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DEBENTURE TRUST DEED

DEBENTURE TRUST DEED
This DEBENTURE TRUST DEED (”"Deed”) is entered into on this 12 day of August 2022:

BY AND AMONG:

AZAD ENGINEERING PRIVATE LIMITED, a company incorporated under the Act having corporate
identity number U74210TG1983PTC004132 and having its registered office at 90/C,90/D, Phase 1
I.D.A, Jeedimetla, Hyderabad, Telangana SO0 0SS, India {hereinafter referred to as the “Issuer”, which
expression shall unless repugnant to the context or meaning thereof mean and include its successors
and permitted assigns);

AND

THE PERSONS SPECIFIED IN SCHEDULE |, as Promoter (hereinafter referred to as the "Promoter”,
which expression shall, unless repugnant to the context, be deemed to include their successors and
permitted assigns);

AND

PIRAMAL TRUSTEESHIP SERVICES PRIVATE LIMITED, a company incorporated under the Act having
corporate identity number U67200MH2017PTC294979 and having its registered office at 4th Floor,
Piramal Tower Annexe, Ganpatrao Kadam Marg, Lower Parel, Mumbai, Maharashtra 400 013, India,
in its capacity as the Debenture Trustee {hereinafter referred to as the "Debenture Trustee” which
expression shall, unless repugnant to the context or meaning thereof mean and include their
respective successors and permitted assigns);

“Parties” shall mean collectively the Issuer, the Promoter and the Debenture Trustee and “Party”
means the Issuer, each of the Promoter and the Debenture Trustee, individually.

WHEREAS:

A. The Issuer intends to raise funds by issuing the Debentures to the Debenture Holders on the
terms and conditions specified in this Deed and other Debenture Documents.

B. Prior to the subscription of the Debentures, the Issuer shall issue the Private Placement
Memorandum to the Debenture Holders.

C. The Board of Directors and shareholders of the Issuer pursuant to their resolution dated 11
August 2022 and 11 August 2022 respectively, have authorized the issue of the Debentures.

D. Pursuant to the terms of the consent letter dated 10 AuUguUst 2022, Piramal Trusteeship
Services Private Limited has agreed to act as the trustee for the benefit of the Debenture
Holders in terms of the Debenture Trustee Agreement and in terms of the trust settled
hereunder.

E. The Debentures together with the Debenture Secured Obligations are to be secured by
Security {(as detailed below) created and perfected or to be created and perfected in
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DEBENTURE TRUST DEED

accordance with the terms of the Debenture Documents.

Upon the request by the Issuer and the Promoter to the Subscribers and pursuant to the
negotiations and discussions amongst the Parties, the Subscribers, have agreed to subscribe
to the Debentures subject to the terms and conditions as more particularly set out hereunder
and the other Debenture Documents.

This Deed along with the other Debenture Documents sets out the terms and conditions on
which the Debentures are being issued and the rights, duties and powers of the Debenture
Trustee.

NOW, THEREFORE, the Parties do agree hereby as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed, {i} capitalised terms defined by inclusion in quotations and/ or parenthesis have
the meanings so ascribed and (ii) other capitalised terms used in this Deed shall have the
following meanings:

“Acceleration” shall mean a declaration by the Debenture Trustee that all the Debenture
Secured Obligations are due and payable forthwith and “Accelerate” shall be construed
accordingly;

“Act” shall mean the Companies Act, 2013 as amended from time to time and shall include
any statutory replacement or re-enactment thereof as well as all notifications, regulations,
rules, circulars framed thereunder;

“Additional Coupon” shall mean, an additional interest (over and above the Coupon and any
other costs payable as applicable under the Debenture Documents), which will be charged at
the rates specified below:

(a) in case of failure to pay any amount in relation to the Debentures on the relevant
Debenture Due Date, at the rate of 0.5% (zero point five per cent) per month over and
above the Coupon, payable on the defaulted amounts from the date of occurrence of
the Event of Default till the date of actual payment; and

(b) in case of occurrence of any other Event of Default (except as specified in paragraph
(a) above), at the rate of 0.5% (zero point five percent) per month over and above the
Coupon, payable with respect to the Debenture Secured Obligations under the
Debentures, from the date of occurrence of the Event of Default till the Event of
Default has been cured;

“Affiliate” shall mean:

(a) with respect to any Person other than a natural Person, (i} any other Person that is
directly or indirectly, through one or more intermediate Persons, Controlling,

Shssuer Mr Rakesh Dehentulﬁlﬂbﬁtee S ¥/
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DEBENTURE TRUST DEED

Controlled by, or under common Control of such Person, and (ii} any shareholders,
directors, officers, key management employees of such Person and any of the Persons
set out in paragraph (b) below with respect to such shareholders, directors, officers,
key management employees; and

(b) with respect to any natural Person, (i} any other Person that is a Relative of such
Person and (ii) any Person that is directly or indirectly, through one or more
intermediate Persons, Controlled by, or under common Control of or otherwise
affiliated with such Person or the Relative of such Person;

“Amounts Due” shall mean Additional Coupon, as may be applicable, Upfront Additional
Coupon for Initial Tranche, Upfront Additional Coupon for Tranche |, if applicable,
prepayment charges, if any, costs (including legal costs at actuals), charges, expenses,
commissions, fees (including the remuneration and all fees, commitment fee, costs, charges
and expenses payable to the Debenture Trustee and the Receiver), all Taxes and other fees
and charges payable with respect to or in connection with the Debenture Documents
including those payable for the execution, registration, preservation, protection and
enforcement of the Debenture Documents but shall exclude the Debenture Secured
Obligations;

“Annual Business Plan” shall mean the business plan to be submit by the Issuer on 15"
February of the previous Fiscal Year i.e. from FY 2024 for the succeeding Fiscal Year i.e. FY
2025 and each Fiscal Year thereafter on the following parameters:

1. EBITDA;
2. Capital expenditure; and
3. Debt;

“Applicable Law” means any relevant statute, law, regulation, sub-ordinate legislation,
ordinance, rule, judgement, rule of law, order (interim or final), decree, Approvals, clearances,
directive, circular, policy, requirement, code of practice or guidance note, or other
governmental, regulatory, statutory, administrative restriction or any similar form of decision,
or determination by, or any interpretation or administration of any of the foregoing, by any
Governmental Authority whether in effect as of the Execution Date or thereafter and in each
case as amended;

“Approvals” shall include any consent, license, approval, registration, permit, sanction
actions, rulings, permits, certifications and exemptions in relation to the Obligors, including
environmental clearances issued by the Governmental Authority or any third party in respect
thereof and for undertaking, performing or enforcing the obligations contemplated by the
Debenture Documents required to be obtained, maintained and complied with by the Obligors
under the Applicable Law or otherwise in connection with the Security;

“Auditors” shall mean the statutory auditors of the Issuer;
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DEBENTURE TRUST DEED

“Authorised Officer” shall mean with respect to any Person, any officer of such Person that is
authorized to sign on behalf of such Person and who for the time being is listed as an
authorised officer by the company secretary of such Person in the most recent certificate of
such company secretary delivered to the Debenture Trustee;

“Availability Period” shall mean: (i) for Initial Tranche, the period commencing from the date
of this Deed and ending on 6 (six) months from the date of this Deed; and {ii) for Tranche I,
such period as may be indicated by the Debenture Trustee (acting on the instructions of the
Debenture Holders), which in any event shall not exceed 10 (ten) months i.e., 30 June 2023
from the date of this Deed;

“Base Case Business Plan” shall mean the plan as set out in Schedule XIV.

“Big 4” means any of KPMG, Deloitte Touche Tohmatsu, Ernst & Young and
PricewaterhouseCoopers or their respective Affiliates (as applicable).

“Board” shall mean the Board of Directors of the Issuer and shall include any committee
constituted by the Board;

“Business” shall mean the manufacture and supply high precision engineering components
required in meeting the needs of power, aerospace, oil & gas, automobile industry, defence,
clean energy and any other sector that requires precision manufacturing;

“Business Day” shall mean a day {other than a Saturday, Sunday and public holidays as defined
under Section 2S5 of the Negotiable Instruments Act, 1881 (26 of 1881)) on which banks
generally are open for business in Mumbai and Telangana;

“Business Plan” means the Base Case Business Plan, as may be updated annually by the Board
including for any expansion of the Business with prior approval of the Debenture Holders,
setting out, inter alia, the business strategy, details of the Business and expansions, if any
including but not limited to the projected financial statements (including profit and loss
account, balance sheets and cash flow statements) for the ongoing Fiscal Year.

“Call Option Date 1” shall mean 31 March 202S;

“Call Option Date 2” shall mean 31 March 2026;

“Call Option Price” shall mean either of Call Option Price 1 or Call Option Price 2;

“Call Option Price 1” shall mean 15% of the Subscription Amount together with the 15.5%
IRR;

“Call Option Price 2” shall mean 25% of the Subscription Amount together with the 15.5%
IRR;

“Charter Documents” shall mean the memorandum of association and articles of association
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DEBENTURE TRUST DEED

of the Issuer;
“CIBIL” shall mean TransUnion CIBIL Limited;
“CIC” means a core investment company;

“CIN” means the corporate identity number assigned to a company by the Ministry of
Corporate Affairs;

“Claims” shall mean any losses, liabilities, claims, damages, costs and expenses, including legal
fees and disbursements in relation thereto;

“Closing Date” shall have the meaning assigned to in Clause 8.3;
“Competitor” means any entity engaged in the Business.

“Conditions Precedent” shall mean the conditions specified in Clause 7;
“Conditions Subsequent” shall mean the conditions specified in Clause 9;
“Control” shall mean:

(@) the ability to be the single largest shareholder of any Person and holding at least 51%
{fifty one percent) voting rights or equity shares in such Person; or

(b) the power to direct the management or policies; or

(c) power to appoint majority directors on the Board of Directors or similar governing
body of such Person, through contractual arrangements or otherwise, and
“Controlling” and “Controlled” have corresponding meanings;

“Coupon” means an annual coupon of: (i) 10% (ten per cent) per annum payable monthly until
the expiry of 36 (thirty six) months from the Closing Date; (ii) 14% (fourteen per cent) per
annum payable monthly from beginning of 37 (thirty six) months from the Closing Date and
until the expiry of 39 (thirty nine) months from the Closing Date; (iii) 16% (sixteen per cent)
per annum payable monthly from beginning of 40 (forty) months from the Closing Date and
until the expiry of 42 (forty two) months from the Closing Date; (iv) 18% (eighteen per cent)
per annum payable monthly from beginning of 43 (forty three) months from the Closing Date
and until the expiry of 45 (forty five) months from the Closing Date; and (v) 20% (twenty per
cent) per annum payable monthly from beginning of 46 (forty six) months from the Closing
Date and until the expiry of 48 (forty eight) months from the Closing Date, accruing on a daily
basis and computed on the basis of a 365 (three hundred sixty five) days’ year or where the
year is a leap year, a 366 {three hundred sixty six) days’ year and the actual number of days
elapsed on the outstanding Debentures, payable on each Coupon Payment Date to each of
the Debenture Holders on the Debentures subscribed by the Debenture Holders during the
Tenor of the Debentures;
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PREEE U AE TRUST DEED

“Coupon Paymoend Date’ with respent to the oucstanding Oebentures shall mean the last day
ol eah month for the acoroed nterest of that manth as more partcularly speckhed in
Schedule Wii;

“DMI Finnce™ chall mean DM Fingnes Privale Limited:

“Debantures” shall mean 2000 (Two Thousand | unlisted and secorsd com pulsorily coreertble
tebentures, rach having a face valpe of INR 10,00,000 |Indian Rupees Ten Lakhs Onty), up to
an aggragale amount of INR 200,00,03,000 {indian Rupss: Two Hundred Crores Only)
proposad oo be ssucd ‘n Trapche:, b accardsncs with the terms of the Private *lacemenn
Mamoerandurs) ard this Deed;

“Debenture Domaments” means all or any of the follawing daciements:

1a]

]

(d}

()

L

(g}

this Deey:

Cebanture Trustee Appointment Agreement:

Private Maserwent Memorandum:
oty Docurnesrnty;

Conporate restlutions of the 1ssuer indluding rezolabans pasted ab the mestings of

Lhe Board induding members of the ¢ommitkees of the Board and general meetings

of the |ssusr for

] issufing the Debenturas;

] creat ng the Sacoriry Interest over the Security:

[} exacuklon and regiztration of rhe Oebeaky e Docurrats;

[} authorlsing Person{s) bo £1gn, axertuta and registor, whore necessery, cach of
the Debénture Cocuments and t¢ do @l otfer acts, deeds and things
nedessany for the parpoge;

any fee letter or other document sxseutad by the Obligors and designabed a3 a
Drebenture Document by the Debenture Trustes; and

all pther agreemants, latters and writings thal am executed f mey be evecuted by the
Chllgars and designated as Debenture Dacuments by the Dabepturs Trustes:

“Pekemure Due Cate” shatl mean in respect of:

{i}

jii]

the repayment of outstanding Debentures;

the paymant of Coupan on the outstanding Cebentores, the Coupon Payment Dates;
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DEBENTURE TRUST DEED

and

(iii) payment of any Amounts Due, the date on which such amount falls due under the
Debenture Documents.

“Debenture Final Settlement Date” means the date on which the Debenture Trustee and the
Debenture Holders shall have received monies equivalent to the Debenture Secured
Obligations in full to their satisfaction;

“Debenture Holders” shall mean the persons who are, for the time being and from time to
time, the holders of the Debentures and whose names appear in the register of beneficial
owners;

”Debenture Holder’s Participant” shall mean Anand Rathi Shares and Stock Brokers Limited;

“Debenture Secured Obligations” shall mean all amounts payable to the Debenture Holders,
and the Debenture Trustee in relation to the Debentures pursuant to the terms of the
Debenture Documents, including:

{(a) the Amounts Due, Minimum Guaranteed Return, the Coupon, the outstanding
Debentures and all other obligations and liabilities of the Issuer incurred under, arising
out of or in connection with such Debenture Documents;

(b) in the event of any proceeding for the collection or enforcement of the Debenture
Secured Obligations, after an Event of Default shall have occurred, the expenses of
enforcing the Security, or of any exercise of the Debenture Trustee and / or the
Debenture Trustee of its right under the Security Documents, together with legal fees
and court costs.

“Debenture Trustee Appointment Agreement” means the debenture trustee agreement
dated 12 August 2022 executed between the Issuer and the Debenture Trustee;

“Deed” shall mean this debenture trust deed together with all schedules attached hereto, and
shall include any written modifications, amendments, supplements or alterations hereto;

“Default” means any Event of Default or Potential Event of Default as defined in this Deed;

“Demat Account” means the account no. 12010600 established and maintained by the
Debenture Holder with the Debenture Holder’s Participant;

“Depository” shall mean the National Depository Services Limited, Central Depository
Services (India) Limited or any of the Depositories within the meaning of the Depositories Act,
1996 (22 of 1996);

“Director” shall mean any director on the Board;

“EBITDA” means earnings before interest, taxes, depreciation, amortisation compliance with
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DEBENTURE TRUST DEED

employee related regulations as may be applicable to the Issuer under the Applicable Law/
regulations and accrual for gratuity / leave encashment on the basis of actual valuation
excluding onetime adjustments or non-core / non-recurring business or any profit, loss,
revenue or income or any profit, loss, revenue or income pertaining to the period other than
for which the EBITDA is being calculated;

“Enforcement Action” shall mean any action taken or proposed to be taken by the Debenture
Trustee (after obtaining the appropriate consent required pursuant to the provisions of this
Deed), including Acceleration or any other action or proceeding taken or proposed to be taken
by the Debenture Trustee against the Obligors in respect of all or any part of the Security
Interest created pursuant to any or all of the Debenture Documents for the purpose of:

(a) recovery of the Debenture Secured Obligations, enforcing or exercising all or any of
the rights or remedies available to the Debenture Holders under or in respect of the
Security Interests created under the Debenture Documents including, the initiation of
any non-judicial action on any documents or any action in any court or tribunal or
before any Governmental Authority or to enforce such rights or any other Applicable
Law and any action to appoint a receiver or liquidator;

(b) adjudicating or seeking a judgement or order on a Claim and/or;

(c) initiating any action under or pursuant to RBI’s directions or any other Applicable Law;
“Event of Default” shall have the meaning set out in Clause 31;

“Execution Date” shall mean the date of execution of this Deed by the Parties;

“Existing Facilities” shall mean the existing secured loans availed by the Issuer, the details of
which are more particularly set out in Schedule V of this Deed;

“Existing Facility Documents” shall mean the documents listed out in Schedule V of this Deed,
in respect of the Existing Facilities;

“Financial Covenants and Conditions” shall mean covenants and conditions on the part of the
Issuer to be observed and performed in respect of the Debentures as set out in Schedule IV
hereunder written and as may, from time to time, be modified in accordance with this Deed;

“Financing Documents” shall mean the financing documents executed in respect of the
indebtedness of the Issuer and the Promoter, as more particularly specified in Schedule V of
this Deed, including the Existing Facility Documents;

“Fiscal Year” shall mean the accounting period commencing from April 1 of each year till
March 31 of the succeeding year;

“Fully Diluted Basis” mean that the computation of equity shares on the assumption that al
outstanding options, warrants and other securities convertible into or exercisable or
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DEBENTURE TRUST DEED

exchangeable for equity shares (whether or not by their terms then currently convertible,
exercisable or exchangeable), have been so converted, exercised or exchanged, and such that
the number concerned is expressed as a number of equity shares;

“GAAP” means the generally accepted accounting principles as consistently applied in India;
“GOI” shall mean the Government of India;

“Gavernmental Authority” means the GOI or the government of any other state of India or
RBI, or any local, national or supranational agency, authority, department, inspectorate,
board, statutory, regulatory or administrative authority, ministry, collector, gram panchayat,
municipal committee, corporation, official, court, tribunal, stock exchange, judicial body,
agency, arbitrators, statutory person (whether autonomous or not), corporation (to the
extent acting in a legislative, judicial or administrative capacity) or stock exchange or
commission or any of their subdivisions of India or of any other jurisdiction, including which
has jurisdiction over the Parties and/ or any other counterparty to a Debenture Document;

“Guarantor” shall mean the Promoter;
"Indebtedness"” shall mean any indebtedness, for or in respect of:

(a) all obligations of such Person for borrowed money or with respect to deposits or
advances of any kind;

(b) any amount raised by acceptance under any acceptance credit facility or
dematerialised equivalent;

(c) any amount raised by pursuant to note purchase facility or the issue of bonds,
debentures, notes, loan stock or similar instruments;

(d) the amount of any liability in respect of any lease or hire purchase contract which
would, in accordance with accounting standards, be treated as a finance or capital
lease;

(e) receivables sold or discounted (other than any receivables to the extent they are sold

on a non-recourse basis);

(f) any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

{g) any derivative transaction entered into in connection with protection against, or
benefit from, fluctuation in any rate or price (and, when calculating the value of any
derivative transaction, only the marked to market value shall be taken into account);

{h) any counter-indemnity obligation in respect of a guarantee, indemnity bond, standby
or documentary letter of credit or any other instrument issued by a bank or financial
institution;
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DEBENTURE TRUST DEED

(i) any amount raised by the issue of redeemable shares;

() any amount of any liability under an advance or deferred purchase agreement if (i)
one of the primary reasons behind the entering into of such agreement is to raise
finance or (ii) the agreement is in respect of the supply of assets or services and
payment is due more than 6 (six) months after the date of supply;

(k) any arrangement pursuant to which an asset sold by the Issuer may be reacquired by
it {whether following the exercise of an option or otherwise); and

(n all obligations of such Person upon which interest charges are customarily paid;

(m) all obligations of such Person under conditional sale or other title retention
agreements relating to property acquired by such Person;

(n) all obligations of such Person in respect of the deferred purchase price of property or
services (excluding current accounts payable incurred in the ordinary course of
business);

(o) all Indebtedness of others secured by {or for which the holder of such Indebtedness

has an existing right, contingent or otherwise, to be secured by) any encumbrance on
property owned or acquired by such Person, whether or not the Indebtedness secured
thereby has been assumed;

(p) all obligations, contingent or otherwise, of such Person in respect of bankers’
acceptances, letters of credit and letters of guarantee; and

(a) the amount of any liability in respect of any guarantee or indemnity for any of the
items referred to in paragraphs (a) to (p) above.

The Indebtedness of any Person shall include the Indebtedness of any other Person (including
any partnership in which such Person is a general partner) to the extent such Person is liable
therefor as a result of such Person’s ownership interest in or other relationship with such
Person, except to the extent the terms of such Indebtedness provide that such Person is not
liable therefore;

“IBC” shall mean the Insolvency and Bankruptcy Code, 2016, the rules and regulations made
thereunder, as amended, modified or varied from time to time.

