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Subex Limited
Adarsh Tech Park
Outer Ring Road, Devarabisanahalli
Bangalore - 560 037 India

sube Phone : +91 80 6659 8700
Fax     : +918066963333
Email ; info@subex.com

powering the ROC F
www.jubex.Com

July 2,2012

To

The Manager - Listing
National Stock Exchange of India Limited

Exchange Plaza, Bandra - Kurla Complex,
Bandra (East)
Mumbai - 400 051

Dear Sir/Madam,

Sub: Abstract and Memorandum of Interest pursuant to Section 302(7) of the

Companies Act, 1956

As per clause 31(e) of the Listing Agreement, please find enclosed three copies of the

Abstract of the amendments to the employment agreements between the Company and
III

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 record.

Thanking you

Yours truly,
For Subex Limited 006%-04,4»» 10
Vinay M A  ALOR& 
Assistant Company Secretary

ENCL: As above.
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Subex Umited
Registered Office ; Adarsh Tech Park, Outer Ring Road, Devarabisanahalll, Bangalore - 560 037

Tel ; +91 80 6659 8700  Fax : +91 80 66963333

Abstract of the amendments to 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

Your Board of Directors has. vide Its resolutions dated June 12, 2012, approved amendments to the employment agreements of Mr. Subash MeMon

and Mr. Sudeesh Yezhuvatb inter alia, by deletion of the provisions entitting Mr. Subash Menon and Mr. Sudeesh Yezhuvath to a one time separation

amount of not less than twenty times and not less than firteen times respectively of their respective total remuneration of the preceding twelve

months from the date of notice of separation and the resignation of Mr. Subash Menon as the Chairman of the Company on the date of issue of new

seatred FCCBS under a cashtess offer to exchange any or all of the outstanding U.S.$180,000,000 2% FCCBs and the outstanding U,5,$98,700,000

5% FCCBs.

In compliance with the requirements of Section 302(7) of the Companies Act,  1956, an abstract of the amended employment agreements, as approved

by the Board of Directors and the Memorandum of Interest is set out below:

Amendments made to the terms of the employment agreement of Mr. Subash Menon:

L  . Deletion of the original dause 5 as contained in the employment agreernent dated April 30,2007 as reproduced below and substituted by the

amended dause as below:

Original Clause
5.  VALIDrrY, RIGHT OF RE-APPOIN™ENT AND PAYMENT ON SEPARATION

Mr. Subash Menon shall hold the said  oftice tlll 30'11 September 2007 commendng on and from the 1* October 2002 ("Tenn"). Mr. Subash Menon

upon the explry of the Term, reserves a right to be re-appointed as Chairman & Managing Director for a further period of five years (which then

becomes the Tem,). 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 five year terms as above, then Mr. Subash Menon will be eligible for a compensation as given herein below:

t;a.   The Chairman & Managing Director will be eligible br a notice period amount equa to 24 (twenty four) months remuneration; and

2,    As amount not less then twenty times the total remunentlon of the preceding twelve months from tile date of the notice as a one time separation

·amount

The payments mentioned at (1) and (2) herein above together known as "Separation Amount". The Separation Amount shall be payable, from the

Company In Its own account or 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 periods, as applicable, the dependents or

nominee of him shall be eligible for the Separation Amount
2. Upon disability or incapadliition of Mx Subash Menon at any time during the 727n or during the expended periods, as applicable.

1.'   Up6rt  resignat on of Mr. Subash Menon from the services of the Company dullng the larm or during theextended periods of Ilve years, as applimble.

4.   Upon termination of this Agreement or employment Induding separation of Mr. Subash Menon from the Company, with or without cause.

5.  Upon change of control of the ownership or management of the Company any time during the Term or in the extended periods, as

applicable.
In the event ofany separationes mentioned herein above, any vehides being used by the Chairman & Managing Director end being paid for by the

Company will be transferred to him free of cost upon termination or resignation.

