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To:
Lohia Cotp Ltd.

M. Raj Kumat Lohia ‘
D-3/A, Panki Industtial Estate, '
[JKanpur-208 022 — India

‘Email: mdo@lohiagroup.com

February 13, 2024

‘ oo Re: Shateholdets’ Agreement relating to OMGM Extrusiontechnik S.r.l. — Ac-
ceptance

Dear Sits,
We have received Yout proposal telating to the Shareholders’ Agreement on the date
heteof and we are pleased to confirm our acceptance reproducing the text of the Shate-

holdets’ Agteement together with its Annexures in sign of full and unconditional ac-
‘ceptance.

[PROPOSAL FOLLOWING IN THE NEXT PAGE]
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To:

O.M.G.M. di Biraghi Fertruccio & C. societd in accomandita semplice
M. Ferruccio Biraghi

Como (CO),

22100 — Via Gerolamo Botsieri, 28

To the kind attention of: My Lerruccio Maria Biraghi and Mr. Francesco Marco Biraghi
PEC: omgmsas@pec.omgm.net

Email: ferruccio@omem.nct; francesco@ompm. e

t; alberto@omen.nct

'

Ferruccio Matio Biraghi
Cesate (MI),

- Villaggio Ina Casa, 2/9

Email: ferruccio@omgm.net

- February 13, 2024
Re: Shareholders’ Agteement relating to OMGM Extrusiontechnik S.r.l. — Pro-
posal '
Deé.r Sits,

Following our discussions, we ate pleased to submit to You out proposed text of the
Shareholders’ Agreement, which (complete with its Annexures) reads as follows:

ok kK






Shareholders’ Agreemént

between
OMGM SAS

And
LOHIA CORP LTD.

And

FERRUCCIO BIRAGHI (as the confirming‘party)
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SHAREHOLDERS’ AGREEMENT
This AGREEMENT dated 13" of 1'ebruary 2024, is entered into amongst:

) Lohia Cotp Limited (hercinafter referred to as “LOHIA”) (which expression shall, unless
it be repugnant to the subject or context hereof, be deemed to mean and include its
successors and assigns), a limited liability company organized and incorporated under the
‘Companies Act, 1956 with its registered office at D-3/A, Panki Industtial Fstate, Kanpur
— 208 022, India and holding tax identification number AAACI.247()), duly represented
herein by Mr. Raj Kumar Iohia acting in his capacity as Chairman & Managing Director;
and

@ OMGM SAS. (hereinafter referred to as “OMGM?”) (which expression shall, unless it be
repughant to the subject ot context heteof, be deemed to mean and include its successots
and assigns), a company otganized and existing under the laws of Italy with. its registered
office located at Via G. Borsieri, 28 22100 Como ITALY, and holding tax identification
VAT number 02207270139 and FC 00840360150, duly tepresented hetein by Mt Fertuccio
Biraghi and Mr. Francesco Biraghi, acting in theit capacity as ditectors; and

(3) . FERRUCCIO BIRAGHI (heteinafter tefetred to as “Ferruccio”) (which exptession
shall, unless it be repugnant to the subject ot context heteof, be deemed to mean and include
his heir, successors, and assigns), tesiding at Villaggio Ina Casa, 2/9, Cesate ltaly, and holding
tax identification number BRGFRC59B02A940W, as a confirming patty to this
Agteement. ' '

- OMGM and LOHIA hereinafter are also teferred individually as “Party” and collectively as

“Parties”. .

- WHEREAS:

(A)  OMGM and LOHIA intend to ptomote a new limited liability company which shall be,
‘tegistered under the laws of Italy (“OMGM Extrusiontechnik S.r.l” ot the
“Company”) and be initially incotporated by LOHIA. The Company shall be the vehicle
used by the Pasties. for designing, manufactuting and selling of Products (as defined

- hereinafter) (the “JV Project”);

®) LOHIA shall incotporate the Company with an initial ¢apital of Euro 10,000.00 (ten
thousand/00). On the Closing Date, LOHIA and OMGM have agreed to contribute to
the Compzfny a total amount of Euro 835,000.00 (eight hundted thitty-five thousand/00)
(including the initial contribution of Euto 10,000.00 (ten thousand/00) by LOHIA) (the
“Contribution”). LOHIA’s portion of the Conttibution shall amount to an aggregate of
Euro 501,000.00 (five thousand and one hundted/00) (the “LOHIA’s Conttibution”) to
subsctibe to 1 (one) Quota (as defined hereinafier), representing 60% (sixty petcent) of the
capital stock of the Company on the Closing Date. On the othet hand, OMGM shall fulfil
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its contribution in kind by transfetting to the Company its Knowhow (as defined bereinafier),
for a contribution value cqual to Huro 334,000,00 (three hundred and thirty fout
thousand/00) (the “OMGM’s Contribution”), to subscribe to 1 (onc) Quota,
representing the 40% (forty percent) of the corpotate capital of the Company on the
Closing Date; and

(C)  'The Parties, after having preliminary discussions, have agreed, in mutual interest, to put in
‘writing their respective rights and obligations nfer s telating to the management and
administtation of the Company with the benign objective of avoiding any
misunderstanding and have decided to enter into this Shatcholdets’ Agreement.

