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Outer Ring Road, Devarabisanahalli

gangalore — 560 037 India
Phone : +91 B0 6659 B700
Fax . +91B06696 3333
Email : info@subex.com
www. ilibex.com

sube

Adarsh Tech Park
powering the ROC

July 2,2012

Ta

The Manager — Listing

National Stock Exchange of India Limited
Exchange Plaza, Bandra — Kurla Complex,
Bandra (East)

Mumbai — 400 051

Dear Sit/Madam,

Sub: ’Abstract and Memorandum of Interest pursuant to Section 302(7) of the
Companics Act, 1956

As per clause 31(¢) of the Listing Agreement, please find enclosed three copies of the
Abstract of the amendments to the employment agreements between the Company and
Mr. Subash Menon and Mr. Sudeesh Yezhuvath and Memorandum of Interest issued to
the Members of the Company pursuant to Section 302(7) of the Companies Act, 1956.

. We request you to take the aforesaid document on vecord.

Thanking you
Yours truly,

For Subex Limited
Vinay M A

Assistant Company Secretary

ENCL: As above.
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.. Subex Limited
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Renistered Office ; Adarsh Tech Park, Outer Ring Road, Devarabisanahali, Bangalore - 360
. Tel : +91 B0 6659 8700 Fax ! +91 80 BE96 3333

Abstract of the amendments to employment agreements between the Company and Mr, Subash Menon and Mr. Sudessh Yerhuvath

and
Memotandum of Interest Issued to the Members of the Company pursuant to Section 302(7) of the Companies Act, 1956

i i f Mr, Subash Menan
Your Board of Directors has, vide |ts resolutions dated June 12, 2012, approved amendments to the emplaymeant agreements o
and Mr. Sl;.ldEESh Yezhuvath inter alia, by deletion of the provisions entitling Mr. Subash Menon and Mr. Sudeesh Yezhuvath to a one time separatian
smount of ot lass than twenty times and not less than fifteen times respectively of thelr respective total remuneration of the preceding twelve
manths from the date of notice of separation and the resignation of Mr. Subash Menon as the Chalrman of the Company oft the date of issue of new
apeyrad FCCBs under a cashless offer to exchangdé any or all of the outstanding U.8.$180,000,000 2% FCCBs and the outstanding Y,5,$98,700,000
5% FCCBS, Co
In compliance with the requiraments of Section 302(7) of the Companies Act, 1956, an abstract of the amended employmeht agreements, as approved
by the Board of Directors and the Memorandum af Interest i set out below:
Amendments made to the terms of the employment agreement of Mr. Subash Menon:
I. . Deletion of the arlginal clause § as contained in the employment agresment dated April 30, 2007 as reproduced below and substituted by the
amended clause as below: : : :

Drlginal c[ﬂ““ . N S PR --“':‘- W .
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPQMHON “- o . o
Mr. Subash Menon shall hold the said office til 30% September 2007 commencing on and from the 1* October 2002 ("Term”). Mr. Subash Menon,
upon the expiry of the Term, reserves a right to be re-3ppointed as Chairman & Managing Director for a further period of five years (which then
becomes the Term). In case the resolution moved by the Board of Directors, as abave, has not been approved by the shareholdars or the Baard
daclines to offer further five year terms as abave, then Mr. Subash Menan will be eligible for a compensation as given hereln below:
%1. The Chairman & Managing Director will be eligible for a notice period amount aquat to 24 (twenty four) months remuneration; and
%, Asameunt not [ess than twenty tmes the botal remuneration of the pracading twelve manths from the date of the natice a5 a one ime separation
amount. :
The payenents mentienad at (1) and (2) herein above: together known as "Separation Amount". The Separatloh Amount shall be payable, from the
Company In Its own account ar from the accounts of any of its subsidiaries, upon happening of any of the following events also, viz:
1. Upon death or Insanity of Mr, Subash Menon at any time during the Term or during the extended perlods, as applicable, the dependents or
naminge of him shall be ellgible for the Separation Amaunt. ‘
2. Ugion disability or incapacitation of Mr, Subash Menen at any tme during the Term or during the experded periods, as applicable.
3{3 Upon resignation of M. Subash Menon from the services of the Company during the Term or during the extended periods of five years, as applicable,
4. Upon tgrmlqauon of this Agreement or employment including separation of Mr. Subash Menon from the Company, with or without cause.
5. Upon change of control of the ewnership or management of the Company any time during the Term or in the extended periods, as
applicable. ‘
In the everit of any separation ag mentioned herein above, any vehicles being used by the Chairman & Managing Director and being pald for by the
Company will be transferred to him free of east upon termination or resignation.
Amended clause
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION : .
Mr. Subash Menon shali hold the sald office till 30" Saptember 2007 commencing on and from the 1st Qctober 2002 (“Term™). Mr. Subagh Menon,
upoh the expiry of the Term, reserves a right to be re-appointed as Chalrman & Managing Director for a further pertod of five years (which then