Amended dause

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

Mr Subash Menon shall hold the said omce till 301' September 2007 commendng on and from the 1st October 2002 ("Term"). Mr. Subash Menon,

upon the explry of the Term, reserves a right to be re-appointed 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 not been approved by the shareholders or the Board

dedlnes to oler further Mve year tenlis as above, then ME Subash Menon will be eligible mr a compensation as given herein below:

The Chairman & Managing Director will be eligible for a notice period amount equal to 24 (twenty four) months remuneration. The payments shall

be payable, from the Company In its own account of from the accounts of any of its subsidarles, upon happening of any of the following events

also, vlz: i

1.   Upon death or insanlt, of Mr. Subash Menon at any time during the term or during the extended periods, as applicable, the dependents or

nominee of him shall be eligible for the amount.
2. Upon disability or Incapacitation of Mr. Subash Menon at any time during the term or during the extended periods, as applicable.

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

4. Upon change of control of tbe ownership or management of the Company any time during the term or In extended periods, as applicable.

In the event of any separation as mentioned herein above, any cars/vehicles being used by the Chairman & Managing Director and being paid for by

the Company will be transferred to him free of cost upon termination or resignation.

II.   Resignation of Mr, Subash Menon as Challman of the Company 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 U,S,$180,000,000 2% FCCBs and the outstanding

U.S.$98,700,000 5% FCCBs for new FCCBs C'New FCCBs") pursuant to an exchange offer memorandum ("Exchange Offerp, 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 Yezhlivath:

I.      Deletion  of the original clause   5  as  contained   in £116 employment agreement dated March  31, 2011 reproduced below and substituted   by  the

amended clause as below:

Original Clause
5. VALIOrTY, RIGHT OF RE-APPOINTMENT AND PAYMENTS ON SEPARATION

Mr. Sudeesh Yezhuvath shall hold the said offlee from April  1, 2011 till September 30, 2017 ("Term"). Mr. Sudeesh Yezhuvath, upon the explry of the

Term resentes 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 moved by the Board of Directors, as above, has not been approved by the shareholders or the Board declines to
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offer further terms as above, then Mr. Sudeesh Yezhuvath will be eligible for a compensation as given herein below:

1.    The Chief Operating Officer & Wholetlme Director will be eligible for a notice period amount equal to 24 (twentl, four) months remuneration; and

2.  AS amount not less than fifteen times the total remuneratlon of the preceding twelve months from the date gif the notice as a one time

separation amount.

The payments mentioned at (1) and (2) herein above together known as "Separation Amount". The Separation Amount shall be payable, from the

Company in its own account or from the accounts of any of Its subsidiaries, upon happening of any of the following events also, vik:

1. Upon death or insanity of Mr. Sudeesh Yezhuvath at any time during the Term or during the extended periods, as applicable, the dependents

or nominee of him shall be eligible for the Separation Amount.

2. upon disability or incapacitation of Mr. Sudeesh Yezhuvath at any time during the Term or during the expended periods, as applicable,

3. upon resignation of Mr  Sudeesh Yezhuvath  from the selvices of the Company during  the Term cr during  the extended periods,  AS applicable.

4.     Upon  termination of this Agreement or employment including  separation of  Mr.  Sucleesh' Yezhuvath from  the  Company   with  or without cause.

5. upon change of control of the ownership or management of tile Company any time during the Term or in the extended periods, as applicable.

In the event of any separation as mentioned herein above, any vehicles being used by the Chief operating Omcer & Wholetime Director and being

paid for by the Company will be transferred to him free of cost upon termination or resignation.