NOW, THEREFORE, the Partics agtee as follows:

ARTICLE I
DEFINITIONS - REFERENCES AND HEADINGS

Section 1.01.  Definitions.

Whetever used within this Agreement, the following terms have the following meanings. All
capitalized items not defined below shall have the meanings assigned to them in the other parts of
this Agteement when defined for use in bold lettets and enclosed within quotes (*7):

“Affiliate” . means any person ot entity that, directly or inditectly, through one
or more intermediaries, Controls, is Controlled by, or is under
common Control with, the relevant Party;

“Board” ' means the board of directors of the Company upon completion of
Closing;

“Agreement” means the writing or document embodying this contract;

“Business” - means the JV Project including undestaking any business in relation

to the Products at any jutisdiction in the world (including the EC
Neighbouring Market);

“Closing” means all actions and transactions to be cartied out on the Closing
' Date pursuant to this Agreement; ‘

“Comfort Letter” " means a comfort letter to be issued within 60 (sixty) days from the
Closing Date by an Indian financial institution/bank at the request
of LOHIA in the form of a countet-guarantee, to an Italian bank
mutually agteed between the Company and LOHIA, which bank
shall provide a line of credit to the Company and/or guatantee to
the customers of the Company in reliance on the foregoing
comfort letter,
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“Control” means the power to direct the management or policies of such
Person, directly or indirectly, whethet acting alone ot together with
another Person, including through: (a) ditect ot inditect beneficial
ownetship of more than 50% (fifty pereent) of the outstanding
voting securitics or other ownership interest of such Person, or (b)
the power to appoint or remove over half of the members of the
board of ditectors or similar governing body of such Person, ot (€)
contractual acrangements ot otherwise;

“Deed of Accession” means the deed in the form as set out in Annexute 1 of this

Agreement;
“Deed of Adherence” means the deed in the form as set out in Annexure VI of this
Agreement;
“Director” means the ditector of the Board nominated by a Sharcholder;

“EC Neighbouting Market” means the list of countries as set out in Annexure Il of this
Agreement;

“Family Members” means parents, spouses, natural ot adopted children, spouses of
children, brothers and sisters (teal or step) and spouses of brothets
and sisters;

“Knowhow” shall have the meaning as asctibed to the tetm in the Technology
Transfer and License Agrecment;

“Management Agreement” means the management agreement proposed to be executed
between the Company and Fettuccio, recording the terms and
conditions of managerial directorship of Ferruccio with the
Company, in the form as set out in Annexure V of this Agreement;

“Material” means a breach of this Agteement that is so substantial, that it
defeats the purpose of the Parties in making the Agreement;

“Notary Public” means ZNR Notai, having its office located at Via Metastasio 5,
20123 Milan (MI — Italia);

“Party” means either OMGM or LOHIA;
“Parties” . means OMGM and LOHIA collectively;
“Person” means any natural person, firm, company, governmental authotity,

joint venture, partnership, association or other entity (whet
not having separate legal personality);

"
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“Products” means technical monofilament plant and automatic packaging
straps exttusion plant for producing machines, straps and
monofilaments from primaty ot sccondary granules or recycled
flakes;

“Quotas” ‘means otdinaty quotas and any other quotas of the Company as
issued by it in accordance with the By-laws;

“Restricted Lien” means, with respect to any asset, any mortgage, cascment,
enctoachment, cquitable interest, tight of way, deed of trust, lien
(statutory ot other), pledge, charge, sccurity interest, title retention
device, conditional sale ot othet secutity arrangements, collateral
assignment, claim, community property interest, adverse claim of
title, ownetship ot right to use, right of first refusal, restriction or
othet encumbrance of any kind in respect of such assct (including J
.any resttiction on (a) the voting of any security or the transfer of
any security or other asset, (b) the receipt of any income derived
from any asset, (c) the use of any asset and (d) the possession,
exercise or Transfer of any other attribute of ownership of any
asset);

“Restticted Petiod” means the term of this Agreement and a period of 5 (five) ycars
' from the later of: (2) the date on which OMGM ccases to be 2
Shateholder of the Company; and (b) the date on which Fertuccio
ceases to be engaged in any capacity by the Company including as

a Managing Ditectot pursuant to the Management Agreement;

“Shareholder” means each quotaholder of the Company that is a Party to this
Agreement (including, upon completion of the Closing Date,
OMGM and LOHIA and any other Person that may from time to {"?)
time become a quotaholder of the Company and a Patty to this
Agreement in acccﬁrd\ance with this. Agreement);

“Technology Transfer means the technology transfer and license agreement proposed to
& License Agreement” be executed between the Company, Lohia and OMGM in the form
as set out in Annexute III of this Agreement;

“T'ransaction Documents” means this Agreement and the Technology Transfer and License
Agreement; and

“T'ransfer” means any ditect or indirect transfer, sale, assignment, transfer of 2
beneficial interest in, creation of a Restricted Lien over, ot any
othet encumbrance on, ot disposition of Quotas.
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Section 1.02.  Interpretation.