“IRR” means the discount rate that, when applied to cashflows of (i) subscription by the
Debenture Holders through payment of Subscription Amount, and (ii) repayments made to
the Debenture Holders under the terms of the Debenture Documents only towards payment
of Coupon, incremental coupon, if applicable, outstanding Debentures, any proceeds from the
sale of the Debentures before or after conversion received by the Debenture Holders till the
date of calculating such IRR, would resultin the net present value of that stream of cashflows,
to be zero, andwhich is determined using the "XIRR Function’ of Microsoft Excel 2010 wherein
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DEBENTURE TRUST DEED

the Closing Date and the relevant Coupon Payment Dates shall be recorded and the XIRR
formula shall be applied. For clarity, no cashflows other than the Subscription Amount,
Coupon, outstanding Debentures, shall be considered for the computation of IRR and shall
exclude any Additional Coupon and Upfront Additional Coupon for Initial Tranche, Upfront
Additional Coupon for Tranche ), if applicable.

“Initial Tranche” shall mean shall mean such Debentures, aggregating up to INR 160,00,00,000
(Rupees One Hundred Sixty Crores Only), allotted and issued to the Debenture Holders by the
Issuer in dematerialised form;

“Insolvency Event” in relation to a Person means:

(a) the Person entering into or resolving to enter into any arrangement, composition or
compromise with or assighment for the benefit of its creditors or any class of them in
any relevant jurisdiction;

(b) the Person is unable to or admits its inability to pay its debts when they are due;

(c) the Person being deemed under any statutory provision of any relevant jurisdiction
to be insolvent;

(d) any application to commence a corporate insolvency resolution process has been filed
against such Person by a financial creditor or operational creditor in relation to the
undisputed amounts or invoices under the Insolvency and Bankruptcy Code, 2016;

(e) any application to commence a corporate insolvency resolution process has been
admitted against such Person by an operational creditor in relation to the disputed
amounts or invoices under the Insolvency and Bankruptcy Code, 2016 and which are
not resolved within: (i) 90 (ninety) days from the date of payment of amount or
invoice; or (ii} if the dispute is listed for hearing under the Insolvency and Bankruptcy
Code, 2016, whichever is earlier;

(f) a moratorium being declared in respect of any Indebtedness of the Person;

(g) any corporate action (excluding any third party corporate action), legal proceedings
or other procedure or step being taken in relation to the suspension of payments,
winding-up, dissolution, administration, provisional supervision or reorganization or
restructuring (by way of voluntary arrangement, scheme of arrangement or
otherwise) of the Person;

(h) the Person commencing a voluntary proceeding under any applicable bankruptcy,
insolvency, winding up or other similar Applicable Law now or hereafter in effect, or
consenting to the entry of an order for relief in an involuntary proceeding under any
such Applicable Law, or consenting to the appointment or taking possession by a
receiver, liquidator, assignee (or similar official) for the whole or a substantial part of
its property or takes any action towards its re-organisation, liquidation or dissolution;
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DEBENTURE TRUST DEED

(i) an order being made for the winding up, bankruptcy or dissolution of any Person, or
a petition is presented, or analogous proceeding taken for the winding up or
dissolution of the Person;

(j) any encumbrancer lawfully taking possession, or a liquidator, judicial custodian,
receiver, administrative receiver or trustee or any analogous officer having been
appointed in respect of the whole or a substantial part of the property of any Person,
or an attachment, sequestration, distress or execution {(or analogous process) being
levied or enforced upon or issued against whole or a substantial part of the assets or
property of the Person, or any action has been taken or suffered against the Person
towards liquidation or dissolution or similar re-organisation;

(k) a liquidator or provisional liquidator being appointed to the Person or a receiver,
receiver and manager, trustee or similar official being appointed in respect of such
Person or any of its assets, or an event analogous with any such event occurring in
any relevant jurisdiction;

(1) the winding up of the Person commences; and

(m) any other event occurs which would, under any Applicable Law, have a substantially
similar effect to any of the events listed above.

“Intellectual Property Rights” shall mean all patents, patent applications, trademarks,
permits, service marks, trade names, trade secrets, proprietary information and knowledge,
technology, databases, copyrights, licenses, franchises and formulas, or rights with respect
thereto;

“Legal Proceeding(s)” shall mean any litigation, judicial, quasi-judicial, administrative or
arbitral proceedings or proceedings with respect to any commission of inquiry;

“Lenders” shall mean the Persons specified in Schedule V of this Deed, who have extended
loans to the Issuer or other Persons as specified therein;

“Letter(s) of Allotment” means the original letters of allotment issued by the Issuer to the
Debenture Holders evidencing the allotment and issue of Debentures in the format prescribed
in Schedule IX;

“Liquidity Event” means, in relation to the Issuer, by way of a primary issuance or a secondary
sale of any compulsorily convertible preference shares, Debentures, equity shares or any
other instrument of equity nature, through one or series of independent/third party
transaction(s) including an initial public offering;

“Majority Debenture Holders” means Debenture Holders holding an aggregate amount
representing not less than S1% (fifty-one per cent) of the value of the outstanding
Debentures;
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DEBENTURE TRUST DEED

“Material Adverse Effect” means an event or circumstance which has or could in the sole
opinion of the Debenture Trustee, be expected to have any material adverse effect on:

(a) the financial condition of the Obligors (till their obligations under the Debenture
Documents (to which it/ is a party) is discharged}; or

{b) the business, assets, operations or property of the Obligors, which has an effect on
the ability of the Debenture Trustee to exercise or enforce any right, benefit, privilege
or remedy under any Debenture Document (to which it is a party); or

(c) the validity or enforceability of any of the Debenture Documents or the effectiveness
or ranking of the Security or the rights or remedies of the Debenture Holders under
any Debenture Document; or

{d) ability of the Obligors to perform and comply with its obligations under any Debenture
Document,

“Nominee Director{s)” shall have the meaning assigned to the term in Clause 29.1.1 (d);

“Obligor(s)” shall mean, collectively, the Issuer, the Promofer, Security Providers and any
other person who has provided Security to secure the Debenture Secured Obligation as per
the terms of the Debenture Documents, and “Obligor” shall mean each of them, executing
the Debenture Documents to which they are party to;

“Operating EBITDA” operating profit from continuing operations and depreciation and
amortization, and further adjusted for other charges and other adjustments as determined by
the Big 4 or Binder Dijker Otte (BDO) and approved by the Board;

“Permitted Indebtedness” shall mean:

(i) the Debentures issued and any financial obligations arising under the Debenture
Documents;
(if) the Existing Facilities and any financial obligations arising under the Existing Facility

Documents (stipulated in express terms in the Existing Facility Documents and are not
contingent on any future consent or approval of any party);

(iii) Refinancing of the Existing Facilities with no additional debt under the Existing Facility
Documents;

(iv) Infusion of an amount up to INR 5,00,00,000 (Indian Rupees Five Crores Only);
{v) subordinated debt/ unsecured loans brought in / to be brought in by the Promoter or

any of their Affiliates/ group companies in accordance with the terms of the
Debenture Documents and the Existing Facility Documents; and
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DEBENTURE TRUST DEED

(vi) any other debt as may be permitted by the Debenture Trustee, specifically in writing.

“Person” shall mean any individual, corporation, partnership, (including, association), joint
stock company, trust, unincorporated organization or Governmental Authority or political
subdivision thereof or two or more of the foregoing and shall include their respective
successors, transferees and assigns and in case of an individual shall include his/ her legal
representatives, administrators, executors and heirs and in case of a trust shall include the
trustee or the trustees for the time being;

“Personal Guarantee” shall mean the personal guarantee(s) executed by the Guarantors, on
or about the date of this Deed;

“Potential Event of Default” shall mean an event, which with the lapse of time or giving of
notice, would constitute an Event of Default;

“Power of Attorney” means the general power of attorney to be executed on around the
Execution Date by the Issuer, in favour of and as required by the Debenture Trustee, to enable
the Debenture Trustee to undertake all necessary actions to exercise its rights under the
Debenture Documents including but not limited to those required to be taken upon
occurrence of an Event of Default;

“Private Placement Memorandum” means the private placement offer letter(s} in form PAS-
4 specified pursuant to the Rule 14(3) of the Companies (Prospectus & Allotment of Securities)
Rules, 2014, as amended from time to time, issued by the Issuer to the Subscribers containing
an offer for subscription of Debentures on private placement basis on terms consistent with
this Deed;

“Proceedings” shall have the meaning ascribed to it in Clause 69.1;

“Prohibited Actions” shall have the meaning ascribed to it under Clause 29.1.10 (e};

“RBI” shall mean the Reserve Bank of India;

“Recognized Stock Exchange” shall mean the main segment of the National Stock Exchange
of India Limited and/or the BSE Limited and/or any reputed internationally recognized stock
exchange(s) acceptable to the Debenture Holders, as the case may be;

“Related Party” shall have the meaning specified in the Act;

“Relative” shall have the meaning specified in the Act;

“Representations & Warranties” shall have the meaning set out in Clause 28;

“Said Monies” shall have the meaning set out in Clause 1S.5;

"Sanctionable Practice” shall mean the following with respect to a Person, any of such

Person’s subsidiaries and any of its respective officers, employees or any other Person acting
on behalf of sueh first Person:
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DEBENTURE TRUST DEED

{a) the offering, giving, receiving or soliciting, directly or indirectly, of anything of value
to influence improperly the actions of another party;

(b) the act or omission, including a misrepresentation, that knowingly or recklessly
misleads a party to obtain a financial or other benefit or to avoid an obligation as
required under Applicable Law;

(c) impairing or harming, or threatening to impair or harm, directly or indirectly, any
party or the property of the party to influence improperly the actions of a party; or

(d) deliberately destroying, falsifying, altering or concealing of evidence material to the
investigation or making of false statements to investigators, in order to materially
impede an investigation into allegations of a corrupt or fraudulent, practice.

“Simple Resolution” shall mean the approval of the Debenture Holders, present and voting,
representing more than 50% (fifty per cent) in value of the aggregate Nominal Value of the
Debentures then outstanding, which has been obtained;

“Secured Assets” shall mean, all the property, assets, Securities, bank accounts, reserves, and

revenues, whether present or future, over which a Security Interest has been or is to be
created by the Issuer or any other Person pursuant to the Debenture Documents;

“Securities” shall have the meaning ascribed to such term under the Act;

“Security” shall mean all the Security Interest created or required to be created pursuant to
this Deed and each of the Security Documents;

“Security Documents” shall mean all documents entered into or executed by the relevant

Persons for creating and perfecting the Security Interest specified in Clause 12.1, in form and

substance acceptable to the Debenture Trustee, including:

{(a) Personal Guarantees;

{b) Power of Attorney;

(c) Unattested Deed of Hypothecation and power of attorney in connection therewith;

{d) Non-disposal Undertaking;

(e) all documents, deeds, undertakings, power(s) of attorney, etc. required by the
Debenture Trustee, or entered into or executed by the Issuer or any other Person for

creating and perfecting the Security; and

{f) any other document including any deeds of assignment, guarantee or powers of
attorney, designated as such by the Debenture Trustee.
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DEBENTURE TRUST DEED

“Security Interest” means and includes:

(a) a mortgage, charge, pledge, hypothecation, lien or other encumbrance securing any
obligation of any Person;

19)] any arrangement under which money or claims to money, or the benefit of, a bank or
other account may be applied, set off or made subject to a combination of accounts
so as to effect discharge of any sum owed or payable to any Person; or

(c) any other type of preferential arrangement (including any title transfer and retention
arrangement)} having a similar effect.

“Security Providers” shall collectively mean Swastik Coaters Private Limited and Rouland
Chemicals Private Limited;

“Set-Aside Amount” shall have the meaning set out in Clause 2.5.2;
“Special Resolution” shall have the meaning set out in Clause 20 of the Schedule X;

“Subscribers” means the initial subscribers who have expressed an interest in subscribing to
the Debentures pursuant to the Private Placement Memorandum issued by the Issuer;

“Subscription” means the subscription to the Debentures by the Debenture Holders in
accordance with this Deed;

“Subscription Amount” means collectively the following amounts to be paid by the Debenture
Holders for the subscription of the Tranches:

{(a} an amount not exceeding INR 160,00,00,000 (Indian Rupees One Hundred Sixty Crores
Only) to be paid by the Debenture Holders towards the subscription of Debentures in
relation to the Initial Tranche; and

{b} an amount not exceeding INR 40,00,00,000 (Indian Rupees Forty Crores Only) to be
paid by the Debenture Holders towards the subscription of Debentures in relation to
the Tranche I, if so subscribed;

“Subscription Notice” shall have the meaning assigned to it in Clause 8.1;

“Transfer” means to transfer, sell, convey, assign, pledge, hypothecate, createé a security
interest in or encumbrance on, place in trust (voting or otherwise), transfer by operation of
law or in any other way subject to any encumbrance or dispose of, whether or not voluntarily,
and “Transferring” and “Transferred” have corresponding meanings;

“Taxes” shall mean any and all present and future taxes, including, service, gross receipts,
sales, turn-over, value added, use consumption, property, income, franchise, capital,
occupational, license, excise and documentary stamps taxes, and customs and other duties,
assessments, levies, dues, payments or fees, however imposed, withheld, levied, or assessed
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by any country or government subdivizlon thereof or any Gowernmental Autharity O any
other taxing authoHy;

“Tapar® rmeans 7 [seven] years from the Closing Cate;

ranche I shall have the meaning 2sigasd 1o che term in Clagga 5.2 of this Deed;
“Tranches” shall collectively msan the Inlial Trandche and Tranche I

*TSNC Land Parcal” ahall collectivety mean TSHC Land Parcels,

“THIC Lared Parced 17 shall mean land mreasuning 23 45 acres, in the area of Plot Mos, 35, £5,
87, B3, 8%, 90, 91, 92, 118, 119 120, 121, 122 & 127 Industrial Park-Tuniki Bollaram, Tuniti
Ballaram Village, Mulogu Mands! of Siddipet Diserler covered under Sy.No 340 of Tuniki
Eollzram village, Muduga Maadal of Ssddipat Districe, having pincode-502173; and

TSIUC Land Parcel 2¥ shall mean land measunng Land maasuriog 18,50 acres, in the area of
rangampet YVillage, Jinarpm Mandal, 5angareddy Districk In Survey Mo, 35, having pincods
802319,

Intewpratation
Unless the context of this Detd sthofwie requines:

{a) Reference Lo an “amendment” includez a supplement, modification, novation,
replacement or re-eractment and “amended’ is 1o be conatrued accordingly.

b Reference t¢ “assets™ Include all properties waatsoever both present and Future,
[whather taagible, intangible ar otherwise, mmovable or movablke) finduding
intellectual Property Rights), investments, cash-lows, revennes, rights, baneflts,
interez1s and tile of evory description

Ic) Reference 1o " aukhonsaton® includes an authorization, consent, clearance, approwal,
pRfrmssion, resaluticon, licence, exem pthon, fling and registraticn.

{di Reference rto  “eneumbrance” incdluds: a morigage, charge, lan  pledge,
hypothecation, seourity inferest or amy lign of any descnpt on whatsoever,

() Referances 1o this Deed shal! be construgd as references also to any separate or
independant stipulation or agreement contained int,

[Ty The teoms referred ta |n this Dead shall, unless deflned cthéewhse ar [ngonsistent with
the context of meaning thereof, bear the meanings asuibed to them under the
ralevart statute f kegislation,

{g} Reflersnce ta statumory provislons shall ke sonstroed a: maamng and induding
referencas alseta am,r armendment or re-emactment :whethe);e.tnm or afLar thg date
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DEBENTURE TRUST DEED

(h)

()

(k)

()

(m)

(n)

(o)

(p)

(a)

(r)

of execution of this Deed) for the time being in force and to all statutory instruments
or orders made pursuant to such statutory provisions.

Any consent, approval, determination, waiver or finding to be given or made by or on
behalf of the Debenture Holders by the Debenture Trustee shall be made or given by
the Debenture Holders or the Debenture Trustee in their sole discretion except as
specifically provided for in this Deed.

Any determination with respect to the materiality of any matter including of any
event, occurrence, circumstance, change, fact, information, document, authorisation,
proceeding, act, omission, claims, breach, default or otherwise shall be made by the
Debenture Trustee (acting on instructions of the Debenture Holders) at its sole
discretion.

Words denoting the singular shall include the plural and words denoting any gender
shall include all genders.

Headings, sub-headings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Deed or
the annexures hereto and shall be ignored in construing the same.

If a payment under this Deed is due on a day, which is not a Business Day, the due
date for that payment shall instead be the on the last Business Day of that particular
month/quarter/year as the case may be.

Words “directly or indirectly” mean directly or indirectly through one or more
intermediary persons or through contractual or other legal arrangements, and “direct
or indirect” have the correlative meanings,

Any reference to “writing” shall include printing, typing, lithography, transmissions in
electronic form (including e-mail) and other means of reproducing words in visible
form.

The words “include” and “including” are to be construed without limitation.

The words “hereof”, “herein”, and ’'hereto’ and words of similar import when used
with reference to a specific Clause in, or Schedule to, this Deed shall refer to such
Clause in, or Schedule to, this Deed, and when used otherwise than in connection with
specific Clause or Schedules, shall refer to this Deed as a whole.

The words “other” or otherwise and “whatsoever” shall not be construed ejusdem
generis or be construed as any limitation upon the generality of any preceding words
or matters specifically referred to.

No provisions shall be interpreted in favour of, or against, any Party by reason of the
extent to which such Party or its counsel participated in t ing hereof or by

|
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DEBENTURE TRUST DEED

2.1

(t)

(u)

reason of the extent to which any such provision is inconsistent with any prior draft
hereof.

If there is any conflict or inconsistency between a term in the body of this Deedand a
term in any of the schedules or any other document referred to or otherwise
incorporated in this Deed, the term in the body of this Deed shall take precedence.

All references to agreements, documents or other instruments include (subject to all
relevant approvals) a reference to that agreement, document or instrument as
amended, supplemented, substituted, novated or assigned from time to time.

Any reference to a public organisation shall be deemed to include a reference to any
successor to such public organisation or any organisation or entity which has taken
over the functions or responsibilities of such public organisation.

APPOINTMENT OF THE DEBENTURE TRUSTEE AND DECLARATION OF TRUST

Appointment of the Debenture Trustee

2,11

The lIssuer has appointed Piramal Trusteeship Services Private Limited as the
debenture trustee pursuant to the Debenture Trustee Agreement and Piramal
Trusteeship Services Private Limited has accepted its appointment and has agreed to
act as Debenture Trustee for the benefit of the Debenture Holders under the trust
created pursuant to Clause 2.3 (Declaration of Trust by the Debenture Trustee) below.
The Debenture Trustee agrees and is authorised:

(a) to execute and deliver this Deed, the other Debenture Documents and all
other documents, agreements, instruments and certificates contemplated by
this Deed or the other Debenture Documents which are to be executed and
delivered by the Debenture Trustee or as the Debenture Trustee shall deem
advisable and in the best interests of the Debenture Holders, including
amendments thereto;

{b) to take whatever action as shall be required to be taken by the Debenture
Trustee by the terms and provisions of the Debenture Documents, and
subject to the terms and provisions of this Deed or any other Debenture
Documents, to exercise its rights and perform its duties and obligations under
each of the Debenture Documents; and

(c) subject to the terms and provisions of this Deed and the other Debenture
Documents, to take such other action in connection with the foregoing as the
Debenture Holders may from time to time direct.

PROVIDED THAT before initiating any action or exercising any right or performing any
duty under this Deed or any other Debenture Documents, the Debenture Trustee shall
seek written instructions from the Debenture Holders and only upon receipt of

instructions passed by the Special Resolution or Simple Res 8a.as applicable in
|
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DEBENTURE TRUST DEED

2.2

2.3

terms of this Deed shall the Debenture Trustee exercise its rights and perform its
duties and obligations under such documents.

The Obligors shall create and perfect Security Interest and passing such corporate
authorisations as required by the Debenture Trustee, in favour of the Debenture Trustee in
accordance with this Deed and the Security Documents. The Debenture Trustee shall hold the
Security Interest created and perfected or to be created and perfected under the respective
Security Documents for the benefit of the Debenture Holders in accordance with the terms
thereof. The Debenture Trustee hereby confirms receipt of and accept the initial corpus of
INR 1,000 (Indian Rupees One Thousand Only}, in trust hereby declared and hereby agrees to
act in a fiduciary capacity as a trustee for the sole and exclusive benefit of the Debenture
Holders.

