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BRUS CHAMBERS-SPECIALISED LAW FIRM
Brus Chambers is a specialised law firm, one of the better kiown ndian Law flrms having its offices
in Mummbat, Delhi and assoclate offices at capital cities of all states in (ndia.

Brus Chambers core values embrace the highest professional standards and build supportive ano
strong relationships with clients. These values are communicated throughout the flm and serve to
instill tn all our Lawyers a full appreciation of professional and ethical vesponsibilities the firm places
wpon them. The firm is committed to enhancing its reputation for client service.

The flrm believes it Ls bmportant to build long-term velationships with our clients in order to anticipate
the legal and regulatory tmplications of comumercial opportunities and to resolve problems and
disputes affecting our clients' businesses at an early stage.

Brus Chambers domestic and international clients range from privately owned to publicly Listed
companies, including Fortune 500 entities. The Asia Pacific Legal 500; Lloyds Group (nforma) and
other independent bodies have consistently rated and recommended Brus Chambers.

Practice Areas of BRUS CHAMBERS

Brus Chamlbers Lleadership is structured around the following specialiseol
proctice areas:

Shipping, Marithme § Admiralty,

Corporate, Commerclal § Contracts

Avbitration § Litigation

Projects

Real Estate

Flnance -Banking, msurance § Capital Markets

(ntellectual Property




Brus Chambers Corporate, Commercial Law practice area may be broadly enumernted as:

Corporate and Commercial

nvestiments § Joint ventures

Buyjouts, Mergers and Acquisitions

Commercial § Contracts

Financial Services § Banking

Corporate Secretarial

The above practice arens operate with multi-disciplinary teams that are able to support clients for these
practice aveas, in both, their day-to-day weeds as well as achieving their objectives by playing a key
vole bn planning and strategising.
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Corporate ano Commercial

Fast-moving tnternational businesses often re-organize thelr corporate or commercial structures and
operations to take advantage of operational efficlencies and achieve cost savings. This may be
accomplished via a corporate simplification exercise, designed to reduce and consolidate the number of
entities the organization has globally; a transformation in the way tn which the business operates its
supply chain, manufacturing operations or distribution network and the territories tn which such
functions are carvied out; or a ve-organization of the way in which the group finances its operations.
ternational groups weed to create new entities under Forelgn Direct wvestment, consolidate new
entities acquired and undertake re-organizations prior to disposals are often required to package a
business for sale. These are the base arenas of operations of a corporate lawyer. As an integrated
approach under owr Corporate Comwercial Cowtract wetwork has developed considerable practical
experience tn advising international groups on such structuring transactions. we deliver sector
knowledge and insight tn tandem with a full range of commerclal legal services - many of which,
such as regulatory, intellectual property, technology, dispute resolution and employment. Often
working as a combined team, we can ensure that projects are plavuned and completed, taking accownt
of all velevant corporate and commercial Legal matters with the necessary tax input.

nvestments § Joint Ventures

vestments § Jolnt Ventures practice area transcends across undertaking business tn ndia afresh or
for an expansion by an ndian or a now ndian corporate in tndia is under the domain of nvestments
§ Jolnt Vemtures practice avea. This practice avea encompasses dolng business tn india which tneludes
fresh FDI lnvestments, creating presence through jolnt vemtures or acquisitions. This practice avea
includes advices on structuring the optimal entity premised on the laws, rules and regulations
pertaining to forelgn divect lnvestments (FDI) and the weeds of a corporate body, incorporation,
attendant registration to have an operational ndian substdiary.

we under this practice area provide legal services interalin in constructing Shave Purchase
Agreement, Share Subscription Agreement, etc for investments. This (s achieved with sector
knowledge and insight tn tandem with a full range of commerclal legal services - many of which,
such as regulatory, intellectual property, technology, Litigation, employment and real estate.

we believe in the strategic allionce as a business wmedivm, we understand its importance to our
clients' businesses and have significant experience implementing strategic alliances by way of joint
ventures.

Buyouts, Mergers and Acquisitions

This practice aven transcends buyouts, mergers and acquisitions, private equity, venture capital and
public equity as a generic across varlous sectors. n this way, we deliver sector Rnowledge and insight
in tandem with a full vange of commercial legal services - many of which, such as regulatory,
intellectual property, technology, Litigation and employment, are critical to this practice area.




Commerctal § Contracts

n our Comwmercial practice we can assist clients ln reviewing and elucidating contracts, web
contracts, terms of usage policies and pr’wacg statements across sectors. We can also review
complinnce of contracts with standard clauses (e.q., Give Back rights, products packages
information, advertising rules, offer and warranty rules). We offer a complete range of Legal support
in all aspects of commercial contracts.