In this Agteement, unless the context otherwise requires:

@

().

®

®

(B

a reference to a document includes an amendment or supplement to, ot replacement or
novation of, that document;

the terms referred to in this Agreement shall, unless defined otherwise in this Agreement
or inconsistent with the context or meaning thercof, bear the meanings ascribed to them
undet the relevant statute/legislation; : \

the words “heteof,” “herein” and “hereundet” and wotds of similar import when used
in this Agreement shall tefer to this Agreement as'a whole and not to any particular
provision of this Agreement. The words “include”, “including” and “among other
things” shall, in all cascs, be deemed to be followed by “without limitation” ot “but not
limited to” whether ot not they are followed by such phrases or words of like import;

references to Recitals, Clauses, Appendices, Annexutes, Paragraphs, Preamble and
Schedules are to recitals, appendices and annexures to, and clauses, paragtaphs, chamble
and schedules of this Agreement, all of which form past of this Agreement;

all approvals and/or consents to be granted by the Parties under this Agreement shall be
deemed to mean approvals and/or consents in wiiting;

words “directly or indirectly” mean directly or inditectly through one or more
intermediaty persons or through contractual or other legal arrangements, and “direct or
indirect” have correlative meanings;

“unless otherwise specified, the provisions of this Agteement that relate to the obligations

and/or undertakings of OMGM are deemed to be the joint and several obligations of
Ferruccio, individually and together with OMGM;

if thete is any conflict ot inconsistency between a tesm in the body of this Agreement and
a tetm in any of the schedules, annexures ot any other document refetred to or otherwise
incotporated in this Agreement, the term in the body of this Agreement shall take
precedence; and

any reference in this Agreement to a Shateholder exercising its tespective voting rights as
a shareholder in the Company to cause the Company to do ot not to do a certain specific
action shall extend to such Shareholder exercising all such other rights, temedies, powets
and privileges as may be necessary in relaticr: to the conduct of the Company's business
and affairs (including, if permitted by applicabie laws, through any ditector of the Company.
so appointed by it) as such Shateholder controls o has the capacity to conttol.

e e e e
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ARTICLE II
PURPOSE OF THIS AGREEMENT AND RELATIONSHIP BETWEEN THE
PARTIES

Section 2.01. Purpose and Effectiveness of this Agreement.

The putpose of this Agreement together with the by-laws of the Company to be adopted at the
Closing Date (as defined below), as set out in Anncxure VI (hereinafter, the “By-laws”), is to
govetn the relatonship, upon completion of the Closing Date, between OMGM, LOHIA, as
Shateholdets and any other future Sharcholdet, and to establish the general principles for the
management of the Company. The Partics agree that immediately upon the Closing, the Company
shall execute a Deed of Accession and ittevocably bind itself to the provisions of this Agreement.
The Company shall also adopt this Agrecement to make it a part of its By-laws to the maximum
extent permitted by applicable law.

This Agtreement shall come into effect and become binding on the Pattics on and from the Closing
Date and shall remain in force until tesminated in accotdance with the ptovisions of Section 11.05
(Lerm and Termination of the Agreement), provided that Scction 2.03 (Pre-Closing and Closing), Section
4.01 (Representations of Shareholders), Section 4.02 (Representations of Ferruccio), Section 4.03 (Obligations
of OMGM), Section 9.02 (Confidentiality Obligation), Section 9.03 (Non-disparagement), Article X1
(Miscellangons) and the provisions of Section 1.01 (Definitions) and Section 1.02 (Imwerpretation), that
are relevant in relation to the above-mentioned Sections, shall come into cffect and become
binding on the Parties on and from the date of exccution of this Agrcement.

Section 2.02. Precedence of this Agreement over the By-laws as between the Sharcholders.

The Parties expressly declate that if the relevant Italian Public Registry rejects, in whole ot in patt,
registration of the By-laws, or an amendment to the By-laws is tequited by any authority ot by
change 'of applicable law, the Parties shall use their best efforts to amend the said By-laws with the
putpose of including, to the maximum extent legally possible, the contents of this Agreement.

Furthermore, for the purposes of the contractual obligations amongst OMGM and LOHIA, and .

" any other Shareholder, it is agreed that this Agreement shall take precedence over the By-laws.
Therefore, in the event there is any discrepancy or conflict between the terms of the By-laws and
this Agreement, the Agreemeht shall prevail amongst the Shateholders, and the Shareholders
undertake to adapt the By-laws to this Agreement to the extent permitted by applicable law. In all
other cases (i.e,, not a disctepancy or conflict) the By-laws and this Agreement shall setve and
function as a complement.

