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THIRD AMENDMENT TO FURCHASE ANID SALE AGREEMENT
AND ESCROAW INSTRUCTIOMNS

This Third Amcndment 1o Parchase and Sale Agreement and Escrow Instrections dased
ax of Seplember 220 2006 (the “Third Amendment”) is made by and betweca MACDM
TECHNOLOGY SOLUTTONS INC., fomerdy known as MIA-COM Technology Solulions
Inc. (the “Seller™) and CALARE PROPERTIES, INC. (the “Buyer™),

WITNESSETH THAT:

WHEREAS, Seller snd Buver entered into that censin Purchase and Sale Agrecment
and Escrow Instructions dated May 23, 2006, as amended by that certain First Amendment to
Purchase and Sale Agreement dated July 22, 2006 and that cerain o amended by that Second
Amendment 10 Purchawe and Sale Agreement dated Sepiember 20, 3006 {collectively the

“Agrecnsent ™y and
WHEREAS, Scller and Buver desire o fsnber amend the Agrecment as herein provided,

NOW, THEREFORE, in comuderation of the mumal covenanis Iserein contained the
Selter pod Buyer herchy agres ns fallows;

L Inchusion, The above “WHEREAS" clauses are hereby incorposated into the Third
Amendment as il fully repeated berein. The capitalized wrms notl defined in this Thard
Amendment shall have the meanings as i foeth in the Agreemeni.

i | Buyer herchy determimcs that, subject 1o the agreements set
forth in this Third Amendment. the Coslingencies set forth in Section 4 of the Agreemen ane
satisfied or waived. Accondmgly, this Thind Amendment shall serve as Buyer's Approval Notice.

A Form of Agregments. The definitions for Buoild-to-Suil Lease, Buyen/Seller
Lease, Hale Street Lease Amendment, and REA set Fonh in Section | of the Agreement ane
dibeied and the Following definitions are, respectively, inserted in thedr place:

Build-io-5uil Lease: The Lease Agreememst pursuant o which Buyer (or s
mormines of aflfiliale), o landlord, agrees 1o lease 10 Seller™s
affeliate, as tenant, that portion of the Land shown os “BTS
Parce!™ on Exhibii A-1 (the “BTS Parcel”) including a new
building consisting of approximately 39000 square feel and
assocEled sige improvemsnis 10 be constructed by Buyer (or
s nomineg or affiliate), ot Buyer's sole cost and expense, on
the BTS Parcel, subject (o the tenms and conditions of such
Lease Agreemenl, in the form set fonh in Allachment 1 fo
Third Amsendment, sitached hercto and made o part bereol,
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RESPONSIBILITIES W.R.T. SUBSIDIARY COMPANIES

Holding

S
Subsidiary Co.

= At least one independent director on the Board of Directors of the
holding company shall be a director on the Board of Directors of a
material non-listed Indian subsidiary company.

= Audit Committee of the listed holding company shall also review the
financial statements, in particular, the investments made by the
ted subsidiary company.

Corporate Governance in India

Claunse 49 of listing Agreement
Sanjay P. §. Dessai*
Dr. 1 Blanumurthy**

Introduction

Indian economy has seen number of reforms afier. the Government of
India has taken steps towards liberalization and globalization of the
cconomy. The size of Indian corporates bas increased and ihe
expectations of various stakeholders are also growing. We have seen a
rapid increase in accountability pressure on companies due to financial

i ounting and remu; on scandals, and suspicion about the
onmental implications of business. All these have led 0 a
growing demand for transparency aboul corporate behavior on a whole
range of issues.

Ohjectives of the study

1. To Trace origin and development of corporale governance
practices in India

2. To cxamine the recenl amendments in clwse 49 of listing
agreement in Indin

Corporate Governance

Corporate govemance is about maximizing shareholders value legally.

cthically and on a sustasinable basis, while cnsuring faimess 1o cvery

stakeholder — the Company’s customer e 10T,

partner, governmen 1 of the land and the comm:

govemance is a reflection of a company's
lationship with stakcholders and its i

Corporate G is ially all about how izati are
directed, lbed and held be 1o the sh Iders. In India, the
question of Corporate Govemance has come up mainly in the wake of
economic liberalization and de-regularization of industry and business,
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COMpeiive posion

I usstry struetue and devebopenents.

Opportunties and Threats,

Sepmen-wse or prodoct-wise performance,

Chlbook

Reks and concems.

Irtemnal control sysiens and teir adequacy,

Discussion on inancial performance wish respect o0 operaioml peribmuance.