Flnancial Services § Banking

Brus Chambers vepresents financial institutions and financial services companies. We take a cross-
sector approach that goes beyond a successful Finance practice to leverage the skills of lawyers across
many disciplines and regions and lawyers who ave experienced at working with financial
institutions. n this way, we deliver sector knowledge and insight in tandem with a full range of
commercinl legal services - many of which, such as vegulatory, intellectual property, technology,
Litigation and employment, are critical to the success of businesses within the banking and finance
sector. We provide commereial contract support for in-house legal teams and also handle major projects
and business-critical contracts for companies across sectors. Our team has commercial lawyers who
ave experienced tn working on deals ranging from straightforward agreements to complex multi-
party projects spanning multiple jurisdictions. we work with clients to structure and document
relationships with suppliers, customers or strategic partners including any concession, right or
License won to exploit a market or material asset. We draft the range of documents necessary to create
and preserve these relationships, protect our clients' rights and enhance the value of thelr businesses.

The financial warket place is an tncreasingly complex environment, particularly where laws and
regulations are concerned. Our financial sector (FS) lawyers' ndvises ave available for FS warkets -
on legal and regulatory developments to help them structure and operate their businesses in
accordance with compliance requirements, tnteralia, for international commercial and lnvestment
banks, tnvestment managers, mortgage brokers, insurers - and other key players in the Fs. Our
investment fund lawyers assist clients tn structuring and bmplementing a wide range of regulated
and  unregulated  avestment funds, including equities, debt, private equity, real estate,
nfrastructure, hedge funds, fund of funds and other alternative investiments. Alongsioe this, we
also advise our clients with regard to the establishment of new asset management and advisory
busingsses, as well as designing co-lnvestment and carried-interest structures appropriate to thelr
bnvestment fund structure.

Corporate Secretarial

Our Services network provides you with access to corporate secretarial specialists on certain cross
border jurisdiction. This cross-border presence enables us to provide advice and solutions to You in
(available) muL’chLeJ'sto{Lctiows ow complex corporate seeretariol matters. Our Lawgers can also asstst
with the bncorporation of new entities or the registration of overseas branches.

From assisting ow corporate simplification or group restructuring projects to advising ow the
adwministration of your listed entities, organising and attending board weetings and providing
updates on changes to bn-country company law, our corporate secretarial network is perfectly placed to
aotvise and assist in an unparalleled nunber of tervitories. Working alongsioe our associates, we also
have ensy access to tax and accounting specialists who compliment the services
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The practice area of Brus Chambers Corporate, Comwmercial Law transcend across:

Acquisitions and divestures

Buyjer and vendor Legal due diligence for all asset class tneluding ship purchase and sale
_Jolnt-ventures Management advice

Pre- and post-deal corporate structuring

Antltrust

Takeover bids

Real estate

Re@utatorg approach (sectorial)

Reflnancing and cash extraction work

(banking - funds)

Flnance and banking.

Charterparty, ship sale or purchase

Mergers and acquisition

Corporate Secretarial

Cowpetition Law

Private Funds- Private Equitg, venture
fund et al

We advise on all kinds of commerciol agreements including purchase and supply, partnering,
agency and distribution, franchise, logistics and warehousing, factlities management, management
arrangements, commercial outsourcing, jolnt ventures, partnerships and strategic alliances.

Provide our services for:

dvafting or amending distribution contracts (e.g., exclusive odistribution, selective
distribution, franchising agreements, agency or commission ngreements);

drafting or amending other comumercial contracts (e.g., wanufacturing agreements,
outsourcing agreements, advertising agreements, licensing  agreements,  comumercial
cooperation, mandatory agreements, veferencing and purchase pooling contracts);

Demise, time, voyage and space charter agreements and advise thereto

sale anol purchase of vessels lneluding second-hand townnge, Vessel inspection, on
registration and flagging of ships

drafting the general conditions of sale and purchase;

checking the legal conformity of the commercial contracts relating to due diligence;

drafting the transactional protocols in order to settle the disputes between commercial
partners;




vepresenting clients before all commercial jurisdictions vegarding disputes  between
commmerclal partners;

negotioting and drafting local and international commercial agreements in conformity with
applicable Laws, such as:

License ngreements;

technical assistance agreements;

mercantile commmission agreements;

supp% AOVEEVALINES;

Loan agreements;

franchising agreements,

distribution agreements;

manufacturing agreements;

malntenance agreements; ano

distribution agreements;

amending commerclal contracts (whew wecessmg) ;

analysing its operations and determining which type of agreement is needed in order to
Support negotiations, and

analysing agreements in order to deterine if they are in complionce with the applicable
laws.

provide advice to clients in a variety of conswmer protection velated areas (e.g., commereial,
health, financial services).