Declaration of Trust by the Debenture Trustee

735} |

2.3.2

2.3.3

234

2355

The Issuer hereby settles in trust with the Debenture Trustee the sum of INR 1,000
(Indian Rupees One Thousand Only), being the initial corpus of the trust created in
terms of this Deed, to have and hold the same together with all additions or accretions
thereto including the investments representing the same, subject to the powers,
provisions, agreements and declarations herein contained.

The Debenture Trustee declares that it shall not revoke the trust hereby declared till
all the Debenture Secured Obligations are irrevocably discharged and paid in full by
the Issuer to the Debenture Holders and the Debenture Trustee under the Debenture
Documents.

The Debenture Trustee shall with effect from the execution of the Security Documents
hold the Security and the monies received by it whether prior to or as a result of an
Enforcement Action, in trust for the benefit of the Debenture Holders for the
discharge of the Debenture Secured Obligations, without any preference to or priority
of any one over the other or others.

The Debenture Trustee shall hold upon trust the monies which shall arise or may be
obtained by the enforcement of the Security on receipt by the Debenture Trustee of
the proceeds thereof after satisfaction of the claims of any other Persons if the said
Security has become enforceable and shall in the first instance pay and reimburse to
themselves and / or retain and discharge all the reasonable costs, charges and
expenses incurred in or about the enforcement, sale, collection or conversion or
exercise of the powers and trust of the Debenture Trustee and shall apply the residue
of the said moneys in payment of outstanding Debenture Secured Obligations as per
the terms of this Deed.

Save and except the acquisition of any assets and the Issuer pursuant to an
Enforcement Action, none of the Debenture Holders shall have legal title to any part

of the Security, provided that each Debenture Holder shall have a beneficial interest
in the Security to the extent of the Debenture Secured Obligations owed to it.
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DEBENTURE TRUST DEED

2.4

2.5

2.3.6

No assignment or transfer, by operation of Applicable Law or otherwise, of any estate,
right, title or interest of the Debenture Holders in and to the Security or this Deed or
under any other Debenture Document shall operate to terminate this Deed or the
trust created hereunder or confer on any successor or assignee of any of the
Debenture Holders any legal title to any of the Security provided that such successor
or assignee of a Debenture Holder shall have a beneficial interest in the Security to
the extent of the Debenture Secured Obligations owed to it.

Relationship between Debenture Trustee and the Issuer and revocation of trust

241

242

The Debenture Trustee shall not in any respect be an agent of, or trustee for, the
Issuer or the Promoter or the Obligors or their affiliates, by virtue of this Deed.

The Issuer declares that, save as specified under Clause S8 (Modificotions to these
presents), and for the purpose of giving effect to the instructions of the Debenture
Holders for replacement of and appointment of the successor Debenture Trustee, it
shall not revoke the trust hereby declared till the whole of the Debenture Secured
Obligations are irrevocably discharged and paid in full by the Issuer under the
Debenture Documents.

Benefits of the Covenants

25.1

2352

The covenants set out in this Clause 2.5 (Benefits of the Covenonts) shall only have
effect in relation to the Debentures and the Debenture Secured Obligations while the
Debentures are outstanding and any Debenture Secured Obligations remain payable,
and till such time the Debenture Trustee shall hold the benefit of such covenants and
the other covenants of the Issuer or the Promoter or the Obligors on trust for itself
and the Debenture Holders.

If any amount is realised by the Debenture Holders in respect of the Debentures is:

(a) held to be void or set aside or ordered to be surrendered, paid away,
refunded, reduced, shared (“Set-Aside Amount”) on the liquidation,
bankruptcy or winding up of the Issuer or otherwise; and/or

(b} consequent to any enforcement of Security or any other reasons; and / or

(c} required to be shared by the Debenture Trustee and / or the Debenture
Holders under Applicable Law or under any sharing arrangement with any
other creditor of the Issuer or any other Person, having the Security Interest
over the assets of the Issuer or the Promoter or the Obligors,

then for the purpose of this Deed, the Set-Aside Amount shall not be considered to
have been paid by the Issuer. The Issuer and the Promoter shall be liable to and hereby
undertake and agree to pay the Set-Aside Amount to the Debenture Holders.
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3.

Ehdl

4.1

4.2

AUTHORITY FOR CERTAIN ACTIONS

The Debenture Trustee hereby agrees that it shall, for the benefit of such Debenture Holders
may take, among others, the following actions:

3.1.1 to execute such of the Debenture Documents as are required to be executed by the
- Debenture Trustee and accept delivery of such of the Debenture Documents as are
required to be executed by the Issuer or any other Person, to keep in custody the
documents, deeds and writings in relation to the Security interest created in favour
of the Debenture Trustee and do any other act necessary or required for the creation

and perfection of the Security Interest under the Debenture Documents;

3.1.2 toexecute and deliver all other documents, agreements, instruments and certificates
and do all other actions as set out under the relevant Debenture Documents;

3.1.3 to enforce the Security in accordance with the provisions of the Debenture
Documents and to receive and apply all monies in accordance with the Debenture
Documents;

3.1.4 to appoint a Nominee Director in accordance with the provisions of this Deed;

3.1.S to take whatever actions that shall be required to be taken by the Debenture Trustee
in accordance with the terms of this Deed and/or the other Debenture Documents to
exercise its rights and perform its duties and obligations under each of the documents,
agreements, instruments and certificates referred to in Clauses 3.1.1 and 3.1.2 as set
forth in such documents, agreements, instruments and certificates; and

3.1.6 subject to the terms and provisions of this Deed and the Debenture Documents, to
take such other action in connection with the foregoing as the Debenture Holders may
from time to time direct.

ACTION

The Debenture Trustee shall act in accordance with the written instructions of the Debenture
Holders in accordance with the provisions of this Deed. The Debenture Trustee shall be under
no obligation to exercise any of the rights and remedies conferred on it under any Debenture
Document unless the Debenture Trustee receives written directions to do so from the
Debenture Holders in accordance with the Debenture Documents.

Any sale or other disposal of the right, title and interest in any part of the Security or any
assignment of rights under the Debenture Documents by the Debenture Trustee, made in
accordance with the provisions of this Deed and the other Debenture Documents, shall bind
the Debenture Holders and the Issuer and the other Persons who are party to the Debenture
Documents and shall be effective, to the extent of any such sale or conveyance or assignment,
totransfer and convey all rights, title and interest of the Debenture Trustee and the Debenture
Holders in and to such part of the Security that is the subject of any such sale or disposal. No
purchaser or other grantee shall be required to enquire as to the authorization, necessity,
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S.1

S.2

5.3

5.4

6.1

DEBENTURE TRUST DEED

expediency or regularity of such sale or conveyance or as to the application of any sale or
other proceeds with respect thereto by the Debenture Trustee. The Debenture Trustee shall
not sell or otherwise assign or transfer any of the right, title or interest in, to or under the
Security Interest except in accordance with the provisions of the Debenture Documents.

SUBSCRIPTION

Based on the representations and warranties, covenants, undertakings and indemnities
provided by the Issuer and the Promoter, contained herein and in the other Debenture
Documents and subject to the fulfilment of the Conditions Precedent to the satisfaction of the
Debenture Trustee, the Issuer shall issue the Private Placement Memorandum for the
allotment and issue of the Debentures to the Subscribers in one or more tranches (each a
“Tranche” and collectively “Tranches”).

If, during the relevant Availability Period, at the request of the Issuer, the Debenture Holders
are prepared to fund additional amounts by way of Subscription under this Deed, the
Debenture Trustee may give notice to the Issuer that the Subscription Amount will be
increased by the aggregate of such amounts towards Subscription of the corresponding
additional Debentures (collectively, the “Tranche 1I”) and the Subscription Amount shall
thereafter be increased pursuant to the terms of this Deed provided that the aggregate
amount towards Subscription of the Tranche Il shall not be more than INR 40,00,00,000
(Indian Rupees Forty Crores Only). Provided that the Issuer shall make an offer for Subscription
to the Tranche Il, after the Initial Tranche have been subscribed to or the Debenture Holders
of the Initial Tranches have indicated their refusal to subscribe to the Initial Tranche, as the
case may be.

Each Tranche of the Debentures constitutes direct, unconditional, secured obligations of the
Issuer without any preference inter se,

The process detailed in Clauses 7 {Conditions Precedent), 8 (Closing Mechonism) and 9
(Conditions Subsequent) shall be applicable mutotis mutondis to the issue and allotment of
each Tranche of Debentures, if any.

APPLICATION OF SUBSCRIPTION AMOUNT

The Subscription Amount shall be utilized by the Issuer only for the following purposes:

6.1.1 Up to INR 80,00,00,000 (Indian Rupees Eighty Crores Only) towards refinancing of
optionally convertible debentures issued to DMI Finance and the balance amount
shall be utilised towards purposes set out in Clause 6.1.2 and/or Clause 6.1.3;

6.1.2 Up to INR 40,00,00,000 (Indian Rupees Forty Crores Only) towards capital
expenditures;

6.1.3 Up to INR 35,00,00,000 (Indian Rupees Thirty Five Crores Only) towards working
capital;

6.1.4 UptoINRS,00,00,000 (Indian Rupees Five Crores Only) towards transaction expenses;
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DEBENTURE TRUST DEED

6.2

7.1

7.2

UL

8.1

6.1.5 INR40,00,00,000 {Indian Rupees Forty Crores Only} towards purchase of capital assets
and working capital as agreed mutually between the Parties under Tranche Il; and/or

6.1.6 for any other purposes as may be mutually agreed between the Issuer and the
Debenture Holders.

The Issuer shall not use the proceeds of the Debentures towards:

6.2.1 real estate business activities;

6.2.2 any purpose prohibited by RBland / or in terms of the Foreign Exchange Management
Act, 1999 and the rules and regulations issued thereunder;

6.2.3 any other speculative business;

6.2.4 any unlawful purposes; or

6.2.5 any other purpose other than as specified in Clause 6.1 above.

CONDITIONS PRECEDENT

The Private Placement Memorandum shall be issued upon the fulfilment, to the satisfaction

of the Debenture Trustee, of all of Conditions Precedent specified in Part A of Schedule |! of
this Deed.

If any of the Conditions Precedent are not fulfilled or satisfied within 7 (seven) days prior to
the end of the Availability Period or if the Issuer does not issue the Subscription Notice within
the Availability Period to the satisfaction of the Debenture Trustee, this Deed shall terminate
automatically, unless otherwise agreed to by the Debenture Trustee in writing. In the event
of such termination, none of the Parties hereto shall have any rights, obligations or claims
against the other Parties, except those provisions, which by their nature are intended to
survive termination of this Deed.

The Issuer and the Promoter shall fulfil the conditions specified in Part B of Schedule Il to the
satisfaction of the Debenture Trustee, within the timelines specified therein.

CLOSING MECHANISM

On the fulfilment of all the Conditions Precedent, the Issuer and the Promoter shall deliver to
the Debenture Trustee, with a copy to the persons to whom the Private Placement
Memorandum is issued (“Subscribers”), a certificate and subscription notice in the form and
substance annexed hereto and marked as Schedule VIIi (“Subscription Notice”), signed by the
Authorised Officers of the Issuer and the Promoter, certifying that:

8.1.1 allthe Conditions Precedent which are required to be complied with by the Issuer, the
Promoter have been fully satisfied together with documentary evidence of fulfilment
of each of the Conditions Precedent, such evidence to be to the satisfaction of the
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8.2

83

8.4

8.5

8.6

8.7

Debenture Trustee;
8.1.2 no Material Adverse Effect has taken place or is expected to take place;

8.1.3 there are no changes to the financial position, operations of the Issuer and the
Promoter;

8.1.4 the representations and warranties set forth in this Deed and the other Debenture
Documents are true, complete, correct and not misleading in any way as of the
Execution Date and the Closing Date.

The Issuer hereby agrees and acknowledges that it may invite and receive the Subscription
Amount for the Debentures only on or prior to the expiry of the Availability Period.

Pursuant to the compliance of the requirements under Schedule VIl and issuance of the
Subscription Notice to the satisfaction of the Debenture Trustee, the Subscribers may, at their
sole discretion, subscribe to the Debentures by paying the Subscription Amount, using the
services of electronic clearing services (ECS), real time gross settlement {RTGS) or direct credit
into the Issuer Account to the satisfaction of the Debenture Trustee (“Closing Date”). It is
further clarified that pursuant to the compliance of the requirements under Schedule VIIl and
issuance of Subscription Notice by the issuer, the Subscribers shall not be under any obligation
to subscribe to the Debentures and may only do so at their sole discretion. On the Closing
Date, each of the activities mentioned in Clause 8.4 to 8.7 hereinbelow shall happen
simultaneously.

The Board or a duly authorized committee thereof shall take the necessary corporate action
as may be required under the Charter Documents of the Issuer or under Applicable Law in
respect of the allotment of the Debentures to the Subscribers, including passing necessary
resolutions and recording the necessary entries in its corporate and statutory registers.

The Issuer shall issue the Letter of Allotment to the Debenture Holder in the form set out in
Schedule IX, indicating the Subscription Amount received from the Debenture Holder and the
number of Debentures that will be credited to the Demat Account of the Subscribers.

The process detailed in Clauses 8.1 to 8.5 (inclusive) shall be applicable mutatis mutandis to
the issue and allotment of Debentures of the Tranches subsequent to the first Tranche
Debentures if applicable, on the respective Closing Dates of such Tranches.

The Subscribers shall not have any obligation to pay the Subscription Amount to the Issuer if
the Subscription Notice is not issued within the Availability Period. If any of the Conditions
Precedent are not fulfilled or satisfied within 7 (seven) days prior to the Availability Period or
if the Issuer has not issued the Subscription Notice within the Availability Period to the
satisfaction of the Debenture Trustee, the Issuer shall pay to the Debenture Trustee and the
Subscribers all expenses and other amounts incurred by them in connection with the
Debenture Documents or accrued {whether or not then due and payable) under the
Debenture Documents up to the expiry of the Availability Period.
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E8

g9

210

2.1

11.

121

The Clesing Date for the Debentures shall be & Buswwess Dy falling onany day within the
Availabl by Penod.

Any colectionf remittance charges inconmectian with the Subscription ameunt shall b2 bome
entirehy by the lsuer,

The Deberture Holders shall not be Gable for any Claims soffered by any Parky | 'ncleding any
remoetg, indirect, specal aad conenquential losses)in connectian witharas a direet or indivect
razul of fuilure by the Debentyre Helders 1o subscribe (o the Bebentures by the dake speyified
hereln, and each of the Issuer and the Promotes wane thawe rghits to speflc parfornance in
Thes regard.

COMMHTIONS SURSEQUENT

Tre Issuge ahall fulfll and the Promater shalt fulfil] the conditions specified i Part Bof Sghedulg
1 ter the satisfaction of the Debenture Trustes, witsin the timelramea speoflec therein.

135UaNCE OF DEBEMTURES

The Debentures are ssuad under this Deed an the rms and condltlons 52t aut heraunder,
and |n the othar Debeniure ocuments.

COVENANTS: AND PERMATTED LISE

The kzuer and the Fromoter shall observe and perform each of The covsnanis i the Deed
and the other Debeanture Devurnents, which covenants are hereby incorporated herein by
reference and made a part of this Deed 2t if such cavenants and other relewant provisicns
weare s2f forgh in full hergin.

SECURITY
Security

12.1.1 The Debenture Secured Obligations, in respact of the Debentures shall be tecured by
creaton and perfection of the Security Interest in fawour of the Debenture Trustees for
the bensfit of the Debenturs Holders, b the falowng manmer

{a) Creatian and perlection of Frat ranking encluslve chargs on all movalbde fixed
assers of the Issuer purchased from the Subscription Amount and more
particularky listed under dchedule X'l of this Deed;

(=]} Creation and perfection of second renking charge on all ather movalbe fixed
255215 and the currenk aeeets of tha 1ssper, bath present and fulure;

[z} Creatlon and perfection of second ranking charge on the immaovable
properties of the lssuer angd the Jequrity Providers exclyding the TSIC Land

Farcels;
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DERERTURE MAWST DEED

{d)

2}

i

Mon-dizposal Undertaking in reatlon to balance shares of1he Iszuer held by
the Fromoter pragent and homurs;

Lreation and peifect of pladpe aver %1% [fifty one percent) of the shares
lssued by 1he [$3uwer, present and future; and

Uncoraclitional and Irreviocable Fersonal Grarantes of the Suarantor.

12.1.2 Creatlon, Perfection and Form of Security

la)

(b

i)

(d

The Serurity shall ba craated, perlected and maintained in favour af tha
Cebenture Trastes for the benefit of the Desenture Haelders, i 2 Tarm,
slabstanee ard manner satslactony to the Debanturg Truslig,

The Security Docurments requered 1o be @oetured in respect of the Securnty
stipulated in Clauge 22.1.1 shall be executed prior to the Closing Dals 2% set
aut in Part A of Schedube 11 {Condlitions Precedent), in 2 form and manner
satisfactory to the Debanturs Truastes.

The Security menticned 12.1.1 {g} shzll rank par passe with the pur option i
be exerdised by the Debentune Hokders,

The Security a5 stipulated in Clause 17.1.1 shall be created and parfectad in
accardance with the tenellnes sot aut in Part A and Part B of Schedule 1L

13. COVENANTS N RELATEQN TO SECURITY

131

Tha [ssuer gssures and covenants 25 folkws:

1311 Accursiees:

E]

(&)

The Izsuer shall-{i) der all acts, deeds and things 25 may be reasonably required
or appropriate Lo give affact to tha Security Mterest on the Security: and |ji}
fake all steps as are necassary to create, perfect and malnkaln the Secunty
Interast on the Security In full foree and eMect; and ik} prapedy make and
conducd such fllings and registrations as are necessary to emsure [hat the
Securily Mterest an tha Socurkty crested ondes thds Deed perfeaed i
rawitained in full force ardd effect Lo e satisfaction of the Debenture
Trustee, Inclutkng wathout limitatnn, registranon of particulars of the
Secufity within the time prescribed in Clause 12.1.2 for each of the ralevant
serurity and esvidence of the registration of the S#curity Inkérest om the
Sacurity.

Tht Issuer agrees and pndartakes that i€ shall nat, and shall not agree to,
create, mdur, assume or sufler 10 exist or create any encumbiance on the
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14.

14.1

15.

151

15.2

1.3

1.4

13.1.2 Enforcement related covenants

The Security Interest created on the Security under the Debenture Documents shall
be enforceable upon the occurrence of an Event of Default.

TRUST OF SECURITY

It is hereby agreed and declared that the Security Interest created on the Security shall be and
remain as Security with the Debenture Trustee for the due payment of the outstanding
Debenture Secured Obligations and the Debenture Trustee shall permit the Issuer and the
Promoter, to hold and enjoy the Security, until the happening of any Event of Default upon
the happening of which the Security hereby constituted shall become enforceable.

RESERVATION OF SECURITY

Reinstatement

Where any discharge, release or settlement (in respect of the obligations of the Issuer) is made
in whole or in part or any arrangement is made on the faith of any payment, security or other
disposition which is avoided or set aside or ordered to be surrendered, paid away, refunded
or reduced by virtue of any provision, Applicable Laws or enactment relating to or for any
other reason, bankruptcy, insolvency, liquidation, winding up, composition or arrangement
for the time being in force or otherwise without limitation, the liability of the Issuer under this
Deed shall continue as if the discharge or arrangement had not occurred.

Retention of Security Interest on the Secured Assets

If the Debenture Trustee has reasonable grounds for believing that any payment, security or
other disposition made by the Issuer may be avoided or may require to be restored due to
winding up, bankruptcy, or some other event affecting the Issuer, the Debenture Trustee shall
be at liberty to retain the Security Interest on the Secured Assets created under the Debenture
Documents until the expiry of a period of 1 (one) month plus such statutory period within
which any assurance, security, guarantee or payment can be avoided or invalidated after the
payment and discharge in full of all the Debenture Secured Obligations notwithstanding any
release, settlement, discharge or arrangement which may be given or made by the Debenture
Trustee on, or as a consequence of, such payment or discharge of liability.

Concession or compromise of claims

In exercising its rights under Clauses 1S.1 (Reinstatement) and 1S.2 (Retention of Security
Interest on the Secured Assets), the Debenture Trustee may concede or compromise any claim
that any payment, security or other disposition is liable to avoidance or restoration.
Realisation out of Security

The Dehentlire-Trustee shall hold upon trust the monies received by it pursuant to any
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16.

