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“Each party to the extent permitted by law hereby extends to the other

party a right of first refusal with respect to the sale of the share of new

company held by it. Accordingly, if at any time either party desires to

transfer all or any portion of the shares of new company held by it, such

party shall first offer to sell said shares to the other party”
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“----such a Transfer may result in the Parties ceasing to be the largest

and controlling shareholder of the Company if the Offered Shares are
acquired by another third party, then such selling Party must first offer

to Transfer such shares to all other Parties (excluding any other
shareholders proposing to Transfer any shares at the same time) who

will be permitted to purchase them upon terms offered by the selling

Party (“Offered Terms”), in proportion to their respective shareholding

ratios- -+
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In the event either Party proposes to acquire from other shareholders of
the Company, in any manner, more of the Company’s Shares for its or
their own accounts after the closing of the Proposed Transaction, it must
first offer to purchase the indicated number of Shares from the other
Parties. If there are two or more Parties who are willing to accept the
purchasing Party’s offer to purchase, the Shares will be purchased from
the selling Parties in proportion to their respective shareholding ratios.
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In the event the other Parties do not sell all of the indicated number of
Shares that purchasing Party to acquire, the Purchasing Party shall have
90 days during which to acquire the additional indicated number of
Shares from a third party on terms which shall not be more favorable
than the terms offered to the other Party.
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If either Party proposes to Transfer any of its Shares in one or more

transactions to a third party, the other Parties shall be offered the opportunity

to participate in the sale, in proportion to each Parties’ respective

shareholding ratios.
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At any time and from time to time during the term hereof, in the event the
Investor proposes to enter into a transaction or a series of related
transactions with a prospective purchaser or purchasers who offer to
purchase more than fifty percent of shares then held by the Investor, then
the Investor, at its option, may require that any or all Major Stockholders
sell the number of shares which is in the same proportion to each such
Major Stockholder’s then total ownership of shares as the number of
shares being sold to the prospective purchaser or purchasers in such
transactions or series of related transactions is to the total number of
shares then owned by the Investor.
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In the event that (i) the three full years following the closing of the
Proposed Transaction expire or (ii) Party A breaches any of the material
provisions of this Agreement, Party B shall have an option to put within
six months after the expiration date of the three year period in (i) or at any
time in the event of breaches in (ii). The price per share for the Company
shares shall be equivalent to the purchase price per share paid by Party B
plus a return on investment calculated at ( )% p.a. compounded
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