For Buyouts, Mergers and Acquisitions we provide gamut of services interalia including services for:
Acquisitions and divestures

Buyer and vendor Legal due diligence
_Jolnt-ventures

Management advice

Pre and post-deal corporate structuriing

Antltrust

Takeover bios

R@gMLRtOYH approach (sectorial)

For Corporate Secretarial we provide services, which tnteralia tnclude:

incorporations of companies and LLP's

drafting or amending company and related documents and contracts (e.9., Articles of
Assoclation, Memorandum of Association,);

compliance - Legal entity maintenance

maintenance of statutory registers and minute books;

prepavation and submission of any statutory corporate secretarial rveturns requived on an
annual basts;
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prepavation of resolutions to approve the annual financial statements by directors and
shaveholders;

submisston of annual financial statements to the local vegistry), court, chamber of commerce
or its equivalent;

the thmely payment of any government fees that ave required on an annual basis such as
business Licence renewal fees, vegistration fees;

provision of a Registeved Office where necessary to meet domdiciliotion needs; and

provision of a nominee seeretary or local agent service where necessary.




‘CORPORATE, COMMERCIAL LAW”
ATTENDING/SUPERVISING PARTNERS' DETAILS:
Uttamkumar HATHI

B.SC PGDPMMT; LLB; LLM.

Advocate Bombay High Court

Uttamkumar Hathl has over 20 years of professional practice registered as an advocate from 24th
Mareh 1992 with the Bar Cowncil of Maharashtra § Goa under Bar Council of ndia- the governing
body for all law practitioners under the Advocates Act, 19e1. He had a stering academic cross
functional qualification, having done his graduation Chemistry (B.Sc.) from prestigious St.
Xavier's College, Mumbal; post graduation with general management - P.G.D.MM.T from Sasmira
and has vecelved gold wedal for achieving first class first for the same; LLB. from prestigious
Government Law College, Mumbal (achieved highest marks tn Bombay university for Public
ternational Law); LL.M with Corporate § Commercial laws (group | §1V) from Government Law
College, Mumbal; Thew enrolled with prestigious BITS, Pilani for his Ph.D with a topic on flnance-
bankruptey.

Pm{ess’wmug (Legal), he pupilaged and trained as a ‘Counsel” with senior counsel Sr. Adv. (Late) Mr.
Mahendra Shah whereat he specialised in Shipplng, Corporate and Commercial matters and till date
conducts all attendant Litigation § arbitration watters himself. He also practiced with reputed law
flrms of ndia and has interalin attained deep knowledge of the practice aren Shipping, Corporate,
Litlgation, Commercial § Contracts.

Today, he with BRUS Chambers heading Corporate Commercial § Contracts has attained a reputation
of precise and conclse advice on very tight time schedule and manpower resources thus resulting in
effective cost saving to clients.

EMAIL: uttam@bruschambers.com
TELEPHONE: +91-22-22659969
MOBILE: 191 9322811723
+91 9F5F2826F70
OFFICE: Munoat, INDLA

PRACTISING SINCE 1992

View Uttam Hathi's vesearch on his SSRN Author page:
http://ssrn.com/author=543248€

(full details of all partners available at www.bruschambers.com ;
http://bruschambers.com/matn/partners.ntm )
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CHARGING METHOD

Brus Chambers professional charges ave wmainly computed on howrly basts, blended hourly rates,
some are customised ow case to case basis or ow fixed fee, retainer ete depending on client requirement
or on the matter. AlL disbursements and service tax where applicable are computed on actual unless the
same is a package offer.

Billing Methods of practice avea Corporate, Commercial Law practice aren:
Howrly Billing Rates -Corporate Commercial Law  watters are handled by partner Uttamkumar
Hatht ave:
®  USD 189/Buro 174/Rs 12500 per manhour, the currency selection belng at the option of the
client. .
o ‘Blended vate is USDL40/Buro 129/Rs9220 per wmanhour a blend of hourly vate of
partner/associate

Full day outstation: (£ may be agreed on a fixed travel cost for outstation visit per person per day
which tncludes & hours of fixed billing expenses varying from INR 35,000 to INR &0,000 covering
hotel, air tickets § Local transportation for outstation travel tn ndin.