16.1

enforcement action {hereinafter collectively referred to as the “Said Monies”) or any part
thereof arising out of and it shall, in the first place, by and out of the Said Monies reimburse
itself and pay, retain and discharge all the costs, charges and expenses incurred in or about
the entry, appointment of receiver, calling in, collection, conversion or the exercise of the
trusts and powers under these presents, including the remuneration of the Debenture Trustee
and its receiver as herein provided, and shall apply the residue of the Said Monies, subject to
the rights of the existing pari passu charge holders and provisions of this Deed and the other
Debenture Documents:

(a) in or towards payment of all outstanding Amounts Due except Additional Coupon,
Upfront Additional Coupon for Initial Tranche and Upfront Additional Coupon for
Tranche I,

{b) in or towards payment of Additional Coupon and Upfront Additional Coupon for Initial

Tranche and Upfront Additional Coupon for Tranche Il;

(c) in or towards payment of Coupon; and

(d) in or towards payment of outstanding Debentures.
POWER OF DEBENTURE TRUSTEE BEFORE SECURITY BECOMES ENFORCEABLE

At any time before the Security hereby constituted becomes enforceable, the Debenture
Trustee may upon the application in writing by the Issuer and at the expense of the Issuer, but
only if and so far as in its opinion the Debenture Holders shall not be prejudiced thereby, do
or concur in doing all or any of the following acts and things in respect of the Secured Assets,
that is to say:

16.1.1 assent to the modification of any contracts or arrangements which may be subsisting
in respect of any of the Secured Assets and in particular the terms of any grants or
covenants;

16.1.2 settle, adjust, refer to arbitration, compromise and arrange all accounts, reckonings,
controversies, questions, claims and demands whatsoever in relation to any of the
Secured Assets;

16.1.3 enter into, make, execute, sign and do all such contracts, agreements, receipts,
payments, assignments, transfers, acts, deeds and things and bring, prosecute,
enforce, defend and abandon all such actions, suits and proceedings in relation to the
Secured Assets as may be deemed expedient by the Debenture Trustee;

16.1.4 in relation to the Secured Assets, do all or any of those things from time to time and
at such time or times and on such terms and conditions and in such manner as the
Debenture Trustee may approve; and

16.1.5 generally and without being limited to the specific powers above given act in relation
to the Secured Assets in such manner and on such terms as they may deem expedient
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17.

17.1

in the interest of the Debenture Holders.
DEBENTURE TRUSTEES RIGHT TO CARRY ON BUSINESS

Without prejudice to the rights available to the Debenture Trustee in terms of the Clause 32
(Consequences of Event of Default), on the happening of any Event of Default and upon the
Security hereby constituted becoming enforceable and after the Debenture Trustee shall have
taken control over or a possession of any or all of the Security and until the Security shall be
sold, called in, collected or converted under the power of sale, the Debenture Trustee may, if
it shall think fit so to do but not otherwise, either by itself carry on and manage the business
of the Issuer and the Security or any of them or appoint a receiver to carry on and manage the
same and the Debenture Trustee or the receiver may manage and conduct the same as they
shall in their discretion think fit. For the purpose aforesaid, the Debenture Trustee or the
receiver so appointed may do all or any of the following acts and things, namely:

17.1.1 employ or remove such experts, officers, agents, managers, clerks, accountants,
servants, workmen and others, upon such terms, with such salaries, wages or
remuneration as the Debenture Trustee or the receiver shall think proper;

17.1.2 settle, arrange, compromise and submit to arbitration any accounts, claims, questions
or disputes whatsoever which may arise in connection with the said business or the
Security or in any way relating to the Security and execute, releases or other
discharges in relation thereto;

17.1.3 bring, take, defend, compromise, submit to arbitration and discontinue any actions,
suits or proceedings whatsoever, civil or criminal, in relation to the said business or
any Security;

17.1.4 exchange any part or parts of the Security for any other security or property upon
such terms as may seem expedient and either with or without payment or receipt of
monies for equality of exchange or otherwise;

17.1.S assent to the modification of any contracts or arrangements, which may be subsisting
in respect of any of the Security;

17.1.6 execute and do all such acts, deeds and things as to the Debenture Trustee or the
receiver may appear necessary or proper or in relation to any of the purposes
aforesaid; and

17.1.7 the Debenture Trustee or the receiver so appointed may for any of the purposes
aforesaid do or cause to be done all such acts and things respecting the business of
the Issuer and the Security as the Debenture Trustee / receiver could do or cause to
be done if they had absolute possession of the Security and had carried on the said
business for the benefit of the Debenture Trustee, without being answerable for any
loss or damage which may happen thereby.
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18.

19.

19.1

19.2

POWER OF DEBENTURE TRUSTEE TO BORROW

Consequent to the occurrence of an Event of Default, the Debenture Trustee may, with the
consent in writing of the Debenture Holders, raise or borrow monies on the Security
constituted under any of the Security Documents or any part thereof ranking either in priority
or pari passu or subsequent to these presents as the Debenture Trustee with such consent or
sanction shall decide, for the purpose of making any payment under or by virtue of these
presents or in relation to the exercise of any powers, duties or obligations of the Debenture
Trustee or the receiver or otherwise in relation to the Security or these presents, or for the
purpose of paying off or discharging any charges for the time being existing on the Security or
any part thereof or any costs, charges and expenses which shall be incurred by the Debenture
Trustee under or by virtue of these presents and the Debenture Trustee may raise and borrow
such monies as aforesaid at such rate or rates of interest and generally on such terms and
conditions as the Debenture Trustee shall think fitand no Person lending any such money shall
be concerned to inquire as to the propriety or purpose of the exercise of the said power or to
see to the application of any monies so raised or borrowed.

POWER OF DEBENTURE TRUSTEE TO APPOINT RECEIVER

The Debenture Trustee, at any time after the Security hereby constituted becomes
enforceable and whether or not the Debenture Trustee shall then have entered into or taken
control over the Secured Assets and in addition to the power hereinbefore conferred upon
the Debenture Trustee after taking over such control, may, in writing, appoint any one or more
of the officers of the Debenture Trustee or any bank or financial institution doing business in
India or independent accountant as receiver(s) of the Secured Assets or any part thereof and
remove any receiver(s) so appointed and appoint any such other Persons in his or their place.

All the provisions and powers hereinbefore declared in respect of a receiver being appointed
by the Debenture Trustee after taking over control by the Debenture Trustee shall apply to a
receiver appointed before taking over control by the Debenture Trustee and in particular such
receiver shall be deemed to be the agent of the Issuer which shall be solely responsible for his
acts and defaults and liable on any contract or engagement made or entered into by him and
for his remuneration and the Debenture Trustee and the Debenture Holders shall not incur
any liability or responsibility therefore by reason of their making or consenting to his
appointment as such receiver. In addition to the foregoing, the following provisions shall also
apply to such receiver:

19.2.1 Such appointment may be made either before or after the Debenture Trustee shall
have taken control over the Secured Assets or any part thereof;

19.2.2 Such receiver may be invested by the Debenture Trustee with such powers and
discretions including powers of management as the Debenture Trustee may think
expedient;

19.2.3 Unless otherwise prescribed by the Debenture Trustee in writing, the receiver shall
have and may exercise all the powers and authorities hereby conferred on the
Debenture Trustee;
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19.2.4

18.2.5

19.2.6

18.2.7

19.2.8

19.2.9

The receiver shall, in the exercise of his powers, authorities and discretions, conform
to the regulations and directions made and given by the Debenture Trustee, from time
to time;

The Debenture Trustee may, from time to time, fix the remuneration of the receiver
and direct payment thereof out of the said monies, but the Issuer alone shall be liable
for the payment of such remuneration;

The Debenture Trustee may, from time to time and at any time, require the receiver
to give security for the due performance of his duties as such receiver and may fix the
nature and the amount of the security to be given, but the Debenture Trustee shall
not be bound in any case to require any such security;

Unless otherwise directed by the Debenture Trustee, all monies, from time to time,
received by such receiver shall be paid over to the Debenture Trustee to be held by it
UPON THE TRUST herein declared of and concerning the monies arising from any sale,
calling in, collection or conversion of the Secured Assets;

The Debenture Trustee may pay over to the receiver any monies constituting part of
the Secured Assets to the intent that the same may be applied for the purposes
hereunder and the Debenture Trustee may, from time to time, determine what funds
the receiver shall be at liberty to keep in hand with a view to the performance of his
duties as such receiver;

Subject as provided herein, the receiver may, for the purpose of carrying on the
business of the Issuer as mentioned in Clause 18 above or for defraying any costs,
charges, losses or expenses (including his remuneration) which shall be incurred by
him in exercise of the powers and authorities vested in him raise and borrow monies
on the security of the Secured Assets or any part thereof at such rate or rates of
interest and generally on such terms and conditions as he may think fit, and no Person
lending any such money shall be concerned to inquire as to the propriety or purpose
of the exercise of the said power or to see to the application of any monies so raised
or borrowed; provided that the receiver shall not exercise the said power without first
obtaining the written consent of the Debenture Trustee but the Debenture Trustee
shall incur no responsibility or liability to any lender or otherwise by reason of its
giving or refusing such consent whether absolutely or subject to any limitation or
condition; and

19.2.10 Every receiver shall be the agent of the Issuer for all purposes and the Issuer alone

shall be responsible for the Issuer’s acts and defaults, losses or misconduct and liable
on any contract or engagement made or entered into by the receiver and for the
receiver’s remuneration and the Debenture Trustee and the Debenture Holders shall
not incur any liability or responsibility therefore by reason of their making or
consenting to his appointment as such receiver.
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20.

201

21.

211

21.2

21.3

22.

221

22.2

INVESTMENTS

Subject as aforesaid, the Debenture Trustee shall, with the consent of Majority Debenture
Holders, invest the Said Monies upon some or one of the investments hereinafter authorised
or place the same upon deposit or in current account in the name of the Debenture Trustee
with any scheduled commercial bank or banks with power from time to time to resort to any
such investments for any of the purposes for which such proceeds are under these presents
authorised to be expended. And subject as aforesaid the Debenture Trustee shall stand
possessed of the said investments upon the trust herein declared.

INDEPENDENT AND CONTINUING NATURE OF SECURITY; OTHER SECURITY

Independent Nature of Security: Each of the Security mentioned in Clause 12 above is
independent of and without prejudice to the other and may be enforced independently by
the Debenture Holder / Debenture Trustee upon the occurrence of an Event of Defaultin the
manner specified in Clause 31 of this Deed.

Continuing Nature of Security: The Security is a continuing security and shall remain in full
force and effect till the Debenture Final Settlement Date, notwithstanding the insolvency or
liquidation or incapacity or change in constitution or status of the Issuer or any other Person,
or any intermediate payment or settlement of account or other matter or thing whatsoever
and, in particular, the intermediate satisfaction by the Issuer of the whole or any part of the
Debenture Secured Obligations. The Security Interests making up the Security are in addition
to, and independent of, any other Security Interest, or any other security or right or remedy
held by or available to the Debenture Trustee or any of the Debenture Holders.

Other Security: The Security Interests under each Debenture Document shall not be merged
in, or in any way excluded or prejudiced, or be affected by, any other Security Interest, right
of recourse or other right (or the invalidity thereof} which the Debenture Trustee or the
Debenture Holders may hold.

COVENANT TO PAY THE DEBENTURES

Any certification or determination of the amounts due and payable towards the outstanding
Debenture Secured Obligations by the Debenture Trustee (acting on the instructions of the
Debenture Holders) shall, in the absence of manifest error, be conclusive evidence of the
matters to which it relates. Each of the Issuer and the Promoter covenants with the Debenture
Holders that the Debentures issued by the Issuer shall be purchased by repaying the entire
outstanding Debenture Secured Obligations.

If any of the relevant Debenture Due Dates (except in relation to the outstanding Debentures)
falls on a non-Business Day, then the last Business Day shall be the Debenture Due Date and
in case of relevant Debenture Due Dates for the outstanding Debentures falls on a non-
Business Day, then the last Business Day of such month/quarter/year, as the case may be,
shall be the Debenture Due Date.
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22.3

23.

23.1

23.2

23.3

234

23.5

23.6

23.7

23.8

24.

241

Upon payment of all Debenture Secured Obligations, the concerned Depository shall make a
record of such full discharge of receipt of the full details of amounts paid to the Debenture
Holders by the Issuer, the Depository shall make appropriate entries in its records and may
notify the same to the Issuer.

FORM OF THE DEBENTURES
The Debentures shall be issued only in dematerialized form.

On the Execution Date, the Issuer shall notify the Debenture Trustee of the identity of the
relevant Depository and also instruct such Depository to credit the beneficiary account of the
respective Debenture Holders with a depository participant as mentioned in the application
form, with the number of Debentures allotted. Such communication by the Issuer to the
relevant Depository shall be in such form and manner, as prescribed by such Depository from
time to time,

The Debenture Holder will own the Debentures in electronic (dematerialized) form and deal
with the same pursuant to the provisions of Depositories Act, 1996 and rules as notified by
such Depository from time to time.

The Debenture Holder shall furnish such details as are required by the Depository in order to
secure the credit of the dematerialized Debentures in the Demat Account.

The Issuer shall request the Depository to provide a list of Debenture Holders on each record
date who are entitled to payment of Coupon and discharge the Debenture Secured

Obligations.

The Debenture Secured Obligations hereby secured shall, as between Debenture Holders,
inter se rank pari passu without any preference or priority whatsoever.

The Financial Covenants and Conditions shall be binding on the Issuer and all Persons claiming
by, through or under it and shall be for the benefit of the Debenture Trustee and all Persons
claiming by, through or under them.

The Debenture Trustee shall be entitled to enforce the obligations of the Issuer and the
Promoter under or pursuant to this Deed, the Financial Covenants and Conditions and the
other Debenture Documents.

COUPON AND ADDITIONAL COUPON AND UPFRONT ADDITIONAL COUPON

Coupon

The Issuer shall pay to the Debenture Holders the Coupon on the relevant Coupon Payment
Date as specified in Schedule Vil to this Deed.
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24.2

243

244

245

Additional Coupon

(a)

(b)

After the occurrence of an Event of Default, Additional Coupon shall be payable by the
Issuer immediately.

The Issuer acknowledges that the Additional Coupon is reasonable and that they
represent genuine pre-estimates of the loss incurred by the Debenture Holders in the
event of non-payment of Coupon by the Issuer.

Upfront Additional Coupon

(a)

(b)

Accrual

The Issuer shall pay a non-refundable, non-adjustable one-time upfront additional
coupon of 1% ({one per cent) of the Initial Tranche over and above Coupon in
connection with the Debentures within 1 {one) day from the Closing Date ("Upfront
Additional Coupon for Initial Tranche”).

The Issuer shall pay a non-refundable, non-adjustable one-time upfront additional
coupon of 1% {one per cent) of the Tranche Il, if subscribed, over and above Coupon
in connection with the Debentures within 1 {one) day from the date of subscription
of the Tranche Il by the Debenture Holders {"Upfront Additional Coupon for
Tranche I1”).

Debenture Secured Obligations payable under this Deed shall accrue from day to day and be
calculated on the basis of the actual number of days elapsed and a year of 365 (three hundred
and sixty five) days or 366 (three hundred and sixty six) days in case of a leap year.

General

245.1

2452

The Issuer acknowledges that the amounts in respect of Coupon and the Additional
Coupon are reasonable and that the Debentures issued under this Deed are for a
commercial transaction and it waives all defences available under usury or other laws
relating to the charging of interest.

The Issuer shall deduct the tax at source at the applicable rate in terms of the Income
Tax Act, 1961, if required under Applicable Law, and provide the Debenture Holders
with the relevant tax deduction / tax withholding certificates evidencing the payment
of such taxes by the Issuer into the government treasury as per Applicable Laws. 5uch
certificate should be issued directly in the names of beneficial interest holders in
Debentures, where Debentures are held by deductee in trust. Itis clarified that for the
Coupon accrued from the Closing Date, the Issuer is liable to deduct the tax at source
at the maximum marginal rate of tax in relation to the Coupon and provide the
Debenture Holders with the certificate in relation to the same evidencing the payment
of such taxes by the Issuer into the government treasury as per Applicable Law.
Further that, in the event the Issuer fails to furnish the tax deduction / tax withholding
certificates evidencing the payment of such taxes by the Issuer into the government
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reasury as per Applcable Laws, the simpunls so deducled but not paid by the Issyer
ta the gevernment treasury, shall be 23id o the Debenture Holders on the
immediately susceeding Coupan Paymeant Date.

5. TALL OPTION

251 CalOptag

(2

(bl

252  Proc

[2]

)

The Debenture Troatae haraby grants o the Issuer and [/ o Fromotor and the
Issumr and / or Fromoter shall be entithed bo exeigise, inits sale disoelion, an
unconditional and Wrevacabde right Lo sequire Lthe Debenture Holders o sel]
the Cebentures {"Call Optlen™), o whobe o in part, onc |i) Call Ophon Cate 1;
o i) Call Option Date 2 (“Call Optlon Eventy™} by terving a notice in 13 form
attached a5 Schedale XV {Form of Call Wotice} 1o this Deed 1o the Debent e
Trustles [“Call Notive®),

The [ssuer and f or "romoter hersby sgree that the amounts that may be
payable and the besis of the caloulation of the Call Option Price (defined
Bebow).

n werg and are commercially justifiable;
(] did not and would not amount o opjwress|on;

(il were negotiated and fresly entered o betwesn the parties of
comparable bargabing power; and

{ivl did net have the predominant purpose of deterring a breach of
COMr&E1 nor amount ko 2 provision in ferrerem,

f ise of Call Opkwon

The payment of Call Dption Price by any af bhe 1ssuer and f o Promoter under
the Call Cpticn shall odour onsuch date as may be specified in the Sall Nobes
{the “Call Setthament Date”) which date shall be no later than the occumerce
of the Call Option Event. However, it i3 clorihed that the Call Notice shall be
issued by the Obligor[3) 3 [threg) monlhs pricr to the exercise of Call Option.

Tha Debanture Trustee to whom the Call Notkze has been seusd shall 1 (o)
day prior to Lhe Call Settlernent Date (the “Call Confirmation Oete™), deliver
a natice {the “Call Confirmation Notica™) conhiming the followlng details n
ralation tathe exerene of the Call Option:

1] the nurmber of Debentures to be sold by the Debenture Holders;

[ii} tha bank acoount detaiks where the Call Qption Price is wo be credited,
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{c)

(d)

(e)

(f)

{iii) the Call Option Price.

If the Debenture Trustee (acting on behalf of the Debenture Trustee) does not
give the Cail Confirmation Notice on the Call Confirmation Date, the Call
Confirmation Notice shall be deemed to have been given by the Issuer and /
or Promoter on or prior to the Call Settlement Date and the Issuer and / or
Promoter may accordingly exercise the Call Option at the Call Option Price.
The Call Confirmation Notice shall give rise to a purchase contract between
the Debenture Trustee and the Issuer and / or Promoter for sale of the
relevant Debentures. The Parties agree that the Call Option shall be
consummated on a spot delivery basis as understood for the purposes of the
Securities Contract Regulation Act, 1956 on the Call Settlement Date and for
this purpose the Parties shall ensure that the transfer of the Debentures to
the Issuer and / or Promoter and the payment of the Call Option Price to the
Debenture Holders shall happen simultaneously.

Itis clarified that the Issuer and / or Promoter shall ensure that the Call Option
Price is such that the Debenture Trustee and / or the Debenture Holders shall
receive an amount equivalent to (i) Call Option Price 1 on the Call Option Date
1; or {ii) Call Option Price 2 on the Call Option Date 2, as the case may be.

Itis clarified that that the Call Option exercised by the Issuer on the Debenture
Holders will be in accordance with the Act and the Issuer shall be liable to
undertake all the relevant corporate actions in this regard. Further, in case of
purchase of the Debentures by the Issuer or such person nominated by the
Issuer, the Issuer shall not be allowed to extinguish the Debentures out of the
free reserves, securities premium account or proceeds of other shares or
securities or other specified securities of the Issuer. Further, if the Call Option
is exercise by the Promoter on the Debenture Holders, then the Promoter
shall, after purchasing the Debentures, be liable to convert the same into
equity shares on the same day of such purchase.

The Call Confirmation Notice shall specify: the Call Settlement Date and the
Call Option Price.

The delivery of the Call Notice by any of the Issuer and / or Promoter shall
constitute an unequivocal, irrevocable and binding agreement and obligation
of the Debenture Trustee {acting on the behalf of the Debenture Holders) to
sell the Debentures at the Call Option Price on the Call Settlement Date. On
the Call Settlement Date, the Debentures shall be transferred to the Issuer
and / or Promoter simultaneously with the payment of the Call Option Price
by the Issuer and / or Promoter.
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26.

26.1

(g) The Issuer and / or Promoter shall bear all statutory costs, charges and
expenses incurred by the Debenture Trustee in connection with the transfer
of Debentures pursuant to the exercise of the Call Option.