hacomes the Tarm). In case the resolution mever by the Board of Divectors, as abave, has not been approved by the shareholders or the Board
dedlines to offer further five year terms as above, then Mr Subash Menon will be eligible for a compensation ag given herein helow:

The Chalrman & Managing Director will be eligible for a notice perlod amount equal to 24 (twanty four) months remuneration. The payments shall
be payable, from the Company In its awn account of from the accounts of any of its subsidaries, upon happening of any of the fallowing events
also, viz:

" " k)

1. Upon death or insanity of Mr. Subash Menon at any time during the term or duting the extended perlods, as appilcable, the dependents or

nominee of him shal! be eligible for the amount. ‘

2 Upon disabitity or Incapacitation of Mr. Subash Menon at any time during the term ar during the extended periods, as applicable.

3. Upon termination of this Agreement or emplayment of M. Subash Menan from the Company, with or without cause.

4, Upon change of contral of the ownership or management of the Comgtany any time during the tarm or In extended periods, as applicable.
In the event of any separation as mentioned hereln above, any cars/vehicles belng used by the Chalrman & Managing Director and belng paid for by
the Company will be transferred to him free of cost upon termination or reslgnation. ‘

II. Resignation of Mr. Subash Menon as Chalrman of the Company on the date of issue of the new secured foreign currency convertible bonds ("FCCAST
Upto U.5.$ 131.10 milllon under a cashiess offer to exchange any or all of the outstanding U.S.$180,000,000 2% FCCBs and the outstanding
1).5.498,700,000 5% FCCBs for new FCCBs ("New FCCBS™) pursuant to an exchange offer rermarandum (“Exchange Offer™), though Mr, Subash
Menon will continue in his capacity as the Managing Director of the Company .
Amendmants made to the terms of the employment agreemant of Mr. Sudeesh Yezhuvath:

I. Deletion of the original dlause 5 as contained in the employment agreement dated March 31, 2011 reproduced below and substituted by the
amended clause as below: R
Origlinal Clause V
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENTS ON SEPARATION
Mr. Sudeesh Yezhuvath shall hold the said offlce from April 1, 2011 til September 30, 2017 ("Term"). Mr. Sudeesh Yazhuvath, upen tha explry of the

Term reserves the right to be re-appointed as Wholetime: Director for such further periods as may be decided by the Company {which then becomes
“the Term). In case the resolution maved by the Board of Directors, as above, has not been approved by the shareholders or the Board declines to
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offar further terms as above, then Mr. Sudeesh Yezhuvath will be eliglble for 2 cgmpensatlnn as given herein below:

1. The Chiet Operating Officer & Whaletime Director will be efigible for notica period amount equal to 24 {twenty four) manths remuneration; and

2. As amount not less than fitteen times the fotal remuneration of the preceding twelve manths from the date of the notice as a one tima

e e Ah The 5 tion A t shall be payable, fram the
i ‘herein togather knawn as *Separation Amount”. The Separation Amoun e 2

-(I‘:hoﬁnggmn?: ﬁsn;‘:vnr? gzsgu?ntt (olr)fsgri (tﬁ?el;?:munatgogﬁ anyg of Its subsidtaries, uppon happening of any of the following events alsg, viz.

1. Upon death or insanity of Mr. Sudeesh Yezhuvath at any tima durlng the Term or during the extended perlods, a5 applicable, the dependents
or nominea of him shall be aligible for the Separation Amount.
Upon disability or incapacitation of Mr. Sudeesh Yezhuvath at any time during the Term er during the expended periods, as applicaiie.
Upon resignation of Mr: Sudeesh Yezhuvath from the sarvices of the Company during the Term ar during the extended periods, as applicable.
Upon tetmination of this Agreement or employment including separation of Mr. Sudeestt Yezhuvath from the Company, with or without cause.
5. Upon change of control of the ownership or management of the Cormpany any tme during the Term or in the extended periods, as applicable.