Amended Clause

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

Mr. Sudeesh Yezhuvath shall hold the said oftlce from Apnt 1, 2011 to September 30, 2017("rerm"). Mr, Sudeesh Yezhuvath upon the expiry of the Temi,

reserves a right to be re-appointed as Chief Operating Oflicer and Wholeame Director for such further periods as may be decided by the Company

(which then becomes the Term). In case the resolution moved by the Board of Directors, as above, has not been approved by the shareholders or the

Board declines to offer further terms as above, then Mr. Sudeesh Yezhuvath will be eligible for a compensation as given herein below:

The Chief Operating Omcer and Wholetime Director will be eligible for a notice period amount equal to 24 (twenty four) months remuneration. The
payments shall be payable, from the Company In Its own account of from the accounts of any of i13 subsidarles, upon happening of any of the

following events also, vlz:
1. Upon death or insanity of Mr. Sudeesh Yehuvath at any time during the term or during the extended periods, as applicable, the dependents

orinominee of him shall be eligible for the amount.

2.   upon disability or incapacita on of Mr. Sudeesh Yezhuvath at ally time during the term or during the extended periods, as applicable:

3. upon termination of this Agreement or 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 time during the term or In extended periods as applicable.

In the Avent of any separation as mentioned herein above, any cars/vehicles being used by the Chief Operating Officer and Wholiailme Director ana

being paid for by tile Company will be transferred to him 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 uhaltered and in full force

and effect.
Memorandum of Interest:
Mr. Sqbash Menon and MI: Sudeesh Yezhuvathare concerned and interested in this resolution, as amendments havebeen made to their respedve employment
agrer.ments.·Also, MI: Subash Menon and Mr. Sudeesh Yegtimath are brodiers and hence concerned and Intelested In the resolution and amendments.

Except Mr. Subash Menot and Mr. Sudeesh Yezhuvath no other Director of the Company Is Interested/concerned in the aforesaid amendements.

Inspection:
Copy of the resolutions passed by the Board of Directors on June 12, 2012 and the Amendment Agreements entered Into between the Company and
Mr. Subash Menon and Mr. Sudeesh Yezhuvath as aforesaid are available for Inspecbon by the Members at the registered omce of the Company
during working hours on any Working day.

By Order of the Board

Place: Bangalore Ramanathan 3
Date: June 29, 2012 Vice President-Finance & Company Secretary

BOOK-POST

If undelivered, please return to:

S Y04 e2
Subex Limited
Registered Office : Adarsh Tech Park, Outer Ring Road,
Devarabisanahalli, Bangalore - 560 037
Te : +91 80 6659 8700  Fax: + 91 80 6696 3333
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* Subex Limited
Registered Office: Adarsh Tech Park, Outer Ring Road, Devarablsanahalll, Bangalore - 560 037

Tel: +91 80 6659 8700  Fax: +91 80 6696 3333

Abstract of the amendments to employment agreements between the Company and Mr. Subash Menon and Mr. 5udeesh Yezhuvath

and

Memorandum of Interest issued to the Members of the Company pursuant to Section  302(7) of the Companies Act  1956

your Board of Directors has, vide Its resolutions dated June 12, 2012, approved amendments to the employment agreements of Mr. Subash Menon

and Mr. Sudeesh Yezhuvath inter alla, by deletion of the provisions entltling Mr. Subash Menon and Mr, Sudeesh Yezhuvath to a One time separation

amount of not less than twenty times and not less than fifteen times respectively of their re$pective total remuneratlon of the preceding twelve

months from the date of notice of separation and the resignation of Mt Subash Menon as the Chainnan of the Company on tile date of 1$sue 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 outstanding U.S.$98,700,000

5% FCCBs.