Section 2.03. Pre-Closing and Closing

(a) Any time prior to the Closing Date, the Company shall be incotporated by LOHIA, having
a corporate capital of Euro 10,000.00 (ten thousand/00) and having its registered office at
Via G. Borsieri, 28, 22100 - Como (CO), Italy. Upon incorporation, the Company shall be
fully owned by LOHIA and LOHIA shall, until the Closing Date and at its sole discretion,
have the tight to appoint members to the board of directors of the Company.

mmrmlmmmmmmmmwmmmmmmw mmmwmmmmmﬂ wnwmmmmm
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(b)  The deed of incorporation of the Company shall adequatcely reflect the following principles:

(i) LOHIA shall be reserved a corporate capital increase to the amount of Turo
491,000.00 (fout hundted ninety-one thousand/00) to be subsctibed by LOFIA
through a cash contribution at Closing; and

(ii) OMGM shall be resetved a corporate capital increase to the amount of luro
- 334,000.00 (three hundred thirty-four thousand/00), to be subsctibed by OMGM,
through the conttibution of the Knowhow at Closing,

(¢ The Closing shall take place at the offices of the Notary Public on 5™ of Match 2024, or
on such different date that the Parties will mutually agree upon (the “Closing Date™).

(d) In addition to any other actions to be taken pursuant to this Agreement, on the Closing
Date, the Parties shall take the following actions to the extent such actions have not already
been taken:

(@) the Pasties shall adopt the By-laws (as set out in Annexute V11) which shall replace
the by-laws previously adopted by the Company on the date of incotporation
pursuant to Section 2.03 (a) above;

(if) the Parties shall subsctibe and fully pay-in the Company’s corporate capital by
making the Contribution putsuant to the terms of this Agreement (and including,

for avoidance of doubts, Section 3.01 below). It temains undetstood that, in

compliance with Section 2.03. (b), on the Closing Date, the conttibution to be paid
by LOHIA shall amount to Huto 491,000.00 (four hundred ninecty-one
thousand/00) and thetefore shall- be in aggregate equal to the LOHIA’s
Contribution i.e., including the initial amount of Euro 10,000.00 (ten thousand/00)
conttibuted to the Company, as cotporate capital, by LOHIA putsuant to Section
2.03 (a). Further, OMGM shall contribute by transferting to the Company its
Knowhow for a conttibution value equal to Eutro 334,000. OO (three hundred and
thirty-four thousand/00);

(iify  the Patties, each for its own competence, shall ensure that the Company catries

out any action necessary ‘and/or requlred to complete LOHIA’s Contribution and -

OMGM’s Conttibution;

(iv)  the Parties shall appoint the new Board, which shall be composed of 5 (five)

membets to be designated in accordance with Section 6.02(c) as follows:

(1) - 3 (three) memberts, 1nclud1ng the President, shall be designated by LOHIA;

and

(2 2 (two) members, including the Managing Ditector, shall be designated by
OMGM; '

*Shateholders’ Agteement: OMGM-LOHIA T Paged
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™) the Patties shall procute that 2 mecting of the new Board of the Company is validly
held and resolves upon:

(1) the appointment of the managing directot, in the person of Ferruccio (the
“Managing Director”);

(2)  the granting to the Managing Ditectot of the powers (subject always to the
powets, discretion, and directions of the Board) and dutics as sct out in the
Management Agreement; and '

(3)  the granting to the Managing Director of the gross fixed year remunctation
as set out in the Management Agreement.

(vi)  Tetruccio shall execute with the Company, and the Parties shall procute that the
Company executes with Fetruccio, the Management Agtcement;

(vi)  the Parties shall execute with the Company, and the Parties shall procure that the
Company executes with themselves, the Technology Transfer and License
Agteement;

(viii)  the Parties shall execute and delivet, ot causc to be executed and delivered, to the

other Patties any other instrument, act, deed, or document as may be necessaty of |

required, and take all apptoptiate actions, undet the applicable law, to propetly and
validly complete the transactions contemplated under this Agteement to occut at,
ot ptiot to, the Closing ot to comply with the applicable law in connection
therewith, including the conttibution deed and the Deed of Accession.

(2) All actions and transactions constituting the Closing and to be catried out on the Closing
Date putsuant to this Agreement are to be regarded as one single transaction so that, at
the option of the Party having intetest in the petformance of the relevant specific action
ot ttansaction, no action of transaction constituting the Closing will be deemed to have
taken place if and until all other actions and transactions constituting the Closing will have
been propetly petformed in accotdance with the provisions of this Agreement.

ARTICLE III
CONTRIBUTION AND FINANCIAL COMMITMENTS

Séction 3.01 Corporate capital.