Tt the everit of any separation as mentioned hereln above, any vehicles being used by the Chief Operating Officer & Wheletime Director and being
paid for by the Company will be transferred to him free of cost upon terminatian or resignation.
Amended Clause .
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION ‘ .
Mr. Sudeesh Yezhuvath shall hold the said office from April 1, 2011 to September 30, 2017(*Term”). M Sudeesh Yezhuvath upon the: expity of the Term,
. reserves a right to be re-appointed as Chief Operating Officer and Whaletime Director for such further periods as may be decided by the Company
«(which then becomas the Term). In case the resolution moved by the Board of Directors, as above, has not been approved by the sharsholders or the
Board declines to offer Barther termng as above, than Me Sudeesh Yerhuvath will be eligible for a compensation as glven hersin below:
he Chiaf Operating Officer and Whaletime Director will be eligible for a notice period amount equal to 24 (twenty four) manths remuneration. The
payments shall be payable, from the Company In its own aecaunt of from the accounts of any of its subsidaries, upon happening of any of the
following events also, viz: ‘ ‘ o o
1. Upan death or insanity of Mr. Sudeesh Yezhuvath at any time during the term or during the extended pericds, as applicabie, the dependents
or nominee of him shall be eligible for the amount, L A SRS
2. Upon disability or incapacitation of Mr. Sudeesh Yezhuvath at any Hme during the term or during the extendéd perlods, as applicable:
E*;_ Upon termination of this Agreement of employment of Mr. Sudeesh Yezhuvath from the Company, with.or. without cause.: :"
4,  Upon change of control of the ownership or management of the Company any Yme during the term. or in extended- perieds, as applicable.
In the event of any separation as mentioned herein above, any cars/vehicles being used by the Chief Operating Officer and Wholetime Director and
being paid for by the Company will be transferred to him free of cost upon termination or resignation. . L e USTEEN

Other terms and conditions of the employment agreements of Mr. Subash Menon and Mr. Sudeesh Yezhuvath shall remain urialterad and in full force
+ vand effect. ‘ . ‘ S :

Memorandum of Interast: ‘
* Mr. Supash Menon and Mr: Sudeesh Yezhuvath are concermed and interested in this resoluion, as amendments have been made to their respective employment

* -dgreprients. Also, Mr. Subash Menan and Mr. Sudeesh Yezhuvath are brothers and hence concemed and Interested In the resolution and amendments.

*"Except M Siibash Menon and Mr. Sudeesh Yezhuvath no other Director of the Company s interested/concerned in the aforesaid amendements.
IH:B‘liéctiQﬂ: s
Copy- of the resolutions passed by the Beard of Directors on June 12, 2012 and the ‘Amendment Agresments entered Into between the Company and

Mr Subash Menan and Mr. Sudeash Yezhuvath as aforesald dre avallable for Inspection by the Members at the reglstered office of the Compary
during warking hours an any werking day. ’

o

By Qrder of the Board

Place: Bangalara ‘ Ramanathan J
Date: June 29, 2012 ‘ _ " Vice Presldent-Finance & Company Secretary
s

BO0K-POST

IF undeliverad, please return o :

subex

pawsring the AN

Subex Limited

Reglstered Office : Adarsh Tech Park, Quter Ring Road,
~ Devarabisanahalli, Bangalore = 560 037

Tel : +91 80 6659 8700 Fax: + 91 B0 6696 3333
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en the Company and Mr. Subash Menon and Mr. Sudeesh Yezhuvath
and

Memorandum of Intarast issued to the Members of the Company pursuant to Section 302(7) of the Companles Act, 1956
Your Board of Directors has, vide its resolutions dated lune 12, 2012, approved amendments to the employment agraements of Mr. _Subash Menoan
and Mr. Sudeesh Yezhuvath Inter alia, by deletion of the provisions antitling Mr. Subash Menan and Mr, Sudeesh Yezhuvath to 3 one time separation
amount of not less than twenty times and not less than fifteen times respectively of their respective total remuneration of the preceding twelve

manths from the date of notice of separation and the resignation of Mr. Subash Menon as the Chainnan of the Campany an the date of issue of new
secured FCCBs under a cashless offer to exchange any or all of the outstanding U.5.$180,000,000 2% FCCBs and the outstanding U.5.498,700,000

