATLANTA ELECTRICALS PVT.LTD.

2. i FUR ATLANTA ELECTRICALS FVT. L7
3 Ananls

/ //
/ DIRECTOR




I, hereby confirm that the transferor has signed before me,

Signature of Withess: !
Name and address of Witness:

Fincode:

Transferee's Particulars

“Name in Father's/ | Address & E-maitid Occupation  Exisling Signature
- ful______ mother'st | - . folio
Spouse hame No., if any
(1) (3) (4) 5 (8)
ATLANTA UHV 440,GUJARAT BUSINE&?S NIL
TRANSFORMERS SPUN PIPE ] 2 dy
LLp COMPOUND, ! ATLANTA UHV TRANSFORMER 27
SAMIAL, PADRA !
ROAD,VADODARA | ‘
. d /" PARTNER
Folio No. of Transferee Specimen Signature of Transferee <
‘ ) ORRUP
Value of stamp affixed (INR) 551250/~ - ‘

Enclosures;
(1) Certificate of shares or debentures or other securities
{2} If no certificate is issued, letter of allotment,

{3) Others, Specify...........cccoiiiier i e e e reriee e

For coffice use only

Checkedby .................
Signature tallied by............................

Entered in the Register of Transfer on ............ vide
Transfer No..............

Approval Date.................
Power of aftorney/Probate/Death Certificate/Letter of

Administration Registered on ... ............ at

NOL v

On the reverse page of the certificate

‘Name of the Transferor |1 Namie'of Transferee *No.;of shares | Date of Transfer

Signature of the authorized signatory
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