Immediately upon completion of Closing, the corpotate capital of the Company shall be as set out
in Recital (B) of this Agreement and LOHIA and OMGM shall have been allotted Quotas in the
following proportion:

(2) LOHIA shall be the ownet of 60% (sixty percent) of the corfvorate capital of the Company,
with a par value equal to Buto 501,000.00 (five thousand and one hundted/00); and

O T

Shateholders’ Agtreement: OMGM LOI HTA ) | T Page 8 of 36

-




() OMGM shall be the owner (’)f 40% (f(')rty pct'ccnr) of the (.(')rpm ate capiral of the (’omp'my,

OMGM’s Contubut:on slmll lx. in I\md ‘md recorded unclu th(. l‘cchnc)log.,y Tr lnbf(.l‘ md
License Agteement.

Section 3.02  Comfort Letter,

(2) Within 60 (sixty) days from the Closing Date, Lohia shall deliver to the Company the
Comfozt Letter aggregating to Turo 1,000,000 (one million/00) (“Comfort Amount”).
The Comfort Letter shall last for a period of 18 (cighteen) months and tenewal of it (if
any) shall be evaluated .in good faith by the Pattics, based on the effective needs of the
Company (the “Comfort Letter Term”).

(b) Notwithstanding anything to the contrary contained in this Agreement, the Partics agree
that the Comfort Amount shall be teduced to Iuro 800,000.00 (cight hundred
thousand/00) after the expity of a petiod of 9 (nine) months from the date of issuance
of the Comfort Letter and Euto 600,000.00 (six hundsed thousand/00) after the expity
of a petiod of 15 (fifteen) months from the date of issuance of the Comfort Ictter,
provided that the Comfort Letter Term shall be decmed to have immediately expired
upon the Company achieving profits/resetves of Futo 1,000,000.00 (one million/00) ot
upon utilization of the entire Comfort Amount.

(©) It is clatified that LOHIA shall at no tite have any obligations to ensure ot suppott the
financial needs of the Company and shall have no obligition to support the contractual
obligations of the Company post-cxpity of the Comfort Lettet Term. The Parties hereby
agree that costs and expenses up to 2% (two petcent) of the Comfort Amount, in relation
to the delivery of the Comfort Letter by LOHIA should be botne by the Company.

Section 3.03  Future Financing.

In the event of any future funding by way of issuance of secutities to OMGM and/or LOHIA in

" the Company, such issuance of secutities shall always be in the same proportion as presctibed in

Section 3.01 above, unless othetwise agreed by the Parties. If OMGM and/or LOHIA do not
participate in the future funding by way of issuance of secutities, the Boatd shall have the tight to
decide an alternate mechanism for availing future funding. Further, the Parties hereby agtee to
waive any right of withdrawal from the Company as may be available to any Pasty under applicable

laws.

ARTICLE IV
REPRESENTATIONS AND INCORPORATION-RELATED OBLIGATIONS

Section 4.01.  Representations of Shareholders.

| Each Shareholder represents that as of the date of this Agreement:

Shateholders’ Agteement: OMGM—LOIIIA




(a) upon adoption of the By-laws putsuant to Section 2.03 above on the Closing Date, the By-
laws will accurately set forth OMGM and LOHIA as the only two Sharcholders of the
Company;

(b) the execution, delivery and petformance by it of this Agreement are within its corporate

' powers and it has been duly authotized by all necessaty corporate actions, consents and
- approvals required under applicable law, contract or otherwise;

(©) it has the legal right to perform its obligations under this Agreement and each obligation
shall be binding on it;

(d) no provision of any applicable law, otder, judgement, ot any other agreement exccuted by
the Parties will contravene with the provisions of this Agreement; and

(e it is solvent as on the date of exccution of this Agrecment,

Section 4.02.  Representations of Ferruecio.
Fertruccio: :

(a) represents that he has the legal right, powert, authotity, and capacity to perform his
obligations under this Agreement and each obligation shall be binding on him. Further,
no provision of any applicable law, order, judgement, or any other agreement executed
by Fetruccio will contravene with the provisions of this Agreement; and

(b) undertakes that, on the Closing Date, he shall execute thc Management Agreement.

Section 4.03.  Qblgations of OMGM.

OMGM undertakes that it shall obtain an expert appraisal regarding the Knowhow pursuant to
att. 2465 of the Italian Civil Code declaring a value of the Knowhow at least equal to Huro
334,000.00 (three hundred thirty-fout thousand/00) along with an English translated copy (the
“Appraisal”). The Apptaisal shall be sworn (“ginrata”) by the expert (i) in any Italian coutts, as
soon as possible before the. Closing Date or, alternatively, (ii) in front of the Notary Public, on the
Closing Date. '

Section 4.04.  Obligations of LOHIA.

LOHIA undertakes that it shall deliver the Comfort Letter duly executed pursuant to Section 3.02
within a petiod of 60 (sixty) days from the Closing Date.