5% FCCBs.
In compliance with the requirements of Sectlon 302(7) of the Companies Agt, 1956, an abstract of the armended employment agresments, as appraved
by the Board of Directors and the Memmandum of Interest is set out below:
Amendments made to the terms of the employment agreement of Mr. Subash Menon: .
1. Deletion of the original clause 5 as contained in the employment agreement dated April 30, 2007 as reproduced below and substituted by the
amended dause as below: ‘

Original Clause
%. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION ‘ ,
Mr. Subash Menon shall hold the sald office il 30% September 2007 commencing on and from the 1* October 2002 (“Term™). My Subash Menon,
upon the expity of the Tarm, reserves a right to be re-appainted as Chairman & Managing Director for a further period of five years {which then
becomes the Term). In case the resolution moved by the Board of Directors, as above, has nat been appraved by the shareholders or the Board
declines to offer further flve year terms as above, then Mr. Subash Menon will be eligible for a compensation as given hereln betow!
5‘1, The Chairman & Managing Diractor wilt be eligible for a notice period amount equal ta 24 (twenty four) months remuneration; and
. As amount not less than twenty tmes the total remuneration of the preceding twelve months from the date of the notice as a one time separation
amount.

The payments mentioned at (13 and (2} herein above together known as "Sanaration Amount”, The Separation Amount shall be payable, from the
Company in its awn account or from the accounts of any of its subsidiaries, upon happening of any of the following events also, viz:

1. Uipon death or insanity of Mr. Subash Menon at any time during the Term or during the extended periods, as applicable, the dependents or

naminee of him shall be eligible for the Separation Amount.

2. Upon disatillty or incapacitation of Mr. Subash Menon at any time during the Term or during the expenided peripds, as applicable,

;" Upor resignation of Mr. Subash Menon from the services of the Corpany during the Term or during the extended periods of five years, as applicable.

4. Upon teminatien of this Agreement or employment including separation of Mr. Subash Menon from the Comparny, with or without cause.

5. Upon change af contrel of the ownership or managernent of the Company any time during the Term or in the extended periods, as

* applicable.

In the event of any separation as mentioned herain above, any vehicles being used by the Chairman & Managing Diractor and being pald for by the
Camparty will be transferred to him free of cost upan termination or resignation. )
Amendad clausa
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION
Mr. Subash Menan shall hold the said office t 30* September 2007 commencding on and from the 1st October 2002 ("Term"). Mr. Subagh Menon,
ypen the expiry. of the Tenm, reserves a tlaht to be re-appointed as Chalrman & Managing Directar for a further period of five years (which then
becomes the Term). In case the resolution moved by the Board of Directors, as abave, has not been approved by the shareholders or the Board
declines to-offer furthiar five year terme ag above, then Mr. Subash Menan will be eligible for a compensation as given herein below:

The Chalrman & Managing Director will be eligible for a notice period amount equat to 24 (twenty four) menths remuneration, The payments shall
be payable, from the Company in its awn account of from the accourts of any of its subsidaries, upon happening of any of the following events
also, viz: . '

1. Upan death or insanity of Mr. Subash Menon at any time during the term or during the extended perieds, as applicable, the dependents or

pomines of him shall be efigible for the amount. ' ‘ ‘

2. Upon disability or incapacitation of Mr. Subash Menen at any time during the term or during the extended periods, as applicabie,

3. Upon termination of this Agreement or employment of Mr, Subash Menon from the Company, with ar without cause,

4. Upan change of control of the ownership or managerent of the Company any time during the term or in extended perlods, as applicable.
1n the event of any separation as mentiored herein above, any cars/vehices belng used by the Chairman & Managing Director and being paid for by
the Company will be transferred to hirmi free of cost upon termination of reslgnation. :

II. Resignation of Mr Subash Mencn a3 Chalrman of the Compary on the date of issue of the new secured foreign currency convertible bonds ("FCCBs™)
upto U.S.$ 131.10 million under a cashless offer to exchange any or all of the outstanding 11.5.$180,000,000 2% FCCBs and the outstanding
11.5.4$98,700,000 5% FCCBs for new FCCBs ("New FCCBs") pursuant to an exchange offar memorandum (“Exghange Offer”), though Mr. Subash
Menon will continue in his capacity as the Managing Director of the Company

Amendments made to the terms of the employment agreement of Mr. Sudeesh Yezhuvath:

I. Deletlon of the original clause 5 as contalned in the employment agreement dated March 31, 2011 reproduced below and substituted by the
amended clause as below: L
Original Clause -

5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENTS ON SEPARATION

Mr. Sudeesh Yezhuvath shall hold the said office from April 1, 2011 til September 30, 2017 ("Term"). Mr. sudeash Yazhuvath, upon the expiry of the
Term reserves the right ta be re-appainted as Wholetime Directar for such further pertods as may be decided by the Company (which then becomes
the Term). In case the resolution maved by the Board of Directars, as ahove, has not been approved by the shareholders or the Board declines to

Abstract of the amendments to amployment agreements bhetwe
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offer further terms a5 above, then Mr. &deesh Yezhuvath will be eligicle for a compensation as given herein below:

1. The Chiet Operating Qfficer & Wholetime Director will be eligloe for a notice perid amount equal to 24 (twenty four) months remuneration; and
2. As amount nat less than fiftesn times the total remuneration of the precading twelve monthg from the date of the notice as a ang time
geparation amount, -
The payments mentioned at (1) and (2) herein abeve together known as "Separation Amount*. The Separation Amount shall be pay‘able, from the
Campany in Its own account or from the accounts of any of its subsidiarles, upon happening of any of the following events also, viz:
1. Upon death or insanity of Mr. cudeash Yezhuvath at any time during the Term or during the extended periods, a5 applicable, the dependents
or nominae of him shall be eligible for the Separation Amounk, ,
Upon disabllity or incapacitation of Mr. Sudeesh Yezhuvath at ary time during the Term ar during the expended periads, as applicable.
Lipan resignation of Mr. Sudeesh Yezhuvath fram the setvices of the Campany during the Term or during the extended periods, as applicable.
Upon termination of this Agreement or employment Including separation of Mr. Sudeesh Yezhuvath from the Company, with or without cause.
5. Upon change of contral of the ownership ar management of the Company any time during tha Term or In the extended periods, as applicable.
In the event of any separation ag mentioned herein above, any vehicles being used by the Chief Operating Officer & Wholetime Director and beling
paid for by the Campany will be transferred to him free of cost upon termination or reslgnation,
Amended Clause
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION

Mr. Sudeesh Yezhuvath shall hold the said office from April 1, 2011 to September 30, 2017("Term"). Mr. Sudeesh Yezhuvath upan the expiry of the Term,
reserves a right to be re-appointad as Chief Operating Officer and Wholetime Director for such further perlods as may be decided by the Company
fwhich then becomes the Term), In case the resolution moved by the Board of Directors, as above, has not been approved by the sharehalders or the
Board declines to offer further terms as abave, then Mr. Sudeesh Yezhuvath will be eligitle for a compensation as given herzin below:

‘the Chief Operating Offlcer and Whaletime Director will be eligible for a notice period amount equal to 24 {twenty four) manths remuneration, The
payments shail be payable, from the Compary In its own account of from the accounts of any of its subsidaries, upon happening of any of the
. Following avents also, viz: ) .
1. Upon death or insanity of Mr. Sudeesh Yezhuvath at any time during the term or during the extended periads, as applicable, the dependents
or nominee of him shall be eligible for the amaunt.
_ & Upon disability or Incapacitation of My, Sudeesh Yezhuvath at any time during the term or during the extended periods, as applicabla.
‘3. upen termination of this Agreemeant or employment of Mr. Sudeesh Yezhuvath from the Company, with or without cause.

4. Upan change of control of the ownership or management of the Company any time during the term or in extended periods, as applicable.
In the svent of any separation as mentioned herein above, any carsfvehicles being used by the Chief Operating Officer and Wholatime Director and
being paid for by the Comparry will be transfarred to kim free of cost upon termination or resignation.

Other terms and conditions of the employment agreements of Mr. Subash Menon and Mr. Sudeesh Yezhuvath shall remain unaltered and In full force
and effect.
Memorandum of Intarest:

Mt Subach Menon and Mr. Sudeesh Yezhuvath are concemned and interested In this reselution, as amendments have been mada to their respective emp[oymént

'-‘3-':agfémmt5. Also, Mr. Subash Menon and Me Sudeesh Yezhuvath are brothers and hence concemned and interested in the resolution and amendments.
Eagqei:tl"m'r".‘ Subash Menon and Mr. Sudeesh Yezhuvath no other Director of the Company is Intarested/concerned in the aforesaid amendements,
" Inspection:
Copy-of the resolutions passed by the Board of Directors an June 12, 2012 and the Amendment Agreements entered Into between the Company and

Mr. Subash Manon and Mr, Sudeesh Yezhuvath as aforesald are available for Inspection by the Members at the reglstered offlce of the Company
during working hours on any working day.