25.3  ltis clarified that in the event that any of the Issuer and / or Promoter fails to issue a
Call Notice and purchase the Debentures within the timelines specified herein, then
the Call Option of the Issuer and / or Promoter will expire, and the Debenture Trustee
(acting on behalf of the Debenture Holders) shall have the right but not an obligation
to exercise the put option. However, the Debenture Trustee (acting on behalf of the
Debenture Holders) shall not have the right to exercise the put option prior to expiry
of the Call Option Events. Further, it is clarified that the Issuer and / or Promoter shall
not be allowed to exercise a Call Option on or after 31 March 2026.

25.4  For the avoidance of doubt, the Debenture Trustee {acting on behalf of the Debenture
Holders) shall also be entitled to any Additional Coupon relating to the Debentures
pursuant to a Call Option that accrued before the Call Settlement Date.

25.5 The right to exercise a Call Option granted to the Issuer and / or Promoter under this
Deed shall cease to have effect if an Event of Default is continuing on the date of
issuing the Call Notice.

CONVERSION OF DEBENTURES

The Debenture Holders will have tHe'option to'convert the Debentures into equity shares of
the Issuer in the following manner:

5 = [Instrument Amount] / ({EBITDA x [M]) — Net Debt) x 100
Where:

“M” is equal to 18;

“S$” is the Post conversion percentage stake held by the Investor;

EBITDA s the Operating EBITDA for Fiscal Year 2023 which shall be validated and audited by a
Big 4 or Binder Dijker Otte {BDQ) or any other audit firm approved by the Debenture Holders.

“Net Debt” is debt including, any contingent liabilities arising in relation to financial
institutions, regulatory authorities, and/or any financial liability undertaken by the Issuer by
way of guarantees, undertakings, or any other arrangement of a similar nature etc. and any
other debt like obligation of the Issuer on 31 March 2023.

Net Debt and operational EBITDA shall be determined by an organisation which is part of the
Big 4, or BDO including any of their affiliate firms.

“({EBITDA x [M]} — Net Debt)” shall be the “Equity Value” of the Issuer.
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26.2

26.3

26.4

26.5

26.6

27.

27.1

For avoidance of any doubts, it is hereby clarified that the Subscription Amount shall not form
part of the Net Debt in calculation of “S” in the formula above.

The Debenture Holders shall have the right to sell such equity shares in the Liquidity Event
facilitated by the Issuer.

If, at any time after the Closing Date, the Issuer issues to any person any security including any
equity shares or instruments convertible to equity share, at a valuation which is at a discount
of more than 20% (twenty per cent) to the Equity Value at which the Debentures are issued,
then the post conversion percentage stake held by the Debenture Holders “S” shall be
proportionately increased by decreasing the Equity Value to ensure that the discount is not
more than 20% (twenty per cent) to the Equity Value.

In an event that the Debenture Holders does not receive the Minimum Guaranteed Return in
case of a Liquidity Event, the Debentures shall be converted to such higher number of equity
shares such that the Debenture Holders receives the Minimum Guaranteed Return.

The Obligors shall ensure that the Debenture Holders receives an IRR of at least 18% (eighteen
per cent) or at least a multiple of invested capital {(MOIC) of 1.35x of the Subscription Amount,
whichever is higher ("Minimum Guaranteed Return”).

For purpose of this clause, Minimum Guaranteed Return shall be calculated after taking into
consideration the Taxes, transactional expenses including but not limited to any brokerage,
security transaction taxes etc. Such taxes shall exclude LP related taxes of the Debenture
Holders.

Subject to the Minimum Guaranteed Return, in an event that the Debenture Holders earns an
IRR:

(a) Between 22% (twenty two per cent) to 30% (thirty per cent): then, the Debenture
Holders shall share 50% (fifty per cent) from returns over and above 22% (twenty two
per cent), with the Issuer/ or the Obligors; or

(b) Above 30% (thirty per cent): then, the Debenture Holders shall share 70% (seventy
per cent) from returns over and above 30% (thirty per cent), with the Issuer/ or the
Obligors.

TRANSFER OF SECURITIES

Tag Along Rights:

At any time after the Closing Date, in case the Promoter (“Tag Initiator”) proposes to Transfer
any Securities held by it in the Issuer to any third-party or multiple third-parties (such
Person(s) shall hereinafter be called the “Tag Transferee”) (“Tag Along Event”), the Promoter
may Transfer its Securities to Tag Transferee only on compliance with the following:

(i) Upon the occurrence of a Tag Along Event, the Tag Initiator shall send a written notice
(“Tag-Along Notice”) to the Debenture Holders, which notice shall sta
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27.2

(if)

(iii)

(iv)

and address and identity of the Tag Transferee; (ii) the maximum number of Securities
that are proposed to be Transferred to the Tag Transferee (the “Sale Securities”); (iii)
the amount and form of the proposed consideration for the Transfer of the Sale
Securities; and (iv) any other material terms and conditions of the proposed Transfer,
The total value of the consideration for the proposed Transfer is referred to herein as
the “Tag-Along Consideration”.

The Debenture Holders shall have the right (the “Tag-Along Right”) but not the
obligation to require the Tag Initiator to cause the Tag Transferee to purchase from
the Debenture Holders, all but not less than all of the Securities held by Debenture
Holders on the same terms and conditions as are to be paid and given to the Tag
Initiator.

Within 1S (fifteen) Business Days following the receipt of the Tag-Along Notice, in the
event any Debenture Holders elects to exercise the Tag-Along Right, the Debenture
Holders shall deliver a written notice of such election to the Promoter (“Tag
Acceptance Notice”) along with an acceptance to Transfer all the Securities held by
the Debenture Holders to the Tag Transferee (“Tag-Along Securities”). Such notice
shall be irrevocable and shall constitute a binding agreement by the Debenture
Holders to sell the Tag-Along Securities to the Tag Transferee.

The closing of any purchase of Tag-Along Securities by the Tag Transferee from the
Debenture Holders shall take place simultaneously with the closing of the purchase of
Sale Securities by the Tag Transferee from the Tag Initiator provided that the Sale
Securities cannot be purchased by the Tag Transferee without purchasing the Tag-
Along Securities from the Debenture Holders. Any Tag Transferee purchasing the Tag-
Along Securities shall, simultaneously, deliver at such closing the payment in full of
the Tag-Along Consideration in accordance with the terms set forth in the Tag-Along
Notice.

Drag Along Right:

(i)

(ii)

Upon the occurrence of an Event of Default and/or in case the Issuer files a red herring
prospectus (“RHP”) with the Registrar of Companies, which results in conversion of
Debentures in accordance with Clause 26 of this Deed and non-occurrence of sale of
such equity shares post conversion, then the Debenture Holders (“Dragging Party”)
shall have the right (“Drag Along Right”) but not the obligation to require the Obligors
(“Drag Along Parties”) to sell, up to all the Securities held by them on such date (“Drag
Along Securities”) and on such terms, including the price, such that the Dragging Party
receives the amount equivalent to Debenture Secured Obligations (“Drag Along
Price”), that the Dragging Party may have agreed with any bona-fide third party
purchaser (“Drag Along Buyer”). In such event, the Drag Along Parties shall be
unconditionally obliged to sell such Drag Along Securities to the Drag-Along Buyer at
the Drag Along Price and on the same terms offered to the Dragging Party (including
the price for the relevant Securities).

For the purpose of this Clause 27.2 (Drag Along Right), the DraEmParty shall deliver
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27.3

27.4

27.5

(i)

(iv)

a written notice (“Drag-Along Notice”) to the Drag Along Parties with a copy to the
Debenture Trustee, stating that the Dragging Party wishes to exercise its rights under
this Clause 27.2 (Drag Along Right), and setting forth the name and address of the
Drag-Along Buyer, the number of Drag Along Securities of the Drag Along Parties
proposed to be Transferred to the Drag-Along Buyer, the Drag-Along Price and all
material terms and conditions offered by the Drag-Along Buyer.

Upon delivery of a Drag-Along Notice, the Drag Along Parties shall be required to
Transfer such number of their Securities, as specified in the Drag-Along Notice,
including executing the share transfer forms in favour of the Drag-Along Buyer and
handing over the same along with the original share certificates in respect of their
respective Securities to the Drag-Along Buyer, on the same terms and conditions
(including, without limitation, the Drag-Along Price) as agreed by the Dragging Party
and the Drag-Along Buyer, and shall make to the Drag-Along Buyer representations,
warranties, covenants, indemnities and agreements comparable to those made by the
Dragging Buyer in connection with the Transfer and shall agree to the same conditions
to the Transfer as the Dragging Party agrees. It is hereby agreed and understood that
the Debenture Holders and Obligors shall, severally, provide standard representations
limited to the title of their respective Securities and shall not be subject to any
covenants such as non-compete or negative covenants, etc. All other representations,
warranties, covenants and indemnities in respect of Business and / or operations of
the Issuer shall be made by / apply to the Issuer.

The Issuer and the Promoter and/or other shareholders of the Issuer, as the case may
be, if any, undertake to cooperate and to do all such acts as may be required to be
done for consummation of the sale of Securities from the Obligors and Debenture
Holders and/or such other shareholders of the Issuer to the third party.

The Issuer shall have the right to sell or transfer its securities equivalent to $% (five per cent)
of the value of share capital of the Issuer or INR 75,00,00,000 (Indian Rupees Seventy Five
Crores), whichever is lower, only once during the Tenor. Further, it is clarified that infusion of
capital pursuant to this clause the Debenture Holders shall not have a Tag-Along Right as
mentioned under clause 27.1 of this Deed.

Sanctionable Practice: At any time prior to the Debenture Final Settlement Date, if the Issuer

enters into any Sanctionable Practice, the Issuer and the Promoter shall, immediately, be
liable to mandatorily extinguish all the entire outstanding Debentures, and discharge the
entire outstanding Debenture Secured Obligations to the Debenture Holders.

Non-Solicitation:

(i)

(if)

The Parties hereby agree not to, directly or indirectly or in any manner whatsoever
(including through their respective Affiliates), during the Tenor:

solicit, canvass, entice away or induce or persuade or attempt in any manner to solicit,
canvass, entice away, induce or persuade any Person dealing or engaged with the
Issuer, to cease dealing or doing business or to reduce the amount of dealings or
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28.

28.1

28.2

(iii)

business which any such Person has customarily done with the Issuer or to
unfavourably vary the terms of their business or dealings with the Issuer; or

solicit, canvass, entice away, hire or procure or attempt in any manner to solicit,
canvass, entice away, hire or procure from the Issuer any Person who is in the
employment or service of the Issuer; or (ii}) accept into employment or service any
Person who is an employee or is in the service of the Issuer, or was in the employment
of the Issuer or is/was rendering exclusive consultancy services to the Issuer as of the
date of this Deed and from the date of this Deed onwards.

REPRESENTATIONS AND WARRANTIES

The Issuer hereby warrants and undertakes to the Debenture Holders in the terms set forth
in Schedule Il {“Representations & Warranties”), and hereby represent and warrant that
each such Representation & Warranty is true, complete and accurate in all respects and is not
misleading or qualified in any manner, and acknowledge that the Debenture Trustee, in
entering into this Deed and the Debenture Holders in subscribing to the Debentures are
relying solely on such representations, warranties and undertakings.

Repetition of Warranties

28.2.1

28.2.2

28.2.3

The Representations & Warranties set out in Schedule !l shall be deemed to be
repeated at the end of each quarter of the Fiscal Year and on the Call Option Events
or put option dates, as the case maybe, until the Debenture Final Settlement Date.

However, it is hereby clarified that the Representations & Warranties under Schedule
111 {2) and Schedule il (8) shall be repeated on daily basis.

Investigations: No information relating to the Issuer and the Promoter of which the
Debenture Holders have knowledge (actual or constructive) and no investigation by
or on behalf of the Debenture Holders or any of their agents, representatives, officers,
employees or advisers, shall prejudice any claim made by any Debenture Holder under
this Deed or be deemed to modify or qualify any of the Representations & Warranties.
It shall not be a defence to any Claim against the Issuer and the Promoter that the
Debenture Holders knew or ought to have known or had constructive knowledge of
any information relating to the circumstances giving rise to such claim. The
Representations & Warranties shall not be in any manner limited by any information
disclosed or made available to or received by any Debenture Holder or its advisors,
whether in the course of any due diligence or otherwise.

Independent Warranties: The Representations & Warranties set forth in each

paragraph of Schedule Ill, shall be separate and independent and save as expressly
provided shall not be limited by reference to any other paragraph or anything in this
Deed or the Schedules and each such Representation & Warranty shall survive until
the Debenture Final Settlement Date.
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29. AFFIRMATIVE COVENANTS

29.1  The Issuer shall and the Promoter shall ensure that the Issuer, covenants and unconditionally
and irrevocably undertakes that, until the Debenture Final Settlement Date, the Issuer shall
comply with the obligations applicable to them as set out under this Deed and under the other
Debenture Documents. The Issuer covenants and unconditionally and irrevocably undertakes

as follows:

29.1.1 Conduct of Business and Corporate Covenants

(a)

(b)

(c)

(d)

(e)

The Issuer shall carry on and conduct its business with due diligence and
efficiency and in accordance with sound managerial and financial standards
and business practices with qualified and experienced management and
personnel and will seek consent of Debenture Trustee prior to any proposed
change to the conduct of business.

The Issuer shall keep proper books of account as required under Applicable
Law and therein make true and proper entries of all dealings and transactions
of and in relation to the business of the Issuer, the, as the case may be, and
keep the said books of account and all other books, registers and other
documents relating to the affairs of the Issuer, at its registered office or,
where permitted by Applicable Law, at other place or places where the books
of account and documents of a similar nature may be kept. The Issuer shall
ensure that its accounting policies are applied on a consistent basis.

The Issuer shall diligently preserve its corporate existence and status and all
rights, contracts privileges, and concessions now held or hereafter acquired
by it in the conduct of its business and comply with each and every term
thereof and all Applicable Law. The Issuer shall not do or voluntarily suffer or
permit to be done any act or thing whereby the right to transact the business
of the Issuer might or could be terminated or adversely affected or whereby
payment of the Debenture Secured Obligations might or could be hindered or
delayed.

The Issuer acknowledges and consents to the right of the Debenture Trustee
on behalf of the Debenture Holders to appoint to the Board, a director on the
Board of the Issuer (“Nominee Director”) or an alternate to such Nominee
Director and will take all corporate action to effectuate such right. The rights
of the Nominee Director shall be in accordance with the provisions of
Schedule VI and the Issuer hereby irrevocably undertakes and agrees to
comply with the provisions of Schedule VI. It is hereby clarified that the
Debenture Trustee may only replace such Nominee Director.

The Issuer agrees that no Person:
(i) who has been named in any list of defaulters circulated by the RBI or
CIBIL; or
)
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(f)

(g)

(i) whose name appears in any caution list of any nature published by
the RBI or any other Governmental Authority; or

(iii) who has been disqualified to act as director as per the provisions of
the Act; or

(iv) who is director in any company which has been identified as a wilful
defaulter by the RBI or any other Governmental Authority,

is appointed by the Issuer as a member of its Board of Directors or if such
Person is a member of the Board of Directors, the Issuer {as applicable) shall
take effective steps for the removal of such Person from its Board of Directors
within 7 (seven) days of such fact coming to the notice of the Issuer and/or
the Promoter.

The Issuer and the Promoter shall ensure that if the Debenture Holders have
chosen not to appoint a Nominee Director to the Board, an observer
nominated by the Debenture Trustee (“Debenture Holders’ Observer”) shall
be entitled to attend all the board meetings, committee meetings and
shareholders’ meetings of the Issuer.

The Nominee Director shall also be attending the meetings or shall be a part
of the committee formed in relation to an initial public hearing.

29.1.2 Insurance

(a)

(b)

The Issuer shall insure and keep insured the Secured Assets and all others
assets related thereto that are of an insurable nature against loss or damage
by fire, flood, earthquake, storm, tempest lightening, explosion and other acts
of God or such other risks as are in accordance with market practice and as
may be required by Debenture Trustee (acting on the instructions of the
Majority Debenture Holders) from time to time on the basis of replacement
cost in an insurance office or offices and shall duly pay all premia or other
sums payable for the purpose and effect renewal of such insurance and
deliver to and leave with Debenture Trustee {(acting on the instructions of the
Majority Debenture Holders) a copy of every such policy of insurance and the
receipt for the last premium payable thereunder.

The Issuer agrees that, in the event of failure on the part of the Issuer to insure
or procure the insurance of the Secured Assets and / or assets related to the
Secured Assets or to pay the insurance premia or other sums referred to
above, the Debenture Trustee (acting on the instructions of the Majority
Debenture Holders) may, but shall not be obliged to, get such assets as are
capable of being insured, insured or pay the insurance premia and other sums
referred to above, as the case may be, and the Issuer shall and the Promoter
shall procure that the Issuer shall forthwith on receipt of a notice of demand
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2313

2814

ik

from Debenture Trustee (Ctng on tha mstroctions of the Majority Jebenwre
Hoddera) renriburse Al sums so pald by Debeture TrusTes ropelher with
intenest theregn at the rate of Additional Coupon from the date of payment
wikil such reimbursensent by the Issumr and/or tha Promoter {as apphcable),

(] The Issuer shall:

[} Lenduet its Business in xocordanco with materfal Applicable Law and
Arnnual Busines: Flan;

L IngLie and thall procure that gl the Seeured Assels shall be insured
for all risks and force majeurs evants to the saent avallable and on
I&rms acceplahble to the Debenture Holders:

[l Obtaln sl the Insurance policies as may be required by the Debanture
Trustee toits sole satisfaction and which are approprate to Its ling of
Business; and

(inv] Prownde coples of all the insurance polees obtained by the Bsuer to
tha Deberure Trustee for its revew, rom time to time as may be
requested by the Debenture Trustee.

Control

The Fromagter sholl at all litnes retain Contral of the [ssuar, For the puposes of this
Clauze 29,13, “Comirel” means the hokling of power to direct or ¢ause the direction
af management, polickes  nd decizions of the compaay, including without limitadon,
through control by dirget means of 51% {fily one per cent] or more o the
shareholding with voting rights and belng the single largast shareholder m the
companty and the ability to appoint majority Mrectors on the 3oard of such company.

Creaticn and perlection ol Sacuriby

The Issuer and the Promoter shall ensure that the Security s created and gerfected
under the Debentyre Doouments, 1o the sarlsfacrbon of the Cebenqure Trustee, within
the timelings presorlibed hereonder or ather Debantyre Docwmants,

kAdetibanng Covenants

(2} Thi |ssugr shall frwsh 3 quarady report to the Debanture Trostes contamng
the Tollowing information, within 15 ({fifveen] days frgm the end of each
calendar guarter;

(It all the outsrandirg Indebiedness of the [tsyer; and

(b} the interest peid and debt sendcing by the Issuer.
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29.1.6 mfarmaten Covenanes

F]

(b}

fc)

(d)

Tha ssuer shall furnish within 7 ($even) davs of remittance of ary Tranche of
the Subscription Amount or part therzof inte the [ssuer Accownl  catlificate
fram a charted accountant acceptabde to the Debanture Trustee certifylng 11
use af the Subseription Amount

Thee Isswar shall within 15 (hifte=n) days from the each calendar quarter furnish
quarterly report to the Oebenture Trusiee contalneng the Falkowing
pa Ul ars,

{i} Updatad st of tha names and addreeens of the Debanture Heldars:
4ii Details of the outstanding Oebenture Secured ODhllgations;

fuii ] The nurmber and natwe of grievances racaived from the Gebenturs
Holders and resolved by the [ssuer and those grlevances not yar
reselvad bo the satisfaction of the Debenture Holders;

(vl The profit and ks statsment to1he Debenture Trstee;

(v} Ther armployes count [both oseratioral, new and those resigned], to
keep achack on the atirition levels.

{wi] Ay change in 27 level management of the Izsuer.

{vil  Customer-wlse order pipaline ta e delivarad i next month f next
fuarter.

(wHi} custamerayize product-wise qualification status which are in
process | recelved,

(k) The PFrompter shall provide intimatyan to the Debenure “rustae on
incorparation of any new  sebsldiaries (starced or  Business
g porared) other than the Issuer,

The Issuer shall shall deiver such documents, do such acts and deeds and
exgcute all such other docutnents a5 are customany OF as may S peceisary oF
a5 may be otherwize requircd by the Debenture Halders to effectively carry
out the full ntent and meaning of tht Desd arnd the olfher Debenture
Cocuments and/or e cormplete 1he transactions contemplated hereunder lor
the dus performance of this Oedd and the other Debentlre Docunants.