In compliance with the requirements of Section 302(7) of the Companief; Act,  1956, an abstract of the amended employment agreements, as approved

by the Board of Dlrectors and the Memonndum of Interest is set out below:

Amendments made to the terms of the emploV ent agreement of Mr. Suba  Menon:

I..Deletion or the original dause 5 as contained In the employment agreement dated April 30,2007 as reproduced below and substituted by the

amended dause as below:

Original clause
5.  VALIDnY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION

Mr.  Subash Menon shall hold the said oftice till 306 September 2007 commencing on and from the 1" October 2002 ('Term'). Mr, Subash Menon,

upon the explry of the Terri, resemes a right to be re-appointed as Chairman & Managing Director for a further period of five years (which then

becomes Ule Terin). In case the resoluoon moved by the Board of Directots, as above, has not been approved by the shareholders or the Board

declines to offer further five year terms as above. then Mr. Subash Menon will be eligible for a compensation as given herein below:

Fl. The Chairman & Managing Director will be eligible for a notice period amount equal to 24 (twenty four) months remunention; and

6.    As amount not less rhan twenty times the total remuneration of the preceding twelve months from the date ofthe notice as a one time separation

amount
The payments mentioned at (1) and (2) herein above together known as ··Separation Amount". The Separation Amount shall be payable, from the

Company in its own account or 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 periodg, as applicable, the dependents or

nominee of him shall be eligible for the Separation Amount.

2, Upon disability or Incapacitation of Mr Subash Menon at any time during the Term or during tile expended periods, as applicable,

3.' Upon resignation of Mr. Subash Menon from the services of tile Company during the Tenn or duting tile extended periods of five years, as applicable.

4. Upon temtinatlon of this Agreement or employnlent Induding separaUon of Mr. Subash Menon from the Company, with or without cause.

5. Upon change of control of the ownership or maniigement of the Company any time during the Term or in the extended periods, as

app#cable.

In the event of any separation as mentioned herein above, any vehicles being used by the Chairman & Minaging Director and being paid for by the

Company will be transferred to him free of cost upon termination or resignation.

Amended dause
5. VALIDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION

Mr. Subash Menon shall hold the said omce till 30'h September 2007 commendng on and from the 1st October 2002 ("Term"). Mr. Subash Menon,

upon the explry of the Teml, reserves a right to be re-appointed as Chairman & Managing Director for a further period of five years (which then

becomes the Term). In case tile resolution moved by the Board of Directors, as abovu, has not been approved by the shareholders or the Board

declines to offer furUier five year terms as above, then Mr. Subash Menon will be eligible for a compensauon as given herein below:

The Chairman & Managing Director will be eligible for a notice period amount equal to 24 (twenty four) months remuneration. The payments shall

be payable, from the Company In its own account of from the accounts of any of its subsidaries, upon happening of any of the following events

also, viz: /„

1. Upon death or in anity of Mr. Subash Menon at any time during the term or during the extended periods, as ®plicable, the dependents or
nominee of him shall be eligible for the amount.

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

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

4. Upon change of control of the ownership or management of the Company any time during the term or in extended periods, as applicable,

In the event of any separation as mentioned herein above,  any car* 'vehides being used by the Chairman & Managing Director and being paid for by

the Company will be transferred to hilri free of cost upon termination or resignation.

II.   Resignation of Mr Subash Menon as Cholrman of the Company on the date of issue of the new secured foreign currency convertible bonds CFCCBs")

upto U.S.$ 131.10 million under a cashless offer to exchange any or all of the outstanding U.S.$180,000,000 296 Fcces and the outstanding

U.S.$98,700,000 5% FCCBs for new FCCBs ("New FCCBs") pursuant to an exchange offer memorandum CExchange 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.   Deletion of the original clause 5 as contained in the employment agreement dated March 31, 2011 reproduced below and substituted by the
amended CIBUse as below:

Original Clause
S. VALIDrrY, RIGHT OF RE-APPOINTMENT AND PAYMENTS ON SEPARATION

Mr. Sudeesh Yezhuvath shall hold the said omce from April 1, 2011 till September 30, 2017 ("Term").Mr. Sudeesh Yezhuvath, upon the explry of the

Term reserves the right to be re-appointed as Wholetlme Director for such further periods as may be decided by the Company (which then becomes

the Tenn). In case the resolution moved by the Board of Directors, as above, has not been approved by the shareholders or the Board declines to
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offer further terms as above, then Mr. Sudeesh Yezhuvath will be eligible for a compensation as given herein below:

1.     The Chief Operating Officer & Wholetlme Director will be eligible for a notice period amount equal  to 24 (twenty four) months remuneratlon;  and

2.   As amount not less than fifteq times the total remuneration of the preceding twelve months from the date of the notice as a one time

sepaTPtion amount.

