
































































































**Annexure 

1. Definitions:

a) "Company" means NACL Industries Limited.
b) "F'irst Promoter" means Mrs.K.Lakshmi Raju.
c) "Fully Diluted Basis" shall mean that the calculation is to be made assuming that all

outstanding convertible shares or securities (whether or not by their terms then currently
convertible, exercisable or exchangeable), share options, warrants, including but not limited to 
any outstanding commitments to issue shares at a future date, whether or not due to the
occurrence of an event or otherwise, have been so converted, exercised or exchanged; provided
that, where a calculation of Fully Diluted Basis is to be made to determine the shareholding
percentage of a Shareholder for determining (i) the amounts payable to a Shareholder upon
distribution of dividends or proceeds from a Liquidity Event or any other distribution by the
Company, (ii) voting rights exercisable by a Shareholder in the Company, or (iii) ownership of
Shares in the Company, the share options and warrants which represent a right to receive
Shares in the future shall be disregarded and excluded from such calculation of shareholding
percentage (unless any indication to the contrary is contained in the terms of the said options
or warrants).

d) "Investor{s)' means (1) M/s.Krishi Rasayan Exports Private Limited and (2) Mr.Rajesh Kumar
Agarwal and Mr.Atul Churiwal jointly representing M/s.Agro Life Science Corporation, a
registered partnership firm,

e) "Investor Securities" means 1,09,37,500 (One Crore Nine Lakhs Thirty Seven Thousand and
Five Hundred) Equity Shares and 2,03, 12,500 (Two Crores Three Lakhs Twelve Thousand and
Five Hundred) Warrants committed to be subscribed by the Investors under the Shareholders­
cum-Subscription Agreement dated 08th February, 2019 entered into between the Investors,
Promoters and the Company and shall also include the Equity Shares issued to the Investors
pursuant to their exercise of the Warrants in terms of the Shareholders-cum-Subscription
Agreement.

f) "Promoter" means (1) K. Lakshmi Raju and (2) KLR Products Limited.
g) "Shares" means the equity shares in the issued and paid up share capital of the Company.
h) "Warrant Exercise Period" shall mean a period of twelve months from the date of allotment of

Warrants to the Investors or the First Promoter, as the case may be.

2. Terms of Reference of Warrants

a) Warrants issued to the Investors and the First Promoter shall convertible into Shares on 1:1
basis, at any point within the Warrant Exercise Period.

b) Each of the Investors and the First Promoter shall be entitled to exercise their respective
Warrants at once or in installments i.e. in one tranche or multiple tranches.

3, Board of Directors 

a] The Investors together shall have the right to appoint 2 (two) nominee directors on the Board.
Such Investor nominee directors shall be non-executive directors and shall not be liable to
retire by rotation.

•• (Amended vlde resolution passed and approved by the members of the Company In the Extraordinary General Meeting held on 07'• March, 2019/ 
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b) If (after the expiry of the Warrant Exercise Period) at any point of time the shareholding of the
Investors (calculated on a Fully Diluted Basis) goes below 10% of the paid-up share capital of
the Company, the Investor shall have the right to appoint only 1 (one) nominee director on the
Board. If the shareholding of the Investors goes below 5% of the paid-·up share capital of the
Company, the right of the Investors to appoint any nominee director on the Board shall fall
away.

4. Promoter / Investors Rights:

a) Right of First Offer: In the event the any of the Investors propose to sell all or any part of its
respective Investor Securities, it shall first offer such securities to the Promoters at a price
equal to the higher of; (i) the Subscription Price; or (ii) the minimum preferential issue price
under Regulation 164 of Chapter V of Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018. Promoters shall have the right but not the
obligation to buy such Investors Securities.

b) Right of First Refusal:
i. In the event the Investors receive an offer from a third Person to buy any part or all of the

Investor Securities and the Investors intend to sell such Investor Securities, they shall send
a written notice to the Promoters stating their interest of selling any part or entire Investor
Securities along with the price and terms and conditions offered by such third Person
("ROFR Notice"). Promoters shall have the right but not the obligation to buy such portion
of the Investor Securities as mentioned in the ROFR Notice ("Right of First Refusal") at a
mutually agreed price and time.

ii. If the Promoters elect to exercise the Right of First Refusal, the Investors shall be bound to
sell such Investor Securities in accordance with the terms mentioned in the ROFR Notice.
Promoters shall have the right to complete the purchase of such Investor Securities within
a period of 3 (three) months from the date when the Promoters elect to exercise the Right of
First Refusal.

c) Tag-along Right:
In the event the Promoters intend to sell any of their Equity Shares to any third Person, each
of the Investors shall have a right but not an obligation to participate in such sale on a pro­
rata basis and sell the pro-rata part oft.heir respective Investor Securities to such 1·hini Person
at the same price and on the same terms and conditions on which the Promoters propose to
sell their Equity Shares to such third Person.

(Amended vide resolution passed and approved by the members oft he Company in tl,c Extraordinary General Mcct/119 held on 07" Marci,, 2019} 
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