The [gsuer shall, immediately after the occurrence of any Default or any other
event, developmant of occumrence reasohably likely ta hawve 3 Maceral
Adverse Effect [inchsding without liwitation any clalmg fram amy Persan{s)),
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(e)

notify the Debenture Trustee setting forth details of such Default or any other
event, development or occurrence reasonably likely to have a Material
Adverse Effect (including without limitation any claims from any Person(s)),
containing an explanation with reasons for the same and the action that the
Issuer and/or Promoter have taken and/or propose to take with respect
thereto. Without prejudice to the generality of the foregoing, the Issuer and
the Promoter shall promptly inform Debenture Holders and the Debenture
Trustee of any loss or damage which the Issuer and / or the Promoter may
suffer due to any force majeure circumstances or acts of God (whether or not
the Issuer is covered by insurance against such event}.

The Issuer shall deliver to the Debenture Holders and the Debenture Trustee
the following:

(i within 30 (thirty} days after the end of each quarter, un-audited
statements of income and cash flows of the Issuer for such quarter
and for the period from the beginning of the relevant Fiscal Year to
the end of such quarter, and an unaudited balance sheet as of the end
of such quarter;

(ii) within 120 (one hundred and twenty} days after the end of each Fiscal
Year, audited statements of income, cash flows for such financial year
and a balance sheet as of the end of such financial year for the Issuer;

(iti} minutes of the meetings of the Board, committees of the Board, and
general meetings of the Issuer and minutes of meetings of the board,
committees of the board and general meetings 7 (seven) days after
such meetings;

(iv) immediately, a report on and details of any significant adverse
event(s) impacting the Issuer, and/or the Secured Assets;

(v) forthwith details of any Legal Proceedings (including any winding up
proceedings or notices under any enactment or regulation), disputes
or adverse changes or any event (including force majeure) that results
in a Material Adverse Effect or an Event of Default;

(vi) any relevant information related to the Secured Assets or reports as
may be required by Debenture Holders in the context of this Deed;

{vii) immediately provide to the Debenture Holders, copies of all Tax
correspondence and Tax notices and details of any litigation initiated
against the Issuerincluding any Insolvency Event or litigations relating
to securities laws i.e. the Securities and Exchange Board of India Act,
1992 and any rules and regulations framed thereunder;

(viii)  notwithstanding anything contained in this Deed, it is agreed that the
! V.
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lix]

ix)

1l

(i}

[xiii}

[ade)

v

Cxvl)

{vil)

sewer  shell provide the Oebebture  Trustee  wilh  such
information/reparts 45 required by the Debenture Trustee angd at
such [mtervals as may be ragquived by the Debenture Trustes agting
o tha instroctions of the Mapority Debanture Halders);

Monthly Information statamenty monthly management reports at
b and of sach manth in the format et qut in Schedule X of thig
Diead:

Bark socount statements of all acocurts of the Issuer within ? {seven)
Business Days from the end of cach month;

The Issuer shall within 21 (twenty ong) Busingss Days from the Closing
Date provide the Business Plan for FHscal Year 2023 which shall
iclade the model numbers of the machingries, capex plan with
datails of the manulacturar, sowrce location, entative Delivery B
inskallation tweline,

The 13suer shall within & [six) months froes the Closlng Date, prosds
the credlt raeng froen B credit rating agency which is mutually 3greed
ety Liee Parles,

The [ssuer 3hall on annual basis provide an invertory awdit to the
Depenture Trustes;

monthby bank ttatements of all acesunts of the (ss0er to be provided
W hve Dabmntue Trugtee; and

The Issuer shall on nronthhy basis, update the Deberture TegakeD an
the new lactory land allofted by Telangana State Industisl
Infrastructure CorporALicoon Lmted.

The lzauer shall nform the Debenturs Holdees withdn 30 {thirty) days
froem the end of hal year fow Flscal Year 2024 and ot each auarter
thereafter, f it balleves that there will be a dewatlon of more than
10% [ten per centh on the EBITDA or debt or capital expendkure
the Annual Susiness Plan submitted to the Debenture Trostec [
Cebenture Holders for cunrent Flscal Year. It s hereby clarified tha
this clause shall be applcable from Lthe Fiscal year 2024,

The Debenture Holders and e [ssoer shall mutually agree an a 100
dezys’ plan and 365 days” plan which shall be approwed i the first
board meeting of the 12cuer.

The Issyer shall fumish to the debenbure Trusies / Bebenture Halders
A Base Case Buslness Plan of & (five} year. Turther, at the ered of the
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29.1.7

29.1.8

29.1.9

St {fifth) year from the Closing Date, the Issuer shall furnish the Base
Case Business Plan for the next 2 (two) Fiscal Years to the Debenture
Holders.

Approvals and Compliance
(a) The Issuer shall keep all the Approvals relating to its business and the Secured
Assets and the corporate existence valid and subsisting at all times.

(b) The Issuer shall obtain all Approvals, effect all submissions, applications,
registrations and filings and take all such actions as may be required from time
to time to effectively carry out the provisions and/or the spirit of this Deed
and the Debenture Documents.

(c) The Issuer shall comply in all respects with all Applicable Law (including
relating to anti-terrorism, anti-money laundering, anti-corruption or anti-
bribery).

(d) The Issuer shall comply with rules and regulations of corporate governance as
may be prescribed by any Governmental Authority, including without
limitation to any listing requirement, if any, or as may be applicable to the
Issuer and/or the Promoter from time to time.

(e) The Issuer shall provide all information in relation to compliance with
environmental, social, and governance norms (including anti-corruption
measures) as and when required by the Debenture Holders.

Operations

All the receivables and all proceeds of sale or other realization and proceeds of
insurance thereof of the Issuer’s assets and all documents in relation thereto shall
always be kept distinguishable and held as the Security in favour of the Debenture
Trustee for the benefit of the Debenture Holders, to be dealt with only in accordance
with the Debenture Documents and the Issuer, the Promoter shall not create Security
Interest or encumbrances upon or over or affecting the same or any part thereof (and
whether prior to or pari passu or whether subject to the Security created pursuant to
the Security Documents) nor suffer any such Security Interest or encumbrance to
affect the same or any part thereof nor do or allow anything that may prejudice the
Security Interest created pursuant to the Security Documents.

Related party transactions

The Issuer shall ensure that all related party transactions entered into by the
Promoter and/or the Issuer shall be on an arny's length basis and beneficial to them.
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29.1.10 Other Covenants

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(i)

The Issuer shall only enter into any arrangement, agreement or commitment
with any Person or pay any fees, commissions and other sums on any account
whatsoever, at arm’s length and on normal commercial terms.

The Issuer shall promptly and expeditiously attend to and redress the
grievances, if any, of the Debenture Holders. The Issuer and the Promoter
further undertake that they shall promptly comply with the suggestions that
may be given in this regard, from time to time, by the Debenture Trustee and
shall advise the Debenture Trustee periodically of the compliance.

The Issuer shall discharge all their responsibilities mentioned in and perform
all the obligations as undertaken in terms of any of the Debenture
Documents.

The Issuer shall forthwith bear out of their own sources any penalty or
regularization fee or any other such fee levied on the Issuer and / or any of
the Promoter in respect of the Secured Assets or otherwise, and in no event
appropriated from the Subscription Amount.

The lIssuer shall not (i) violate or abet the violation of the Prevention of
Corruption Act, 1988, (ii) make payments, gifts or offers of the same through
agents, advisors, expediters, contractors or other intermediaries acting on
behalf or for the benefit of the Issuer and/or the Promoter {“Prohibited
Actions”).

The Issuer shall discharge all their responsibilities mentioned in and perform
all the obligations as undertaken in terms of any of the Debenture
Documents.

The Issuer shall appoint a special auditor who will undertake a specific audit
on the Issuer and the Secured Assets, if the Majority Debenture Holders
and/or the Debenture Trustee so instructs. The cost of appointing such special
auditor shall be borne by the Issuer.

The Issuer shall make financial records in relation to the Issuer and the
Secured Assets available to the special auditor, at time and upon notice and
shall set up necessary control mechanism for preventing such Prohibited
Actions.

The Issuer shall take necessary steps to ensure that no Legal Proceedings are
initiated against the Issuer and/or any of the Secured Assets, the receivables
or result in a Material Adverse Effect.

Without prejudice to the rights of the Debenture Trustee as contained herein
and the other Debenture Documents, in the event the rights of the Issuer
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DEBENTURE TRUST DEED

(k)

()

(m)

(n)

(o)

(p)

(a)

(r)

and/or Promoter and/or Secured Assets are impaired in any manner, then the
Issuer and the Promoter shall at their cost immediately take expeditious steps
to clear the same at the earliest possible.

The Debentures shall always rank senior to all loans and advances of the
Issuer availed from the Promoter, Related Parties and its/their Affiliates.
Unless agreed by the Debenture Trustee in writing, the Debentures shall
always rank senior to all other loans and advances of the Issuer except the
Existing Facilities and the Debentures shall at least rank pari passu in respect
of payment obligations, with all the Existing Facilities.

The Issuer shall promptly after the receipt or commencement thereof, notify
Debenture Holders and the Debenture Trustee of notice of any claims,
applications, statutory notices, actions, suits, investigations, litigation and
Legal Proceedings whether commenced, affecting the Issuer, the Promoter
and/or the Security.

The lIssuer shall pay: (i) all taxes, assessments, reassessments and
governmental charges or levies imposed upon it or upon its properties, assets
or revenues, and (ii) all lawful claims and obligations that, if unpaid, might by
law become a lien upon any of the property, assets or revenues of the Issuer
and / or the Promoter.

The Issuer shall permit Debenture Holders and/or the Debenture Trustee and
/ or their agents to examine and make copies of and abstracts from the
records, registers and books of account or any other records (such as legal,
financial, technical etc.) and visit and inspect the Issuer and / or the Secured
Assets to discuss the affairs, finances and accounts, and be advised as to the
same by, any of the officers / Directors of the Issuer and / or any of the
Promoter and a firm of independent chartered accountants / legal advisors
acceptable to Debenture Holders at the cost of the Issuer.

The Issuer shall observe and perform each of the covenants set forth in the
Debenture Documents to which they are a party, which covenants are hereby
incorporated herein by reference and made a part of this Deed as if such
covenants and other relevant provisions were set forth in full herein.

The Issuer shall ensure that the Security Interest pursuant to each Security
Document shall be of a ranking and priority as agreed in terms of the Security
Documents and that such rank and priority is maintained in full force and
effect.

The Issuer shall ensure that the validity and enforceability of the Security is
maintained and shall take all steps necessary, including executing further

documents, for this purpose.

The Issuer shall not pay commission to any Person in connection with counter-
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DEBENTURE TRUST DEED

(s)

(t)

(u)

guarantees or indemnities on behalf of the issuer.

Any funds infused by the Promoter into the Issuer, shall be subject to the
following terms and conditions: (A) such infusion shall be by way of equity /
debt instruments only issued in dematerialized form; (B) such instruments
shall be unsecured; (C) the payment obligations in respect thereof shall be
subordinated in all respects to the Debentures and no such payment
obligations shall arise nor shall any payments be made in respect of such
instruments till the Debenture Final Settlement Date; (D) such instruments
and all receivables therefrom will be secured / charged in favour of the
Debenture Trustee for the benefit of the Debenture Holders, in a form and
manner acceptable to the Debenture Trustee; and (E) if such infusion is by
way of debt instruments, the terms thereof shall include an option of
conversion of such debt into the equity shares of the Issuer, to be exercised
by the Issuer at the direction of the Debenture Trustee upon the occurrence
of an Event of Default. The conditions set out in this Clause 29.1.10 (t) shall
mutatis mutandis apply to any infusion of funds by any Affiliate of the Issuer
and/or its group companies into the Issuer, provided that such Affiliate and/or
group companies (other than the Promoter) shall infuse funds only by way of
debt instruments and not in the form of equity.

The Issuer and the Promoter recognise and accept that the issuance and
allotment of the Debentures under the provisions of the Debenture
Documents is on private placement basis and does not constitute an offer to
the public generally to subscribe for or otherwise acquire the Debentures to
be issued by the issuer. The Issuer and the Promoter confirm and agree that
no offer or invitation has been made to the public to subscribe to the
Debentures, which the Issuer proposes to issue and allot under the provisions
of the Debenture Documents to the Debenture Holders, which shall not be
more than 199 (one hundred ninety nine) Persons for the Debentures. The
proposed issue of Debentures is not calculated to result directly or indirectly,
in the Debentures becoming available for subscription by Persons other than
those receiving the offer or invitation from the Issuer. The proposed issue and
allotment of the Debentures is in compliance with Section 42 of the Act and
does not constitute an “offer to the public” under the provisions thereof.

In case there is or may be a shortfall in payment by the Issuer of Debenture
Secured Obligations on the relevant Debenture Due Dates, the Promoter shall
infuse additional funds into the Issuer to rectify such shortfall and to enable
the lIssuer to pay the Debenture Secured Obligations on the relevant
Debenture Due Dates. Further, the infusion of such additional funds into the
Issuer by the Promoter shall be in compliance with the terms of the
Debenture Documents, including Clause 29.1.10 (t) of this Deed. Any such
funds infused by the Promoter shall not be repaid till the Debenture Final
Settlement Date and the payment obligations of the Issuer in respect thereof
shall be subordinated in all respects to the Debentures.
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DEBENTURE TRUST DEED

(v)

(w)

(x)

(y)

(aa)

(bb)

The Issuer shall and shall ensure that the Promoter are not a person which (a)
is named on the List of Specially Designated Nationals and Blocked Persons
maintained by the Office of Foreign Assets Control (“OFAC”), Department of
the Treasury, and / or on any other similar list maintained by OFAC pursuant
to any authorizing statute, executive order or regulation or other Applicable
Laws, (b) has been convicted of or charged with a felony relating to money
laundering or other similar illegal activity, or (c) is under investigation by any
governmental authority for money laundering or any other similar illegal
activity; or (d) has any office or significant presence in, or (e) generates any
substantial revenues from, any country determined by the U.S. Secretary of
State or similar official to have provided support for acts of international
terrorism, which countries are currently designated pursuant to either (i)
Section 6(j) of the Export Administration Act, (ii) Section 40 of the U.S. Arms
Export Control Act, or {(iii) Section 620A of the U.S. Foreign Assistance Act.

Issuer agrees to the extinguishment of the existing debentures held by DMI
Finance on the same date that the Subscription Amount has been infused in
the Issuer,

The Issuer undertakes that all the rights available to held by DMI Finance
holding of debentures under any debenture document shall cease to exist on
the same date that the Subscription Amount has been infused in the Issuer.

The Director(s) of the DMI Finance on the board of the Company shall tender
their resignation within 1 (one) day from the redemption/conversion of the
debentures into equity shares of the Company.

The Issuer shall ensure that no director shall be appointed on its Board against
whom any notices, claims or legal proceedings are pending for breach of any
Applicable Laws.

In case the Issuer decides to have an initial public offering, it shall list its shares
compulsorily on the Recognized Stock Exchange.

Financial Covenants

(i) Debt / operational EBITDA shall be less than 4.3x for Fiscal Year 2023;
3.7Sx for Fiscal Year 2024 and 3.0x for Fiscal Year 202S. For avoidance
of doubts, Debt would include the Debentures for purpose of
calculation of covenants.

(ii) DSCR should not be less than 1.2x

DSCR = Numerator / Denominator

Numerator: EBITDA — Net working Capital + Net working Capital
Funded by Debt — CAPEX + CAPEX Funded Tax + an debt
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taken to discharge the put option or the Call Option exercised in
accordance with the terms of this Deed

Denominator: All obligations to service existing lenders including the
Debentures

Itis hereby clarified that at the time of calculation of DSCR for the year
ended on financial year 2027, the Denominator shall exclude put
option obligation in accordance with the terms of this Deed

(iti) Minimum unencumbered cash balance of INR 10,00,00,000 {Indian
Rupees Ten Crores Only).

It is hereby clarified that the testing of the financial covenants mentioned (i)
will happen on annual basis within 60 (sixty) days from end of the Fiscal Year;
and (ii) above shall commence from ending of Fiscal Year 2024.

(cc) The Issuer undertakes that there are no other Compulsory Convertible
Debentures (“CCDs”) holder or shareholder with rights that could override or
conflict or are more favourable in comparison to with the rights of the
Debenture Holders.

{dd)  The Issuer hereby agrees that in case of delay in submitting the no objection
certificates from the Lenders within 90 (ninety) days from the Closing Date, it
shall be liable to pay an interest which will yield an 18% (eighteen per cent)
IRR.

(ee)  The Issuer hereby agrees and undertakes to start the commercial production
on T5IIC Land Parcels within 2 {two) months before respective due dates for
each TSIIC Land Parcel.

{ff) The Issuer shall form a capital raising committee which shall have a
representative of the Debenture Holders and the Issuer.

(eg) The Issuer shall on a best endeavour basis initiate the process for a Liquidity
Event by June 2025In the event that the IPO process is initiated then the Issuer
shall, on a best effort basis, ensure that (i} the merchant banker roadshows
shall be completed by July 2025, (ii) On the recommendation of the capital
raising committee, left lead will be appointed by August 2025, and {iii) draft
red herring prospectus shall be filed by December 2025. In the event that any
private equity process is to be initiated then the Issuer shall, on a best
endeavour basis, ensure that (i) top tier investment banker, as may be
decided by the capital raising committee, shall be appointed by July 2025, (ii)
private equity process shall be started as a fund raise for an initial public offer,
and (iii) terms sheet will be sought by September 2025 and decision on the
same shall be taken mutually by the Issuer and capital raising committee.
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DEBENTURE TRUST DEED

30.