Fixed quote: Certain aveas of practice arve available on fixed quote on watters which has time

predictability,

#lncorporation

#For FDI preLLmemg advise @ USD 200.

incorporation of ndian subsidiary-  -automatic route : USD 2000 and official filing fees
-Fixed filing fees for filing before FIPB, mandated on the
nature of filing and actvise on the structure and attendance
theveto computed on hourly basis.
-Kindly do check for fixed quotes as for incorporation of a
company which would tnclude adlvise and 10 percent fees on
the bill of a chartered company seeretary and the fees of the
chartered company secretary quoted for filing thus resulting
in very competitive tncorporation fees

#Due Dillgence for Contracts, Buyer ano Vensor - Available on request subject to data tn dataroom

#Filing of IPR before the vegistry.- Available on request

#litlgation filing (attendance thereafter at a discounted blend hourly rate and on nature applications

thereto with a fee cap- all disbursements, counsel fees clerkage wher applicable are additional.

Geneval:
A) AlL Dlsbursements tneurved are computed on actual and recelvable in advance. Third party costs
would tnelude the following (where applicable): travel and transport; photocopyjing; phones and faxes;
experts and counsels; airfare, hotels and weals, video-conferencing; corvespondent fees and expenses;
court or institutional fees' stamping and registration; government, quasi-government or other fees;
other actual expenses.

B) Tlmesheet is maintained concerning usage of hours/ man-hour computation, the total usage of
time is reflected in our BILL of Cost when forwarded.




Hourly Rates of others in the Corporate, Comumercial Law team
Sr. Associnte 126 USD
Para-Legal 11F USD

PAYMENT TERMS § MODE
Either by ®Bankers Cheque in favour of "Brus Chambers' payable at Mumbai or by irrevocable
telegraphic  transfer to our bankers Citlbank N.A. with a copy of the advise to
uttam@bruschamlbers.com accounts@oruschanmbers.com

EMERGENCY RESPONSE

Brus Chambers offer thelr clients the wost comprehensive 24-hour, 365 days a year emergency
response service bn the world, concerned partner s available on +91 97572820705 +91
9223811723, The team ensures that their client is best advised on every possible aspect, which may
arise in a wmatter. The emergency response for each practice avea are the mobile numbers of each
attending partner/s else, for emergency response can be contacted at thelr on +91-22-22659969.
With the tripping/redirvecting facility the regular office numbers get ve-directed after office hours Le.:
ST 1900 Hrs to mannging partner/s wmobile number or at his residence, hence providing 24-hour/
service.

MUMBAI (RESEARCH § MAIN) OFFICE:
Office no.12, Flrst Floor,

Raja Bahasur Complex

29-41, M. P. Shetty Marg,

Fort, Mumbal 400023

Maharashtra, nwdia

g, Rajabahaclur Mansion, zrd Floor, Anbalal Doshi Marg,

Fort, Mumbal 400001, India.

Tel: +91 2222659969 (24 Hrs facility)

e-Mail: uttam@bruschambers.com emails attended bg proctice area head

ADMINISTRATION OFFICE:

Office no. 112-D, 2nol Floor, 24-B, ijabamdw Compound,

Awmbalal Doshi Marg, Fort, Mumbal 400001, India.

Tel: +91 22 22659969 (24 Hrs facility) Assoclate offices in major cities across noia
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Certain executed work profile of CORPORATE, COMMERCIAL LAW practice area:

" Formation of non profit company Help Animals and Birds association- pro bono

" vasuda Group, Ocean Centre adhvise on various structuring of thelr group company and its shipping assets.

" Rincon Realty a startup vealestate company advise on its structuring and hand holding through its fivst
construction contract.

" Marina Projects Private Limiteol - acquisition of a vessel on Long term chavter with option to purchase and its
detatled due diligence.

" ETCO Industries Put. Ltd, Mayur Bnterprise on cargo interest in marine insurance, corgo lost due deleriction of
duty to the cargo and claims against the Bills of Lading issuer.

" Aashirwad Projects- avbitration on chartering dispute

" Simolex Ceramics Pvt Ltd. advise on recovery- receipt of cargo in Brazil without OB/L/Multimodal Transport
Docwment by consignee

" MBtech Group Guibtt § Co. K&, a Datwmler Group company advise on long term contracts contracts as to (ndian
Law with various ndian companies as Paimler ndia Commercial Vehicles PVt Ltd, Force Motors Limited starting
with best practices docruments -NDA

" Advise on ndian law for and behalf of Chocoladefabriken Lindt § Springli (Schwelz) AG with Narang Group
pertaining to distribution Agreement of Linot products tn ndia.