Muatenal devebpments in Hunan Besowrces [ Industral Relations front, oebading number of

pcnrﬂn: ¢n'q1h:|.1.'«|l.

i Semor management shall make disclosures o the board relaiing 1o ol moicmal firmecal and conemerenl
trareactions, where they have personal nberest, that may have a potential confict with the imerest of
the company at bege (for ¢.g. dealng m company shares, commeercial dealogs with bodies, whach have
sharcho g of mampemen and their relaies ete.)

e -l ol

Explwation For this purpose, the erm “sennr mansgement™ sholl mean persoonel of the company wh
are members of 15, core management 1eam excbdng the Board of Direciors). Ths would also inchude
all members of management one kevel below the exeotve direciors including all imctional heads.

ila) Sharchalders

i In case of the appomtment of o new director or re-appontmont of & director the sharcholders mist be
pm‘l.'d.-l:d wih the Fnll.'n:l.'ing nivmmlon
a. A brelresumne of the drecior;
b Matme of s expertise n specific functonal ancas;
¢ Manmes of compames nowhch the person also holds the drectorshap and the membershp of
Conmminees of the Boand: and
d. Sharcholding of non-excuiive directons as stated m Chuse 49 (IV{E) iv) above

ia. Deckeure of rehiomhips betveen directors nier-s¢ shall be made nthe Al Report, nolve of
appomimen of a drector, prospecius and kter of offer for ssmnees and any relaied fiings made w
the stock exchanges where the company & lsted,

i Chanerly resuts and presentations made by the company o mnahsts shall be put on conmpamy’s weh-
sibe, o shall be semt in sucha fbm so & 1o enable the siock exchange on which the company is Esied
b0 uat & on is oan web-sie,

B A board comntice under the charmanship of 8 non-executive director shall be brmed 1o speciicaly
ok mio the redressal of slamcholder and mvestors comphints ke ransier of shares, mop-recept of
babnee sheet, nomerccepl of dechred dividends eic. This Commitee shal be desgnaied as
"8 harehodders Trvestors Cnevance Commitiee’

. To expedie the process of share mamsis, the Boand of the company shal ddepate the power of
share mansier 10 an officer or a commitee or 10 the regstrar and share transier agents. The delegated
authao ity shall atend to share tmnsier Dmakties ot keast once oo Grtnight,

V. CEOVCFO certification
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¢ Complance with Ixtng and other kel requrements rebing o francnl stvienents
£ Dechsure of any relied pany trasactions
g Qualfcabons in the dmf audd ng s
5. Beveewinng, wih the mamapemen, the quaneal fmancal stalements before submssnn to the boand for
approval
A Revewing, wath the management, the statement of uses / applcaton of funds rased through an ssue
(puble e, rghis msue, prefereninl ssve, eic.), the statement of fmds utlved Br purposes other than those
staled in the offer dooument prospeciusnotioe and the report submitied by the montorng agency monibo mg
the widsation of proceeds of a puble or nghts sae, and makng approprsie recommendaions io the Board io
take up sleps m the malier,
f.  Reveewine with the maragement, performance of statuory and imlermal auditors, adeguacy of the ntemal
comnel systems
Heveenw i the adequacy of memal audl Emcton, f any, II!l.;i.hll1|:: the stracture of the micmal auda
departiment, staffing and semonty of the oical beading the depanmment, reponing stmuciure coverage and
frogquency of mtemal ausda
X, Descusson with siermal audtors any sgmdcant frd ngs and folioow up there on
9. Revewing the fndngs of any intermal myvestzabons by the niemal audiors mo maters where there &
suspecied fmud or eregabnty or a Gdure of miemal control systens of a makenal nature and reporting the
matter o the board
10, Dmcussion with stalutory anditors befone the audit commaces, aboul the nature and scope of audi as well
as post-awdn discussion 1o asceman any area of consem.
1. To bok mo the reasons for substaniml defuls m the poymant to the depossors, debemture holders,
sharcholders (n case of non pavment of declared drvalends) and crediors.
12, To review the functommg of the Wikstle Blower mechansm, n case ihe same s exsting.
13, Canmying out any other incbion & & mentoned n the erms of reference of the Audt Commtice

Explenanon (i The tem “rebtad pany iramactions” shall have the same meanisg & comaned o the
Accouning Standard 18, Rebted Pary Tramsactons, ssued by The Insttule of Chartered Accountants of
el

Explsmaton (i) I the companny has set up an asdt committes pursuan (o provision of the Companies A,
the said aud it commutice shall have such addibonal Emctons / features s B containad in thes clmse

(E} Review of information by Awdit Commitice

The Awdit Commites shall mandatorly review the bBow ng mibmmton:
1. Mampement dscwsion and snabsis of ancnl condion and resulls ofopemtions;
-. Sttement of sputcant rebied party tmnssctons (as delned by the audn conmmtier), submiticd by

HTI1HI!.:|.'I.'I'I.'II. .

Y. Mamgement ktiors / kfters of intermal coptrod weaknesses sswed by the stahstory auditors:
4.  Iniemal auds reporis reling o miemal control weaknesses; and
5. The appomment, renoval and terne of remureraton of the Chaef ntermal audior shall be subpect 1 revaew

by the Audit Conwmmee
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