301

NEGATIVE COVENANTS

Until the Debenture Final Settlement Date, the Issuer shall not, and the Promoter shall ensure
that the Issuer shall not, at any time, without the prior written consent of the Debenture
Trustee (acting on the instructions of the Majority Debenture Holders):

30.11

30.1.2

30.1.3

30.1.4

30.1.5

30.1.6

30.1.7

30.1.8

30.1.9

make any change in the authorised share capital or the capital structure of the Issuer
or make any Change of Control of the Issuer save and except subscription of securities
of the Issuer up to USD 50 million by way of fresh equity or quasi-equity infusion and
extinguishment/conversion of the convertible instruments subscribed by DMI
Finance;

make or implement or take any action towards reduction, return, purchase,
repayment, cancellation or buy back any of any securities of the Issuer or issuance of
any convertible instruments by the Issuer save and except as permitted under this
Deed including subscription of securities of the Issuer up to USD 50 million by way of
fresh equity or quasi-equity infusion and extinguishment/ conversion of the
convertible instruments subscribed by DMI Finance;

remove any Directors nominated by the Promoter on the Board, or appoint any
committee of the Board or delegate any powers of the Board or take any action, which
would have the impact of the Directors nominated by the Promoter on the Board
ceasing to have management control;

appoint a Person as a director on its Board who appears in the list of wilful defaulters
issued by the RBI or CIBIL and in the event that the name of any of the Directors on
the Board appears on such list;

offer, issue, sell, make any inter-se transfer of equity shares, equity like capital, share
equivalents or other securities or instruments;

issue any debentures or contract, create, incur, assume or suffer any Indebtedness
including third party Indebtedness except: (i} the Permitted Indebtedness of the
Issuer; and (i) any Indebtedness of the Promoter as set out in Schedule V of this Deed;
; (iii) additional Indebtedness of the Promoter amounting to INR 5,00,00,000 {Indian
Rupees Five Crore) over and above the Indebtedness of the Promoter as set out in
Schedule V;

Change the rights attached to shares (directly or indirectly) or issuance of shares with
differential rights;

compound or release or cause to be compounded and released any of the receivables
or utilize the receivables towards making any payments other than as expressly
permitted hereunder or in the case of a Trade discounting / bill discounting;

whether by way of payment of dividend, interest or otherwise nor do anything

whereby the recovery thereof may be impeded, delayed or pre and will;
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0.1 100mcur any capilal expendituee cther than az way S agreed in the Annual Bus ness

Flar;

30.1.11 take any decisions in relation to any additknal funding requirements of the lsuer
excBpl a8 expressly paronirted o thig Dead;

20.1.12 declare or pay any divkdends, inferest or distribuilons of any nature 10 any af the
shareholders gr any of Is related parties;

3113 allew changes of the name of the [Lauer;

30.1.14 make apy political or charitable contributions, i is hereby clariflad tha the Issuer shall
Ack requine a prlor approwial of the [ebanture Trustee for its CSR obligations ather
than to the political or chacltable cantribukions as mentlaned abavs;

AL A5 comwnlt any act or actlom that :hall resalt in a breach of the A&00 or any provizions
spevifimd therzln and £ or sy other Applicable Law;

30.1.16 make any payrnent towards any ban (se¢ured or otherwize) to of BOrrawings to or
any imrastmant in any & Lheir Affiliates and f or group companies;

30.1 17 execute any agresments or instruments, waich have the eHecl of amending or
maditying the Delrenture Documerts;

301,18 make any payments, depousits or advances towares unsecured 1Qans O borrowings
except 25 permiited under the Debanture Docurments;

301,719 oreate or recodd amy Security Interast ar encumbrence on o with respect ta the
Fecurad Assels exoapl at parmitted under the Gebenturs Dudoments;

30.1.20 roll over, axtend, renew any +xisting or futere lablhty or dek lacility or contimgent
liakiliby or gwaramew «xoept in the grdinary course of business;

300121 take any decision with respect ta the sale, transfer and /£ or disposition in am mannar
whatzoever (elther by way of assiprmant or alherwise} of the rignts acquired of 10 ba
acquired by the Issuer, or the Pramater i respect of the Secured Assets;

301 2 mnker vt

(i arvy transaction with any Afflliate / Relative of the Fromoter; and [ or

{ii} ary transaction nvolving the adwance of any Ioans to any Diractor ar hiks f her
Relative [ Affiliate;

Liii} any relalad party trancactlon Includeng withaut limitation any payments,
repayments or deposies with any party which could béconstru=d a2 a relaled
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DEBENTURE TRUST DEED

party of the Issuer and the Promoter;
30.1.23 revalue the Secured Assets of the Issuer;

30.1.24 amend or change the rights, preferences, privileges or powers of, or the restrictions
provided for the benefit of the Debentures held by Debenture Holders or any
amendment or waiver of any agreements specified in the Debenture Documents;

30.1.25 amend the Charter Documents of the Issuer except as contemplated under the
Debenture Documents;

30.1.26 apply to a court to wind-up the Issuer or wind up the Issuer voluntarily, any Insolvency
Event of the Issuer and/or the Promoter or any other Obligor or their debt
restructuring or the closure under an existing business or initiate any steps in that
regard;

30.1.27 change the accounting policies or accounting reference date of the Issuer unless
required by Applicable Law;

30.1.28 Change its Fiscal Year or methodology for preparing financial statements unless
required by Applicable Law;

30.1.29 acquire shares of any Person, including the formation or creation of any subsidiary or
permitting any entity to become its subsidiary or own any equity interest in or lend
money or credit or make deposits or advances to any Person for purchase or
acquisition of equity interests or make capital contribution to or acquire all or
substantially all of the assets of any other Person;

30.1.30 assign / surrender existing Approvals, licences, permits or registrations or jeopardize
any license, permits or registrations which would have an adverse effect on the ability
of the Issuer and/or the Promoter to purchase the Debentures or make payment of
the Debenture Secured Obligations or impact the business of the Issuer and / or the
Promoter;

30.1.31 transfer any monies from the Issuer and / or its Affiliates whether by way of return of
capital, distribution of profits or otherwise except as expressly provided herein;

30.1.32 commence, terminate, settle or take any decisions with respect to Legal Proceedings
including settlement thereof which has a quantum if INR 1,00,00,000 (Indian Rupees

One Crores Only) and above;

30.1.33 enter into any joint ventures or strategic alliance or partnership or modify the terms
of any joint venture or strategic alliances or partnership;

30.1.34 appoint, remove and change the Auditors of the Issuer;
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DEBENTURE TRUST DEED

30.1.35 undertake any business restructuring, merger, consolidation or re-organization or
entering into a scheme of arrangement or compromise with the creditors or
shareholders, or effecting any scheme of amalgamation or reconstruction,
divestment, sale, transfer of the Issuer;

30.1.36 list the securities of the Issuer or take any action in that regard other than the listing
of the Debentures as specified in this Deed;

30.1.37 effect a change in the legal status of Issuer i.e. from public to private company or vice
versa;

30.1.38 create or allow to be created, directly or indirectly, any mortgage, charge, lien or any
other encumbrances or Security Interest on the Secured Assets or Specified Assets
except as contemplated in this Deed;

30.1.39 transfer or otherwise encumber in any manner any of the equity shares and other
securities held by the Promoter orits Affiliates in the Issuer except as contemplated
in this Deed;

30.1.40 create, incur, assume or suffer to exist any Security Interest upon or with respect to
any Secured Assets of the Issuer other than the Security Interest created to secure the
Debentures;

30.1.41 dispose, sell, lease, transfer of all or substantially any Secured Asset of the issuer
except as contemplated in this Deed;

30.1.42 acquire, dispose, transfer, license or sub-license any Intellectual Property Rights
belonging to the Issuer or which the Issuer have a right to use;

30.1.43 register, approve or take on record any transfer of shares in the Issuer, except as
provided in the Debenture Documents;

30.1.44 permit any change to any class rights associated with the equity and / or preference
shares and / or any other instrument issued by the Issuer;

30.1.45 make any amendments or modifications to, or termination of (i) the Financing
Documents which qualifies as a restructuring of such Financing Documents and/ or (ii)
the material contracts which results in a Material Adverse Effect;

30.1.46 use, maintain, operate, occupy or grant any rights in respect of the use, maintenance,
operation or occupancy of any portion of the Secured Assets:

(a) are dangerous, unless safeguarded as required by Applicable Law;

{b) violates any Applicable Law in any respect which may constitute a nuisance
or which could be expected to have Material Adverse Effect;
\
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31.

311

31.2

A3

(c) contravenes the provisions of any license or Approvals;

(d) make voidable or cancellable, any insurance contract then in force with
respect to any part of the Secured Assets;

30.1.47 any matter, not provided herein but which is material to the Secured Assets.
EVENTS OF DEFAULT

On the question as to whether any of the events / circumstances have occurred / happened,
which could be an Event of Default (as defined hereinafter) or Potential Event of Default, the
decision of the Debenture Trustee shall be final, conclusive and binding on the Issuer and/or
the Promoter and if there is any term and / or a condition which is subject to interpretation
then such interpretation shall be assigned to the terms and conditions which is in the
beneficial interests of the Debenture Holders and the Issuer and the Promoter hereby
unconditionally and irrevocably agree to the same. An Event of Default occurs upon the
occurrence of any of the following specified events {each an “Event of Default”).

Payment

31.1.1 Failure by the Issuer in making the payment of Coupon and / or Debenture Secured
Obligations on the relevant Debenture Due Dates;

Non-Performance

31.2.1 Failure or default by the Obligors to perform any of its obligations under any
Debenture Documents (other than payment obligations as specified in Clause 31.1
above) or any non-compliance in complying with the negative covenants in Clause 30
hereof or affirmative covenants and financial covenants in Clause 29 or the obligation
to create and perfect Security interest in accordance with the terms of the Debenture
Documents (other than in relation to the Business Plan or the Annual Business Plan)
and such breach is not cured within a period of 90 {ninety) days from the date of
occurrence of the same or such other period as may be permitted by the Debenture
Trustee.

Cross Default

31.3.1 The Issuer defaults in the payment of any principal, interest, premium or other
amount due (whether by scheduled maturity, required prepayment, acceleration or
demand) under any contract, deed or document (except under the Debenture
Documents) pursuant to which they may have incurred any Indebtedness and such
default is not cured within a period of 90 {ninety) days from the date of occurrence of
the same or such other period as may be permitted by the Debenture Trustee;

31.3.2 Any creditor issues any notice to the Issuer for acceleration of any Indebtedness, or
declaration of any such Indebtedness of the Issuer due and payable prior to its
Indebtedness
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31.4

315

31.6

and such default is not cured within a period of 90 (ninety) days from the date of
occurrence of the same or such other period as may be permitted by the Debenture
Trustee; or

Failure to Perform, Breach and Non-Compliance

31.4.1

31.4.2

31.4.3

31.4.4

31.45

31.4.6

The Obligors shall fail to obtain, renew, maintain or comply in all respects with any
Approvals for the execution, delivery, performance and enforcement of the
Debenture Documents which has a Material Adverse Effect;

If any Approval in relation to the Issuer is rescinded, terminated, suspended, modified
or withheld or is determined to be invalid or has ceased to be in full force and effect,
or any proceedings shall be commenced by or before any Governmental Authority for
the purpose of rescinding, terminating, suspending, modifying or withholding any
such Approval and such breach has a Material Adverse Effect;

Any administrative, regulatory or judicial action, suit or proceeding under or relating
to any environmental law or asserting any environmental claim is instituted against
the Issuer or the other Obligors other than the Promoter which has a Material Adverse
Effect.

The Issuer fails to obtain, renew, maintain or comply in all respects with any Approvals
or if any Approvals required to be obtained in terms of the material contracts or
required for the validity and enforceability of the material contract is rescinded,
terminated, suspended, modified or withheld and such breach has a Material Adverse
Effect;

any material contract entered into by the Issuer is terminated and such termination
has a Material Adverse Effect; or

Any of the Conditions Subsequent, which the Debenture Trustee has not expressly
waived have not been satisfied within the timelines specified in this Deed or such
other period as may be permitted by the Debenture Trustee.

Cessation of Business

If the Issuer suspends or ceases (or threatens to suspend or cease) to carry on all or a part of
its business or any division or undertaking which has a negative impact on the EBITDA in excess
of 10% (ten per cent) or more of previous Fiscal Year.

Insurance

The Issuer fails to maintain in full force and effect any of the insurances which it is required to
maintain in relation to the Secured Assets as required by the Debenture Trustee and such
breach is not cured within a period of 30 (thirty) days from the date of occurrence of the same.
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31.7

31.8

31.9

31.10

31.11

Court Order, Government Actions

31.7.1 Any Governmental Authority shall have condemned, nationalised, seized, or
otherwise expropriated all or any part of the Secured Assets of the Issuer or the
Security Providers other than the equity interest (direct or indirect) of the Promoter
or other shareholders in the Issuer or shall have assumed custody or control of the
equity interest of the Issuer or the Security Provider or shall have taken any action for
the dissolution of the Issuer and other Security Providers; or

31.7.2 An attachment or restraint has been levied on all or substantially all the Secured
Assets of the Issuer and the Security Providers; or

31.7.3 The Issuer and the Security Providers fails to comply with any final judgment in any
Legal Proceeding or fails to pay any sum due from it thereunder, within the time
period prescribed.

Security

Any of the Security Documents are not executed within the time period specified in this Deed
and / or any of the Security Documents once executed and delivered fail to provide the
Security Interests, rights and title intended to be created thereby (including the priority
intended to be created thereby) or the Security fails to have the priority contemplated in such
Security Document or any such Security Document shall cease to be in full force and effect, or
the validity thereof or the applicability thereof or the Security Interest purported to be created
thereby is jeopardised or endangered in any manner whatsoever or any other obligations
purported to be secured or guaranteed thereby or any part thereof has been disaffirmed by
or on behalf of the Issuer the Obligors and/ or the Promoter.

Representations and Covenants

Any Representation and Warranties or covenant (other than in relation to any matter for
which a specific Event of Default is provided in this Deed) made or deemed to be made by the
Issuer and/ or the Promoter under any of the Debenture Documents, is incorrect, false or
misleading in any respect and such breach, if capable of cure, is not cured within a period of
90 (ninety) days from the date of occurrence of the same or such other period as may be
permitted by the Debenture Trustee.

Insolvency Event

Occurrence of any Insolvency Event with respect to the Issuer, the Promoter and / or the other
Obligors.

Change in Control
If any Person acting singularly or with any other Person (either directly or indirectly) acquires

Control of the Issuer, without the approval of the Debenture Trustee or as permitted in
accordance with the Dabenture Dotunents.
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DEPENTURE TRARST OEED

3112

31.13

3114

J1.15

3118

3117

3118

Nlegality

31.12.1 1t i5 or bernmes unlawful for the Izsusr and / or the Promoter to pesform amy of thair
respective abligations under this Deed or any other Debenture Deturment; ar

31.12.1 Any oblgation under any Debenture Document; is Rt oF cebses o be a vilid and
bindisg obllgation of the lzzuer, the ather Jbligsrs aod / or the Promoter or becdmes
waold, illegal, and unenforceable or is repudiated by the Issuer, the other Oigors and
£ or the Promoter.

Willhgl Defaultar

The 1zsuer, the other Obligors and £ or the Promoter along wath thetr afiliates ar any of the
Directors are included in the RBFS wilful defaslters list.

Material Adwerie Effect

The cccunence a- likslihopd of the ooourrenee al any Material Adverse EFect i the solg
opinion of the Dabenture Truslee, or goourrence of anv svenl or series of eyents (whether
relatad of not) whach, ln the soke Gpinion of the Debanture Trusteq, has or ic reasonaby likely
to have a Materlal Adverse EFfec, or if, fn the sole cpinion of the Debenture Trustee, any
extragrdinary drcumstances have gocumed which make it improhable for the lwsuer, the
Promoter andfor the Obllgors o Tulfil their cHigations under the Debanturs Documents and
the Finance Documents,

Meterlel Cualificaticn

if the Auditor of the Issuer makes any adverse gualification in respect of the finanoal
stataments of the Issuer for 2 (g} consecutlve vaars or a misstatement in the flnanoal
statements of the ssoar.

maberial Litigation,

Any litigatlor, arbitration, imvesigathve or administratlve precesding ia current or pending
against the Issver which, il adversely determined will have a Material Adverse Effect.

Charter Documens

Any amendment o madification to the mamorandum of ascociation and  artiebes of
assoclalon of Issuer without the consent of the Dobentyre Trostos,

lmmunty

Any Issuer of the ather Obligors, elther for isell grin relation to any of it assets, isor broomes
antstl=d ta claim immunity from su't, execubion, attachvient or ather kegal prooes.

S
Mr Rakesh
Chopdar

B




DERMENTURE TRLST DEED

31,13 Others

2L

321

3xa

{a] The Issua-, the Promoler and/or the Qbligers or any of thelr Directors appearing on
tha REW s list of defautters and Export & Credit Guarantee Corporation’s caution list,

COMNSEOQUEMNCES OF EVENT OF DEFALAT

If ar Evert af Daefaylt has occuried, (he Debenture Truster may wily the consent of the
higlonty Debenture Hulders take ons or more of the following actions in any combination or
Fequence withoutany prlorty or preference belwern auch actlons and without Inany manpar
affecting their entitlemen: ta #xereize any ather right, during the conlinuation f any pravious
actinn:

311 require the lisuerto sell and dispose of its assels on terms and condittons aceaprabc
to the Debenture Trustas and wtilise the proceeds thereof to dischange of the
Deheriure Secured Chigations,

3i1.2 erercie ds rghts undes the Power of Athomey

32.13 inltiake any Enforcement Actlon;

3214 waercise the put aphon o accordance with of thi: Deed and other Debenture
Crpcurmen;s;

3215 enforce any Secunty under aw of the Security Documents, induding the Persanal
Guarantes{s];

Al16 sue for creditors” process and J or exercise rights with respect to the Security n
accondancs wity the Debenturs Dgcumsnts;

3317 agquire management control of the [5suer;

3118 reguiréthe Issuer and § or the Fromoter t0 procure the 1raashar the Secured A4501s in
favaur of the Debenture Frustes or such other Person by way of kase, kedve and
Icense, sale or otherwise as sevlement of the Oebeniure Securad Chligations;

F2.1.% exercse the right of appomniment of the Momines Dipcctar v berms of thas Deed: and

32110 exercize such other rights as may be available to the Debenture Holders under the
Debenture Gocuments or Applicabhe Law.

Motwithstandig the aforesaid, the Cebentune Holders shall ba entitled to pursus ary other
legal rermedy for any other relief as may be aval able 1o them urder Applicable Law,
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DEBENTURE TRUST DEED

33.

34.

34.1

3S.

35.1

36.

37.

LIQUIDITATION PREFERENCE

Notwithstanding anything to the contrary contained in this Deed and subject to Applicable
Law, the Issuer and the Promoter hereby agree and undertake that upon the occurrence of an
Insolvency Event of the Issuer, the Debenture Holders shall be entitled to receive, in
preference to the holders of any class of shares of the Issuer, unsecured lenders of the Issuer
and holders of any debentures issued by the Issuer other than the Debentures, an amount
equivalent to the outstanding Debenture S5ecured Obligations.

DEBENTURE HOLDERS’ RIGHT TO SELL

Without prejudice to any other rights of the Debenture Holders provided in the Debenture
Documents and subject to Applicable Law, the Debenture Holders shall be free to sell, assign
or transfer its Debentures at any time until the Debenture Final 5ettlement Date, to any
Person.

CUMULATIVE POWERS

The powers conferred by the Debenture Documents in favour of the Debenture Trustee or
any receiver, receiver and manager or administrator appointed under any Debenture
Document are:

35.1.1 cumulative;
35.1.2 without prejudice to their respective powers under Applicable Law or equity; and

35.1.3 may be exercised as often as the Debenture Trustee or such receiver, receiver and
manager or administrator deems fit, and the Debenture Trustee or such receiver,
receiver and manager or administrator may, in connection with the exercise of their
powers, join or concur with any Person in any transaction, scheme or arrangement,
and the Issuer acknowledges that the respective powers of the Debenture Trustee
and such receiver, receiver and manager or administrator shall, in no circumstances,
be suspended, waived or otherwise prejudiced by anything other than an express
waiver or variation in writing.

NOT USED
LIMITATION ON RIGHTS OF OTHERS

Nothing in this Deed, whether express or implied, shall be construed to give to any Person
other than the Debenture Trustee and the Debenture Holders any legal or equitable right,
remedy or claim under or in respect of this Deed, the trust to be created hereunder or under
the Debenture Documents or any Security to be created by the Issuer and/or other Person in
favour of the Debenture Trustee, all of which are, and shall be construed to be, for the sole
and exclusive benefit of the Debenture Trustee and the Debenture Holders.
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DEBENTURE TRUST DEED

38.

38.1

38.2

COSTS, EXPENSES AND INDEMNITY

The Issuer agrees and undertakes that it shall, whether or not the transactions herein
contemplated are consummated, pay all out-of-pocket costs, expenses (including all Taxes),
stamp duty, fees and disbursements of legal counsel of Debenture Trustee and the Debenture
Holders, all duties, fees or other charges payable to the Debenture Trustee in connection with:

38.11

38.1.2

38.1.3

38.14

38.1.5

the notarisation, stamping, execution, issue and delivery and, where appropriate,
registration, or for the legality, validity, enforceability of this Deed, other Debenture
Documents and any other documents and instruments related hereto or thereto
(including legal opinions);

any amendment or modification to, or the protection or preservation of any right or
claim under, or consent or waiver in connection with, or any inspection, investigation
or consultation undertaken by the Debenture Trustee, performance under or in
compliance with, this Deed, the other Debenture Documents or any such other
document or instrument related hereto or thereto;

the registration (where appropriate} and the delivery of the evidences of
Indebtedness;

the enforcement of this Deed, the other Debenture Documents and any other
documents and instruments referred to herein and therein; and

the fees of the Auditor appointed in accordance with this Deed.

The Issuer shall:

38.21

38.2.2

pay and hold the Debenture Trustee and the Debenture Holders harmless from and
against any and all present and future stamp and other similar Taxes with respect to
the matters described in Clause 38.1 and this Clause 38.2 and hold each of the
Debenture Trustee and the Debenture Holders harmless from and against any and all
liabilities with respect to or resulting from any delay or omission to pay such Taxes;
and

indemnify each of the Debenture Trustee and the Debenture Holders {“Indemnified
Party”) from and hold each of them harmless against any and all liabilities, obligations,
losses, damages, penalties, claims, actions, judgements, suits, costs, expenses and
disbursements properly incurred by any of them as a result of, or arising out of, or in
any way related to, or by reason of, litigation or other proceeding related to the
entering into and/or performance of any Debenture Documents or the disbursement
of, or use of the Subscription Amount or the implementation or consummation of any
transactions contemplated herein or in any Debenture Documents, including, the fees
and disbursements properly incurred of counsel and any consultants selected by such
indemnified party incurred in connection with any such investigation or any Legal
Proceeding or in connection with enforcing the provisions of this Clause 38.2.2;
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DEBENTURE TRUST DEED

38.3

38.4

38.5

38.2.3 Without prejudice to any other right available to the Debenture Holders under
Applicable Law or contract, the Issuer agrees to indemnify, defend and hold harmless
{and will, on demand, pay and satisfy or obtain the releases of such Persons) each
Indemnified Party from and against all losses suffered or incurred, liabilities (including
statutory liabilities), actions, damages, proceedings, deficiencies, demands, claims,
actions, judgments or causes of action, awards, assessments, taxes, costs or expenses
(including, without limitation, interest, penalties and attorneys' fees, expenses at
actuals) (incurred directly, so long as no Event of Default is continuing, and all Losses
during the continuance of an Event of Default) based upon, arising out of, or in
relation to or otherwise in respect of: (i) any inaccuracy in or any breach of any
representation and warranty, covenant, obligation or agreement of the Issuer,
Promoter contained in the Debenture Documents; (ii) failure or neglect on the part of
any such entity to fulfill or perform any of its material obligations under the
Debenture Documents; (iii) any transactions entered into between the Issuer with any
related party; and {iv) any fraudulent acts of the Issuer, Promoter.