Section 4.05. Execution of a cooperation apreement.

"The Board shall, at its own disctetion, negotiate and execute a cooperation agreement to be
executed by the Company with Leesona Cotporation, subsidiaty of LOHIA incotporated in the
United States of Ametica, for the purposes of co-operation amongst Leesona Corporation and the
Company in conduct of their respective businesses. ’

R
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ARTICLEV
ISSUANCE AND TRANSFER RESTRICTIONS

Section 5.01. Restriction on Transferving Quotas during the I ock-in Period

@)

®)

No Sharcholder shall Transfer any Quota duting a lock-in petiod of 5 (five) yeats from the
Closing Date (“Lock-in Petiod”). Flowever, LOHIA shall have the right to Transfer any
portion or the entire of its Quota, even duting the Lock-in Petiod, to any of its Affiliates.
It is clarified that such Transfer of any portion or the entire Quota held by LOHIA to any
of its Affiliates, shall not impact LOHIA’s obligation under Section 3.02, in any manner
and that such Affiliates shall adhete to this Agreement.

Subject to Sections 5.02 and 5.03, post the expity of the Lock-in Petiod, the Shareholders
may freely Transfer the entire (and not less than the entire) of their respective Quota to
any Person, unless otherwise agreed between LOHIA and OMGM. Notwithstanding
anything to the contrary contained in this Agteement, no Sharcholder shall Transfer its
Quota to a competitor of the Company or competitor of the other Shareholder, without
the ptiot consent of the other Shareholder. It is clarified that each Shateholdet shall be
permitted to Transfer its Quota to its Affiliate post the Lock-in Period without complying

-with the provisions set out under Sections 5.02 and 5.03, however subject to execution by
the relevant Affiliate of the Deed of Adhetence.

Section 5.02. Post lock-in period - First lie/i{xa/ Rights

(@)

Post the expiry of the Lock-in Petiod, if any Shatcholder (the “ROFR Offeror”) decides
to Transfer the entire (and not less than the entire) of its Quota (the “First Refusal
Quota”) to a bona fide Petson (for the putposes of this Section, the “Proposed
Purchasert”), the ROFR Offeror shall first offer in writing (with copy to the Board), to
Transfer to the other Shareholder (the “ROFR Shareholder”) the First Refusal Quota on
the same tetms and conditions and at the same price as offered to or by the Proposed

Putchaser (the “ROFR. Offer”). Notwithstanding the fotegoing, ptior to identifying a

Proposed Purchaset, the ROFR Offeror shall intimate the ROFR Shareholder of its
intention to undertake a Transfet.

The ROFR Shateholder wishing to putchase the First Refusal Quota must notify its
acceptance. to the ROFR Offeror to purchase all the First Refusal Quota within 60 (sixty)
days from the receipt of the ROFR Offer (the “ROFO Acceptance Notice”). The
absence of a ROFO Acceptance Notice from the ROFR Shateholder or a ROFO
Acceptance Notice for only a portion of the First Refusal Quota will itrefutably be deemed
to be a waiver of the right of first refusal set forth in this Section 5.02.

(©) The Shareholders shall be entitled to exetcise their right of first refusal set forth in this
- Section 5.02 through their respective Affiliates.
Section 5.03 Tag-Along Rights. R o %
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() In the event the ROIR Shateholder has waived its right of first tefusal set forth in Section
5.02, the ROIR Offeror shall send a notice in writing (the “T'ransfer Notice”) to the
ROFR Shatcholder (the “Tag Right Shareholder”) providing an opportunity to the Tag
Right Shareholder to participate in the Transfer by the ROTR Offeror to the Proposed
Purchaser in accordance with this Scetion as per the same terms and conditions as given
to the ROFR Offetor by the Proposed Purchaser (the “Tag-Along Right”).

(b) . Within 60 (sixty) days following the delivety of a Transfer Notice, the Tag Right
Shateholder who elects to axercise the Tag-Along Right shall deliver a written notice to
the ROFR Offeror, specifying that it wishes to Transfer the entire (and not less than the
entire) of its Quota in the Company (the “Tag Along Notice”). The absence of a Tag
.Along Notice from the Tag Right Shateholder, will itcefutably be deemed to be a waiver
of the Tag Along Right set forth in this Section 5.03, and the ROFR Offeror shall be free
to Transfer its Quota to the Proposed Purchaser on the same terms and conditions as
mentioned in the ROFR Offer.

Section 5.04.  New Sharcholders.

In case of Transfer of any Quota to any Petson, it shall be conditional upon such Person becoming
a Pasty to this Agreement by executing a Deed of Adhetence and agreeing to be'bound by the
terms hereof on or prior to the date of such Transfer or subscription, as the case may be.

" Section 5.05.  Probibited Transter.