The payments mentioned at (1) and (2) herein above together known as "separation Amount". The Separation Amount shall be payable, from the

Company in Its own account or from the accounts of any or its subsidiaries, upon happening of any of the following events also, viz:

1. Upon death or insanity of Mr. Sudeesh Yezhuvath at any time during  the Term  or during the extended pedods, as applicable, the dependents

or nominee of him shall be eligible for the Separation Amount,

2. Upon disability or incapacitatlon of Mr. Sudeesh Yezhuvath at any time during the Term or during the expended periods, as applicable.

3. Upon resignation of Mr. Sudeesh Yezhuvath from the setvlces of the Company during the Term or during the extended Iierlods, as applicable.

4. Upon termination of this Agreement or employment Including separation of rlr. Sudeesh Yezhlivath from the Company with or without cause,

5. Upon change of control of the ownership or management of the company any time during the Term or In the extended periods, as applicable.

In the event of any separation as mentioned herein above, any vehicles being used by the Chief Operating Omcer & Wholetlme Director and being

paid for by the Company will be transferred to him free of cost upon termination 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"). Mr, Sudeesh Yezhuvath upon the expiry of the Term,

roserves a right to be re-appointed as Chief Operating Officer and Wholettme Director for such further periods as may be decided by the Company

(which then becomes the Term). In case the resolution moved by the Board of Directors, as above, has not been approved by the shareholders or the

Board dedlnes to offer further terms as above, then Mr. Sudeesh Yezhuvath will be eligible for a compensation as given herein below:

The Chief Operating Omcer and Wholetime Director wIll be eligible for a notice period amount equal to 24 (twenty lour) months remuneration. The

payments shall be payable, from the Company In its own account of from the accounts of any of jts subsldaries, utpon happening of ally of the

following events also, viz:

1. Upon death or insanity of Mr. Sudeesh Yezhuvath at any time during the term Qr during the extended periods, as applicable, the dependents

or nominee of him shall be eligible for the amount.

2, Upon dIsabilit:y or Incapadtatlon of Mr. Sudeesh Yezhuvath at any time during the term or during the extended periods, as applicable.
'

3. Upon termination of this Agreement or employment of Mr. Sudeesh Yezhuvath from tile Company, with or without cause.

4. Upon change of control of the ownership or management of the Company any time during the term or in extended periods, as applicable.

In the event of any separation as mentioned herein above, any cars/vehicles being used by the Chief Operating Omcer and Wholetime Director and

being paid for by the Company will be transferred to him free of cost ulpon termination or resignation.

i Other terms and conditions of the employment agreements of Mr. Subash Menonand Mr. Sudeesh Yezhuvath shall remain unaltered and In full force

and effect
Memorandum of Interest:

9                  Mr Subash Menonand MK Sudeesh Yezhuvath are concerned and interested In this resolution, as amendments have been made to uieir respective employment

agreements. Also, Mr Subash Menon and Mr. Sudeesh Yezhuvath are brothers and hence concemel and interested in the resolution and amendments,

Except Mr. Subash Menon and Mr. Sudeesh Yezhuvath no other Director of the Company is Interested/concerned in the aforesaid amendements.