Eall

By Order of the Board

Place: Bangalora Ramanathan J
Date: June 28, 2012 Vice President-Finance & Company Secretary
BOOK-POST "

If undelivered, please refurn to !

subé;

Paneiny the M

Subex Limited

Registered Office ¢ Adarsh Tech Park, Quter Ring Road,
Devarabisanahalli, Bangalore — 560 037

Tel : +91 80 6659 8700 Fax: + 91 80 6656 3333
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Abstract of the amendments to employmeant agreements between the Company and Mr. Subash Menan and Mr. Sudeesh Yezhuvath

and :
Memarandum of Interast issued to the Members of the Company pursvant to section 302(7) of the Companies Act, 1956
Your Board of Directors has, vide its resolutions dated June 12, 2012, approved amendments {0 the employment agreements of Mr. Subash Menan
and Mr. Sudeesh Yezhuvath Inter alia, by deletion of the provisions entitling Mr. $ubash Menan and Mr. Sudeesh Yezhuve_lth to a one time separation
amount of not less than twenty times and not less than fifteen Umes respectively of thelr respective iotal remuneration of the preceding twelve
" months from the date of notice of separation and the resignation of Mr. Subash Menon as the Chajrman of the Company on the date of issue of new
secured FCCBs under a cashless offer to exchange any or all of the outstanding U.S.$180,000,000 2% FCCBs and the putstanding U.5.$98,700,000
5% FCCBEs.
In compliance with the requirerents of Section 302(7) of the Companies Act, 1956, an abstract of the amended employment agresmants, as approved
by the Board of Directors and the Memorandum of Interest is set out below: '
Amendments mada to the terms aof the amplioyment agreement of Mr. Subash Menan:
[ Deletion of the original clause 5 as contained in the employment agreement dated April 30, 2007 as reproduced below and substituted by the
amenced dause as below; ‘
Griginal Clause
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION _
Mr. Subash Menan shall hold the sald office till 30™ Saptermber 2007 commencing on and from the 1% October 2002 ("Term"). Mr. Subash Menon,
upon the expiry of the Term, reserves a right to be re-appeinted as Chairman & Managing Director for a further period of five years (which then
bacomes the Term). In case the resolution meved by the Beard of Directors, as above, has not been approved by the shareholders or the Board
deglines to offer further five year terms as above, then Mr, Subash Menon will be ellgible for 3 compensation as given herein below:
"1. The Chairman & Managing Director will be eliglble for a netice period amount equal to 24 (twenty four) months remunearation; and
2. Asamount not less than twenty times the total remuneration of the precading twelve months from the date of the notice as a one time sepatation
amount.
The payments mentioned at (1) and (2) hereln above together known as "geparatign Amount”, The Separation Amount shall be payable, from the
Company in its own account or from the accounts of any of its subsidlarles, upan happening of any of the following events also, viz:
1. Upon death o Insanity of Mr, Subash Menon at any time during the Term or during the extended periods, as applicable, the dependents or
nominee of hitm shall be aligible for the Separation Amount. ' ‘
Upan disability or Incapacitation of Mr. Subash Menon at any me during the Term or during the expended periads, as applicable.
Upon resignation of Mr. Subash Menon from the services of the Company during the Term or during the extended periods of five years, as applicabile.
Upon termination of this Agreement or employment including separation of Mr, Subash Menon from the Company, with ar without cause.
Upan cglange of control of the ownership or management of the Company any time during the Term or in the extended periods, 85
applicable.
In the event of any separation as mentiohed herein above, any vehicles being used by the Chairman & Managing Director and being paid for by the
Company will be transferred to hitn free of cost upon termination or resignation.
Amended clause '
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION
Mr. Subash Menon shall hold the said office til 30 September 2007 commencing on and from the 1st October 2002 ("Term"}. M« Subash Menon,

upen the expiry of the Term, reserves a right to be re-appointed as Chairman 8 Managing Director for a further period of five years (which then
becomes the Term). In case the resolution r_nnved _by tt-_ug Bga;d of Directors, as above, has not been approved by the shareholders or the Board
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