‘By adopting this Agteement, the Company covenants that it shall not recognize any purported
Transfer of Quotas in violation of this Agteement and shall 110t1fy Shatcholders promptly upon
receipt of any request to Leglstei or record any Transfer of Quotas in violation of this Agreement.

ARTICLE VI
UNDERTAKINGS RELATING TO THE COMPANY

Section 6.01.  Governance of the Company.

(a) The governance of the Company shall cotrespond to the general Shareholdets’ meeting
(otdinaty and extraotdinaty) and the Board. It is further clarified that, sﬁbject to Section
6.04(a), no decisions at a general Shareholdets’ meeting shall be taken without the
majotity vote of Shareholders holding at least 50% (fifty petcent) ot more shareholding
in the Company. Notwithstanding anything contained in this Agreement, no general
Shateholders’ meeting shall be called ot convened without the presence of LOHIA.

(b) All business transacted at general Shareholders’ meetings shall take place in English

(including any translations from Italian), and all books and records relating to such
meetings shall be maintained, in Italian (and translated in English). It is clatified that the
Company shall have the responsibility to provide an English-translated copy of such
books and tecotds to LOHIA at its own expense.

i S g N - mmmmmmm
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Section 6.02.  Management of the Company.

@)

(b)

©

d)

®

N A s

" Shatcholdets’ Agreement: OMGM-LOHIA.

The Shatcholders agtee that the business and corporate affairs of the Company shall be
managed in accordance with the provisions of this Agteement and the By-laws, and in
compliance with all the laws, regulations, and procedutes applicable in 1taly.

Except as otherwise provided herein and without prejudice to the Board Reserved
Matters as referred to under Section 6.04 below, the management of the Company shall
be the tesponsibility of, and be vested in, the Boatd with full power to delegate, direct
and supetvise the day-to-day management of the Company to the Managing Ditcctot of
the Company ot to such Person(s) as provided in the Company’s By-laws and/or as the
Board may determine from time to time.

Each Party to this Agreement shall have a right of representation on the Board by
nominating its Directors on the Boatd in the ratio of its shareholding, The Partics agree
to have 5 (five) Directors on the Board with I.OHIA having the right to nominate 3
(three) Ditectors and OMGM having the right to nominate 2 (two) Ditrectors. The
President of the Board shall be appointed from among the Ditectors nominated by Lohia
and the first Managing Ditector of the Company shall be Fertuecio, a Ditectot nominated
by OMGM. The Parties further agree that each Party shall, at all times, have a right to
revoke ot remove the Ditector nominated by such Patty without any testriction and such
Party shall ensure that its Director does not bring a claim against the Company or the
other Party. It is clarified that a Party shall not have a right to revoke or remove the
Director nominated by the -other Party in any event. It is further clatified that the
Company shall have the right to revoke ot temove Mt. Fettuccio Biraghi as a Ditector/
Managing Ditector for cause, pursuant to the provisions of the Management Agrek;ment.

The Boatd shall have a quorum to meet with the presence of at least 3 (thtee) Directots.
If the quorum is not met withim 30 (thitty) minutes of the scheduled meeting of the
Boatd, the meeting shall be adjourned to the same day in the next weel. It is clarified that
no meeting of the Board shall be convened without having the presence of at least 2 (two)
nominee Directors of LOHIA.

The Board shall be convened at the request of the President of the Boatd ot of the

Managing Ditector, and shall, in any event, meet at least 2 (two) times a yeat. .

. The agenda for the meeting shall be circulated at least 14 (fourteen) days before the date
_of the meeting to all the members of the Board, unless otherwise agreed by the Directots.

Each Ditector shall have the right to attend and vote at meetings of the Board through

'telephonic ot video-conference means. Subject to Section 6.04(b), all decisions of the
- Board shall be taken by the majority of the Directors present and voting. Each Director

shall have 1 (one) vote. Except in telation to the Board Resetved Mattets as referred to
under Section 6.04 (b) below, the President shall have a casting vote in all decisions. In
case of a Deadlock, Section 8 shall apply.




() All business transacted at Board meetings shall take place in Fnglish (including any

translations from Italian), and all books and recotrds relating to such meetings shall be
maintained in Italian (and translated in Linglish). It is clatified that the Company shall
have the responsibility to provide an inglish-translated copy of all books and tecords
relating to such meetings to LOHIA at its expense.

Section 6.03.