: Inspection:
Copy of the resolutions passed by the Board of Directors on June 12, 2012 end Ule Amendment Agreements entered Into between the Company and

Mr. Subash Menon and Mr. Sudeesh Yezhuvath as afuresald are available for Inspection by the Members at the registered office of the Company

aurIng working hours on any working day.
By Order of the Board

place. Bangalore Ramanathan J

Date: June 29, 2012
Vice President-Finance a company Secretary

BOOK-POST

If undelivered, please return to:

sy#92
Subex Limited
Registered Omce : Adarsh Tech Park, Outer Ring Road,

Devarabisanahalli, Bangalore - 560 037
Tel ; +91 80 6659 8700  Fax: + 91 80 6696 3333
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Subex Limited
Registered Office : Adarsh Tech Park, Outer Ring Road, Deyarablsanahalli, Bangalore - 560 037

Tel : +91 80 6659 8700 Fax : +91 80 6696 3333

Abstract of the amendments to 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

your Board of Directors has, vide Its resolutions dated June 12,2012, approved amendments to the employment agreements of Mr Subash Menon

and Mr. Sudeesh Yezhwvath Inter alia, by deletion of the provisions entltling Mr. Subash Menon and Mr. Sudeesh Yezhuvath to a 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

months from the date of notice of separation and the resignation of Mr. Subash Menon as the Chairman of the Company on the date of issue of new

secured FCCBs under a cashless offer to exchange any or all or the outstanding U.S.$180,000,000 2% FCCBs and the ou tanding U.S.$98,700,000

5% FCCBS.

In comollance with the requirements of Section 302(7) of the Companies Act,  1956, an abstract of the amended employment agreements, as approved

by the Board of Directors and the Memorandum of Interest is set out below:

Amendments made to the terms of the employment agreement of Mr. Subash Menon:

I.  Deletion of the original dause S as contained in the employment agreement dated April 30,2007 as reproduced below and substituted by the

amended clause as below;

Original Clause

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

Mr. Subash Menon shall  hold the said  office till 30m September 2007 commencing on  and from the 10 October 2002 ("Term"). Mr. Subash Menon,

upon the expiry of the Term, reserves a right to be re-appointed as Chairman & Managing Director for a further period of five years (which then

becomes tile Term). In case the resolution moved by the Board of Directors, as above, has not been approved by the shareholders or the Board

degllnes to offer further five year terms as above, then Mr. Subash Menon will be eligible for a compensation as given herein below:

1.  The Chairman & Managing Director will be eligible for a notice period amount equal to 24 (twenty four) monuls remuneratlon; and

2.    As amount not less than twenty times the total remuneration of the preceding twelve months from the date of the notice as a one vme separa on

amount
The payments mentioned at (1) and (2) herein above together known as "Separation Amount". The Separation Amount shall be payable, from the

Company in its own account or from the accounts of any of ils 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 periods, as applicable, the dependents or

nominee of him shall be eligible for the Separation Amount.

2.   Upon disabilittl or inepadtation of Mr. Subash Menon at ally time during the Term or during the expended periods, as applicable.

3.     Upon resignation of Mr Subash Menon from the services of the Company duling  the Term or during the extended periods offlve years, as applimble.

4. Upon termination of this Agreement or employment including separation of Mr. Subash Menon from the Company. wim or without cause.

5.'  Upon change of control of the ownership or management of the Company any time during the Term or In the extended periods, as

aO#licable.

In the event of any separation as mentioned herein above, any vehicles being used by the Chairman & Managing Director and being Bald for by the

Company will be transferred to him free of cost upon  termination or resignatlon.

Amended clause
5. VAUDITY, RIGHT OF RE-APPOINTMENT AND PAYMENT ON SEPARATION

Mr. Subash Menon shall hold the said oft ce till 30m September 2007 commendng on and from ttle 1st October 2002 ('-lerm"). Mr. Subash Menon,

upon the expiry of the Term, reserves a right to be re-appointed as Chaimian & Managing Director for a further period of five years (which then

becomes the lerrn). In Case the resolution moved bv me Board af Dirprtorc  2,4, Rinve  hag not hfprl Annry,v#wi hv the el-,Ar#hil·,pre .„ ph,„ A-..1