" Advise on indian law on a ‘dormant’ Laison office of Stratasys ine and future formation of Linison /Branch
Office post merger as Transition Strategles

" Crompton Greaves Ltol - advises and negotiation on contract formation for the transformer division and
pertaining to shipment of transformers and accessories and Lssues related thereto from Mumbal to various parts of
the world for various projects as Newcen Kwinana power Statlon project, Tema Ghana, Ouaga Ring -Bukina Faso
§qerus And Zambezll ss

" A Schubman Group- advising and reviewing of thelr entry to ndia plans, attending to the legal issues andl
negotiating for setting up thelr manufacturing unit -master bateh facility in Bareda

" Anglo-Bastern Sroup Ltd on acquisition 0{ a nautical school — Anglo Eastern Maritime Academa at ijmt,
Muwmbat: This bnvolved the corporate structuring of the Academy) along with PwC, the property Issues across 260
degrees with the structuring of the negotiation and documentation theveto including the conveyance to acouire an
existing sehool for the academy.

. cittadint S p.A. transplant of an existing plant of manufacture and processing of Ngtow multifilament,
Polypropylene multifilament, polyester multifilament to an export orlented unit of Garware-wall Ropes Limited
and the contracts thereto including the contract to outsource the production to the transplanted plant.

" CeX WeBUY Buntertabnment Pvt. Lid being in the business of secondhand VD, Gaming, Computing, Electronics
and Visiow products advise and review of the structuring of the company, educating on the Wwdml‘cg of
negotiation and docwmentation of the premises required for the business. IPR structures for the business needs

" Structuring the ndia entry and formation of Flo-Dywne Controls (ndia ) Private Limited an mid sized specializeol
UK entity tnvolved tn prevention of surges, pulsation, noise vibration and resonance.

" FNK corporation advise generally including its contract formations and subsequent stalke sale leading to
dilution of the oviginal promoters stake to a minority holding the documentations therveto- term sheet support to
closure.

" Rotawm group a Life selences major, strategising their re-entry in tndia dehors an existing joint venture and
acvises on ndian regulatory environment

" Advise and assistance of formation of Liaison offices tn ndia as Sinreco Resources Limited having its origin in
PRC, Branch offices, Project office, 100% subsidinries, incorporations of companies.

" Advised wmajor indian private equity entity on proposed takeover of IPHASOFT LIMITED.

" Chambal Fertilisers ano Chemdical Ltd on general advise including advise on shortlanding and damage to cargo
on board m.v. Angeling, m.v. Jin Chao, mv. Kapitan Kudlay to effectuate an cost effective vecovery caused by
damaged cargo

" Shavnon Trading S.A owners of m.t REMI against GESCO, Charterers tn a dispute pertaining to unpaio Charter
hires

= Chubb and skuld on shipping nsurance, ship release, letter of wadertaking and shipping laws

" Buroceanica (UK) Ltd on Charterparty hive charges recovery from West Asia Maritime Lid,

" Structuring and Advises on charterparties as for: Genoe Maritime S A, Hindaleo ndustries Ltd, Tata Chemicals
Limited.




Advises and documentations as to formation of Yacht station: Britona Yacht station, vegistration of yachts, sale
of yachts, docuwmentations to Volvo Ocean race in ndia- Logistics support. Logistics support reciprocal agreements
Design Edge Pvt Litd is a niche design house- product designing entity: setting up of the company,
manufacturing wnlt, advising and creating on the template contracts for thelr business, attending to IPR relateol
matters including registration of designs, Patentability of products developed by them.

Advising wmedical professionals on PR creation and effectuation

Modi Fine Chem., suceesstully negotiating recovery of classed hazardous cargo offloaded enroute by a shipping
WLMJDY.

Advising various wetal sevap traders as Genius Metal Trading Pre. Lto. UAE, BNS mpex Inolia, Desmo Exports
Ltd on deficits of the cargo received

Expert oplnions (on ndian Law) which were used in various legal forums.

Aolvises to Space Bnergy Australia Limited for “Sceprre” Solar Bnergy Electricity Statlons on Indian economic
laws.

Honeywell Building Solutions on airport project in india for alvport Lighting

Advises to startups as : CEREBRUS Global services, Bagans, Blue Earth, Eager Beaver

Advises on Indirect taxation
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