Additional Undertakings

(@  The finance manager of the Company, as appointed by the Boatd, shall provide, from
time to time, to LOHIA the following information with respect to the Company:

@

(&)

i)

)
®

(v)

(vid

(vii)

(i)

monthly teports listing key performance indicatots according to a structure, to be
mutually agreed upon, by the Parties. The monthly report shall be presented by the
10" (tenth) day of the following month. ‘The monthly report shall be in a format
provided by 1LLOHIA;

as soon as available, and in any event within 15 (fifteen) days after the end of cach
fiscal quatter, unaudited quarterly consolidated and/or unconsolidated financial
statements, as the case may be, prepared in accordance with the International
Financial Reporting Standatds (“IFRS”);

as soon as available, and in any event within 45 (forty-five) days after the end of
each fiscal year, audited annual financial statements prepared in accordance with the

IFRS;

promptly, copies of all tepotts provided to the Sharcholders ot the financial

‘community and all material filings made with any governmental authority;

at least 15 (fifteen) days ptiot to year-end, an annual business plan and budget in
respect of the following yeat;

.

as soon as available, and in any event within 60 (sixty) days after the end of each

fiscal quattet, petformance tepotts compating the actual results to the budget and

also a certificate of due compliance with applicable laws and regulatlons by the

Company;

ptomptly, after the Company leatns that any litigation ot proceeding against the
Company ot its assets is imminent ot has commenced, written notice of the natute
and extent of such litigation ot proceeding;

copies of management letters or other written communication from. extetnal
auditors, if any;

promptly, written notice of any matetial and advetse condition affecung the
Company;
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(i)

(xiii)

minutes of the Board and the Sharcholders’ meetings of the Company within 30
(thirty) days of the date of such mecting;

promptly, written notice of any breach or potential breach by any Party of any of
the documents signed by the Partics;

a copy of each required insurance policy on an annual basis, and any other related
information as LOHIA requests from time to time; and

any other information about the Company that LOFHIA may reasonably request,
including certifications from cxterpal auditors, if any, as requested by LOHIA.

(b) For as long as LOHIA is the legal and/or beneficial owner of any Quota, the Company
shall permit representatives of LOHIA to visit the premises of the Company, to inspect,
have access to any of Company’s books and to receive any relevant information that
LOHIA ftequests on their operations or financial situation, The Company also authorizes
the auditors, if any, to communicate ditectly with LOHIA at any time.

- (© "The Shareholdets shall, at their meeting, appoint and maintain an auditor to audit the books

of account of the Company, on a yearly basis.

Section 6.04.

Supermajorities Requirements.

(a) The following matters shall tequite the ptior approval of holdets of mote than 50% (fifty
petcent) of the capital stock of the Company, which shall in any case, include the appl oval
of both LOHIA and OMGM:

@

(i)

(i)

(@)

)
(v

(vii)

any amendments to the Company By-laws othet than any amendment pugsuant
to this Agreement;

the merger, de-merget, spin-off, and other cotporate testtucturings of the
Company;

the dissolution or liquidation of the Coimpany other than pursuant to this
Agreement;

any increase or reduction in the quota capital of the Company, othet than those

~ that are mandatoty according to att. 2482-bis and 2482-fr of the Italian civil code;

any substantial change in the objeét/ nature of Business of the Company;
the appointment or reappointment of auditors of the Company; and

other than on account of Sections 5.01 to 5.04, any cotporate testructuting of the
Company where the Shareholders ate treated disproportionately (consideting the
shareholding held by them in the Company) and such restructuting results in a
change in the Control of the Company.
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(b)  The following mattets with respect to the Company shall be subject to the approval by
the Board with the favorable vote of at least 1 (one) Ditector appointed by OMGM and
2 (two) Ditectors appointed by LOHIA (the “Boatd Resetved Matters™):

6 the set-up, relocation and shut down of a plant, other than setting up of a plant at
via Magellano 86 21042 Caronno Pertusclla (VA);

(ii) any agreement which could Transfer, dircetly or inditectly, perpetually or
temporarily, the Knowhow from the Company to any Person including a Party ot
an Affiliate, other than the cxecution of the Technology Transfer and License
-Agreement (including the transfer of Knowhow to the Company and the license
of the Knowhow to LOHIA as recorded in thc Technology Transfer and Licensc
Agreement);

(i)  the establishment and closure of subsidiaries;

(iv)  the acquisition (including by incotrpotation) ot disposal (to be understood as
extending also to phenotmena of dissolution, liquidation) of shareholdings of the
Company in other companies ot other entities;

) the leasing ot disposal of the substantive assets of the Company or any of its
substantive business units, which can significantly affect the Company as a going
concetn;

(vi)  the establishment of joint ventures;

(vi)  the determination or modification of compensation awarded to Directots holding
special offices; '

(vii) the granting or acceptance of securities, joint liability, letters of support,
guarantees and othet collatetal outside the usual scope of business activity for the
~ JV Project, other than the Comfost Letter; and

(ix)  the execution of agreements with profit ot turnover participation.

It is clarified that the decisions in relation to the above-mentioned matters shall be taken
in the manner set out in Section 6.02(f).

ARTICLE VII
DIVIDEND POLICY

Section 7.01  Distribution of Dé’r/z'a’md;.

(2) The Company shall distribute to and amongst Shareholders the minimum 50% (fifty
percent) of post-tax cash profit (profit aftet tax + depreciation) each financial yeat, subject
to the statutoty testrictions and requitements of legal reserve, when ap