Without limitation to the provisions of Clause 38.1 above, the Issuer agrees to defend, protect,
indemnify and hold harmless the Debenture Trustee and the Debenture Holders and each of
their respective officers, Directors, employees, representatives, legal counsels and agents
from and hold each of them harmless, against any and all liabilities arising under Applicable
Law and any losses, damages, penalties, claims, actions, judgments, suits, costs and expenses
and disbursements properly incurred including counsel fees incurred thereunder, any loss or
liability which the Debenture Trustee or the Debenture Holders incur as a consequence of the
occurrence of any Event of Default.

All payments under the Debenture Documents to be made by the Issuer to the Debenture
Trustee and the Debenture Holders, shall be made free and clear of and without deduction
for or on account of Taxes. The Issuer is only allowed to make such a payment subject to the
tax deduction at source on the net income of the Debenture Trustee and the Debenture
Holders if such deduction is required by Applicable Law and provided that the Issuer delivers
to the Debenture Trustee and the Debenture Holders tax withholding or tax deduction
certificates in respect of such withholding or deduction made in any Fiscal Year, evidencing
that such deducted taxes or withholdings have been duly remitted to the appropriate
authority. If the Issuer is required to make a tax deduction, it shall make that tax deduction
and any payment required in connection with such tax deduction within the time allowed and
in the minimum amount required by Applicable Law. If any Debenture Holder is exempted
from Tax deduction and upon such Debenture Holder providing the necessary certifications
and documents in that regard to the Issuer, the Issuer shall not deduct any Tax deduction from
any payments to such Debenture Holder in accordance with the terms of the Debenture
Documents.

In the event that the Issuer is required to make any other deduction or withholding {other
than as mentioned in Clause 38.4 above with reference to the income of the Debenture
Trustee and the Debenture Holders), the sum payable by the Issuer in respect of which such
deduction or withholding is made shall be increased to the extent necessary to ensure that,
after the making of the required deduction or withholding, the Debenture Trustee and the
Debenture Holders receives and retains (free from any liability in respect of any such
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DEBENTURE TRUST DEED

38.6

39.

40.

41.

deduction or withholding) a net sum equal to the sum which it would have received and so
retained had no such deduction or withholding been made or required to be made.

Without prejudice to the provisions of this Clause 38, the Issuer shall upon demand by the
Debenture Trustee and the Debenture Holders promptly indemnify the Debenture Trustee
and the Debenture Holders against any such payment or liability arising or in any relation to
Taxes or otherwise in relation to any sum received or receivable pursuant to the Debenture
Documents, that are required to be borne by the Issuer, and/ or the Promoter, as the case
may be, together with any interest, penalties, costs and expenses payable or incurred in
connection therewith. It is clarified that atl sums necessary to effect the indemnity contained
under this Clause 38 shall form part of the Debenture Secured Obligations and shall be secured
by the Security Interest created pursuant to the Security Documents and the Issuer and the
Promoter shall be liable to pay such sums on demand by the Debenture Trustee.

The Issuer and the Promoter hereby jointly and severally acknowledge and agree that any
payments to be made pursuant to this Clause 38 are not in the nature of a penalty but merely
reasonable compensation for the loss, and therefore, the Issuer and the Promoter each
hereby waives all rights to raise any claim or defense that such payments are in the nature of
a penalty and undertake that it or they shall not raise any such claim or defense. The Parties
declare that it is not possible to measure in money the damages that would be suffered by a
Party by reason of the failure by the Party to perform any of the obligations hereunder.
Therefore, if any Party institutes any action or proceeding to seek specific performance or
enforcement of the provisions hereof, then the other Party against whom such action or
proceeding is brought hereby waives any claim or defence therein that the other Party has
any other adequate remedy at law.

RECEIPT OF DEBENTURE HOLDERS

The receipt of each Debenture Holders, or, if there be more than one holder of any such
Debentures, then the receipt of the first named Debenture Holders or of the survivor or
survivors for the principal monies, or, of the nominees or nominees, if any, of the holder of
such Debentures, or, if there be more than one holder, of all holders of such Debentures for
the interest payable in respect of each of such Debentures, shall be a good discharge to the
Debenture Trustee.

DEBENTURE TRUSTEE NOT TO RECOGNISE ANY INTEREST IN THE DEBENTURES

The Debenture Trustee shall not be affected by any notice, express or implied, of the rights,
title or claim of any Person to the said Debentures, other than the Debenture Holders.

POWER OF THE DEBENTURE TRUSTEE TO INVEST UNCLAIMED AMOUNT

After provision for payment and satisfaction of the Debentures is made by the deposit under
this Deed, the Debenture Trustee may invest the monies deposited therein in any principal
protected fixed deposit with such banks as it deems fit with the prior consent of the Debenture
Holders. Against the surrender of the Debentures at any time thereafter, a Debenture Holder
shall be entitled to receive the monies under the relative Debentures due up to the date on
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42,

43,

44,

45,

46.

which the Issuer was ready to pay or satisfy such Debentures.
DEBENTURES FREE FROM EQUITIES

The Debenture Holders will be entitled to their Debentures free from equities or cross ¢laims
by the Issuer against the original or any intermediate holders thereof. For payment to the
Debenture Holders in full discharge of all outstanding Debenture Secured Obligations, the
Debentures would have to be surrendered in the form and manner as advised to the
Debenture Holders by the Issuer.

AUTHORISED INVESTMENTS

Unless otherwise provided in any Debenture Document, any monies which under the trust or
powers herein contained ought to be invested by the Debenture Trustee may be invested in
the name of the Debenture Trustee or under the legal control of the Debenture Trustee in any
authorised investments in the name of the Debenture Trustee with the prior consent of the
Debenture Holders. Section 20 of the Indian Trusts Act, 1882 shall not apply to such
investments.

POWER OF DEBENTURE TRUSTEE UPON EXECUTION BEING LEVIED

In addition to the powers hereinabove given, the Debenture Trustee may take possession of
and hold or appoint a receiver to take possession of any part or parts of the Security which
may at any time appear to it to be in danger of being taken over, under any process of law, by
any creditor of the Issuer or be otherwise in jeopardy.

DEBENTURE TRUSTEE MAY GIVE UP POSSESSION

If and when the Debenture Trustee shall have taken possession of the Security under the
powers conferred upon the Debenture Trustee by these presents, the Debenture Trustee may
at any time afterwards give up possession of the Security created under the Security
Documents or any of them or any part or parts thereof with the prior consent of the
Debenture Holders to the Issuer either unconditionally or upon such terms and conditions as
may be specified in such resolution or consent.

APPLICATION OF MONIES FROM BUSINESS

The Debenture Trustee shall, out of the monies received by the Debenture Trustee out of the
rents, profits and receivables of the Security, pay and discharge the costs, charges and
expenses incurred in carrying on the business, including the remuneration of the receiver (if
any), and in the management of the Security or exercise of the powers and duties under these
presents and all other outgoings which the Debenture Trustee or receiver shall in their
reasonable opinion think fit to pay and shall pay and apply the residue of the said receipts,
rents, profits and monies in the manner hereinbefore provided.
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47.

48,

49,

50.

51,

WHEN DEBENTURE TRUSTEE MAY INTERFERE

Until the happening of one or more of the events upon the happening of which the Security
constituted hereunder, or any other security documents shall become enforceable as
provided herein or in the other Debenture Documents, the Debenture Trustee shall not be in
any manner required, bound or concerned to interfere with the management or the affairs of
the Issuer or its business or the custody, care, preservation or repair of the Security or any
part thereof.

CLAIM FOR COMPENSATION MONIES

In the event of the government taking over the management of the Issuer and / or the Security
and / or the entire undertaking of the Issuer and / or in the event of nationalisation of the
Issuer or its business or a moratorium being passed or in case the running of the business of
the Issuer or its management or control is taken away or for any other reason whatsoever,
under any Applicable Law, the Debenture Trustee shall be entitled to receive the whole of the
compensation to which the Issuer shall be entitled and to apply the same or a sufficient
portion thereof in accordance with provisions set out in this Deed and all outstanding
Debenture Secured Obligations shall become immediately payable and the Security created
hereunder shall become enforceable.

RECEIPT OF DEBENTURE TRUSTEE TO BE EFFECTUAL DISCHARGE

Upon any sale, calling in, collection or conversion of any or all of the Security and upon any
other dealing or transaction under the provisions herein contained, the receipt by the
Debenture Trustee of the purchase money for any of the Security sold and for any other
monies paid otherwise howsoever to them shall effectually discharge the purchaser or Person
paying the same therefrom and from being concerned to see to the application or being
answerable for the loss or misapplication or non-application thereof, provided that the
Debenture Trustee shall be solely responsible for any impropriety or irregularity in relation to
any sale, disposal or dealing with the Security.

TERMINATION

This Deed and the trust created hereunder shall, in relation to the Debenture Holders,
terminate on the Debenture Final Settlement Date.

APPLICATION TO COURT

The Debenture Trustee may, at any time after the Security hereby constituted becomes
enforceable, apply to the court for an order that the powers and trusts hereof be exercised
and carried into execution under the directions of the court and for the appointment of a
receiver or receivers and manager of the Security or any of them and for any other order in
relation to the execution and administration of the powers and trusts hereof as the Debenture
Trustee shall deem expedient and they may assent to or approve of any application to the
court made at the instance of any of the Debenture Holders and shall be indemnified by the
Issueragainst all costs, charges and expenses incurred for or in relation to any such application
NG Pt \ /:_/;T_E::_-:.
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DEBENTURE TRUST DEED

S2.

521

or proceeding.

LIMITATION OF LIABILITIES OF DEBENTURE TRUSTEE

In addition to the other powers conferred on the Debenture Trustee and provisions for their
protection and not by way of limitation or derogation of anything in these presents contained
nor of any statute limiting the liability of the Debenture Trustee, IT IS EXPRESSLY DECLARED
as follows:

5211

52.1.2

52.13

52.14

52.1.5

The Debenture Trustee may, in relation to these presents, act on the opinion or advice
of or any information obtained from any solicitor, counsel, advocate, valuer, surveyor,
broker, auctioneer, qualified accountant or other expert whether obtained by the
Issuer or by the Debenture Trustee or otherwise and shall not be responsible for any
loss occasioned by so acting and any such advice, opinion or information and any
communication passing between the Debenture Trustee and their representative or
attorney or a receiver appointed by them may be obtained or sent by letter, telegram,
cablegram, telex or telephonic message and the Debenture Trustee, their
representative or attorney or the receiver shall not be liable for acting on any advice,
opinion or information purporting to be conveyed by any such letter, telegram,
cablegram, telex or telephonic message although the same may contain some error
or may not be authentic;

The Debenture Trustee shall be at liberty to accept a certificate signed by any one of
the directors of the Issuer as to any act or matter prima facie within the knowledge of
the Issuer as sufficient evidence thereof and a like certificate that any property or
assets are in the opinion of the director so certifying worth a particular sum or suitable
for the Issuer’s purpose or business as sufficient evidence that it is worth that sum or
so suitable and a like certificate to the effect that any particular dealing or transaction
or step or thing is in the opinion of the director so certifying expedient as sufficient
evidence that it is expedient and the Debenture Trustee shall not be bound in any
such case to call for further evidence or be responsible for any loss that may be
occasioned by their failing to do so;

The Debenture Trustee may accept without inspection, inquiry or requisition such title
as the Issuer may have to the Security and shall not be bound or concerned to examine
or inquire into or be liable for any defect in or any insufficiency in or of these presents
or in or of the title to the Security in favour of the Debenture Trustee;

The Debenture Trustee shall not be bound to give notice to any Person of the
execution hereof or to see to the performance or observance of any of the obligations
hereby imposed on the issuer or in any way to interfere with the conduct of the
business of the Issuer unless and until the Security hereby constituted or the rights
under the Debentures shall have become enforceable and the Debenture Trustee
shall have determined to enforce the same;

The Debenture Trustee shall not be bound to take any steps to ascertain whether any
Event of Default has happened upon the happening of which the Security hereby
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52.1.6

52.1.7

5118

2218

corstitutad o the rights under the Debentures become misroeable,

Save a5 hergin gtharwise exprassly provided the Debenture Trustee shall, as regards
all rrusks, powers, authorities and discrethons hereby veseed in K, have absclute and
uncantrolled discretien as to the exerdse thereof and 10 the mode and fime gl
sxercite thersof and In the absence of fraud, gross negligance or willul misesnguct
shall not be mesponsible for pny (B35, <0sts, changes, eapenzas oF iRcorvaniencs thal
rnay resull from the ewercise or non-eserciae thereof and in particular they shall ngt
b bogund e act 3t the request or direckion of the Debenture Holders wnder any
provislons of these prescnts unless sufficlant monkes shall have baen arovided or
prawislon to 1he salls'action of the Debenture Trustes made for providing the game
and the Cebenturs Trustes 15 ndemnilied Lo s satisfaciion against all furthes costs,
charges, expensas and bty whch may e incurred in complying with such request
of dlrecthon;

With a view bo facilitating any dealng vrder any provigden of thess presents, the
Debenturs Trottas shall have full power o consent [if applicable) ko & specifled
transactlon or c'ass of transactions generally ar conditionally anthe <ame conforming
to specified conditlons lakd down ¢r approved by the Deberture Holders;

The Dabanturd Trysree shall nol be respongible for the monies paid by applicants for
the Debentures or be baund to see 1o the application thereof;

The Debenture Trustee shall not be respargible for acling upon any resolutlon
purparting ta have bean patssd st s meeting of the Pebeanture Halders even though
it may sibewyuently oe found that thers was come defert inthe canstiwtion of the
meetng or the pacsing af tha resoltwn or that for any resaen the reselution was notk
vakld ar bunding wpon the Dobentura Haldars:

34120 Without prejudice to the righLy e indemnlcy by law given 1o the Debenture Troste:,

the 1ssoer shall indempify and keep indennified the Debenturs Trustee and every
receivar, atborney, rahages, agent or other Persan appainted by them barveunder,
shall, subject to the provisione af the Acl, be entitlhed to be indemnified ot of [na
Secunty in respect of all labllitles, damagas, actions, costs, charges and Sio2nses
ivcrred, suffered or sustained by them or him 0 the axscutlon o purported
exctution of the powrers and trgsts thereof or of any powers, auharities or discration
wasted in tham or him in the ckctuglon o purportad execution of the powers and
trusts theraol or of any powers, authorities of discretlon vertad in thew or him
pursuant o these prasents, including liablllbes, damages, costs, chargss and expenscs
consequent Lo any mizLace, uversight, error of judgment, forgetfulness or want of
pridence on the part of the Debenture Traslee or any such appoirtes: and agalnst all
actions, procassing, costs, claims and demands n respect of any matter or thing done
or omittad in anyway relaling to the Security and the Debenture TRLStEe may retair
and pay out &f any morees N its hands UPON THE TRUSTS of these presents the

. amaunt of any Nabilitizs and expensas necessary to elfact soch [vdemnity and also

remuneration of the Debentwre Trustee 35 heresn provided and the Deperture
Truster shall heve 2 lien on the Security for all monies pavable to them under this
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DEBENTURE TRUST DEED

53.

Clause or otherwise howsoever arising out of or in connection with this Deed or the
issue of the Debentures;

52.1.11 The Debenture Trustee shall have full power to determine all questions and doubts
arising in relation to any of the provisions hereof and every such determination, bona
fide made, whether or not the same shall relate wholly or partially to the acts or
proceedings of the Debenture Trustee, shall be conclusive and binding upon all
Persons interested hereunder. Without limiting the effect of the foregoing, in respect
of any doubt or ambiguity arising in relation to any of the provisions of these presents
or if the Debenture Trustee is unsure as to the manner in which it should exercise its
powers, authorities, discretions, rights or remedies under these presents and the
other Debenture Documents, the Debenture Trustee may obtain the instructions or
directions of the Majority Debenture Holders of the Debenture Secured Obligations,
and it shall not be liable to the Debenture Holders or any other party for so acting in
accordance with such instructions or directions; and

S$2.1.12 The Debenture Trustee shall not be liable for any default, omission or delay in
performing or exercising any of the powers or trusts herein expressed or contained or
any of them or in enforcing the covenants herein contained or any of them or in giving
notice to any Person or Persons of the execution hereof or in taking any other steps
which may be necessary, expedient or desirable for the purpose of perfecting or
enforcing the Security hereby intended to be created or of completing, perfecting or
protecting the title or rights of the Debenture Trustee to or over any of the Security
or for any loss or injury which may be occasioned by reason thereof unless the
Debenture Trustee shall have been previously requested by notice in writing to
perform, exercise or do any of such steps by a Special Resolution duly passed at a
meeting of the Debenture Holders convened in accordance with the provisions set
out in Schedule X hereunder and the Debenture Trustee shall not be bound to
perform, exercise or do any such acts, powers or things or to take any such steps
unless and until sufficient monies shall have been provided or provision to the
satisfaction of the Debenture Trustee made for providing the same by or on behalf of
the Debenture Holders or some of them in order to provide for any costs, charges and
expenses which the Debenture Trustee may incur or may have to pay in connection
with the same and the Debenture Trustee is indemnified to its satisfaction against all
further costs, charges, expenses and liabilities which may be incurred in complying
with such request.

PROVIDED NEVERTHELESS that nothing contained in this Clause S2 shall exempt the
Debenture Trustee from or indemnify it against any liability for breach of trust nor any liability
which by virtue of any rule or law would otherwise attach to them in respect of any fraud,
gross negligence, willful default or breach of trust which they may be guilty of in relation to
their duties hereunder.

NO RELEASE/EXCLUSION OF PART PROPERTY FROM PURVIEW OF SECURITY

The Debenture Trustee is not permitted to release / exclude a part of the Security temporarily
or permanently from the Security created / to be created for the Debentures except in
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54,

SS.

55.1

§5.2

accordance with a Special Resolution.
BREACH OF COVENANT BY THE ISSUER MAY BE WAIVED

The Debenture Trustee shall not, unless directed by a Special Resolution of the Debenture
Holders waive any breach by the Issuer of any of the covenants and provisions in this Deed or
other Debenture Documents. Upon such Special Resolution, the Debenture Trustee may
waive on such terms and conditions as to them shall seem expedient any breach by the Issuer
of any of the covenants and provisions in these presents contained, without prejudice to the
rights of the Debenture Trustee in respect of any subsequent breach thereof.

POWER OF DEBENTURE TRUSTEE TO DELEGATE/APPOINT AGENTS; CO-TRUSTEES AND
SEPARATE TRUSTEES

The Debenture Trustee may, in the execution and exercise of all or any of the trusts, powers,
authorities and discretions vested in it by these presents, act by an officer, agent, or delegate
for the time being of the Debenture Trustee and the Debenture Trustee may also, whenever
it thinks it expedient, delegate by power of attorney or otherwise to any such officer, agent
or person all or any of the trusts, powers, authorities and discretions vested in it by these
presents {including the power to hold any title documents, and receipt of and payment of
monies) and any such delegation may be made upon such terms and conditions and subject
to such regulations, including power to sub-delegate, as the Debenture Trustee may think fit
and the Debenture Trustee shall not be bound to supervise the proceedings or be in anyway
responsible for any loss incurred by reason of any misconduct or default or any mistake,
oversight, error of judgment, forgetfulness or want of prudence on the part of any such
delegate or sub-delegate. Such agent, officer or delegate shall be entitled to charge and be
paid all usual professional and other charges for business transacted and acts done by them
in relation with the trusts hereof and also their reasonable charges in addition to the expenses
incurred by them in connection with matters arising out of or in connection with these
presents.

If necessary or desirable, the Debenture Trustee and the Debenture Holders may appoint any
Person which is a bank, financial institution or body corporate, which is authorised under the
Applicable Law to act as co-trustee jointly with the Debenture Trustee of all or any part of the
Debenture Documents, or as separate trustees of all or any part of the Debenture Documents
{with the consent of the Issuer, such consent not to be unreasonably withheld and with the
consent of the Debenture Holders), and to vest in such Person(s), in such capacity, such title
to the Debenture Documents or any part thereof and such rights or duties as may be necessary
or desirable, all for such period and under such terms and conditions as are satisfactory to the
Debenture Trustee and the Debenture Holders. In case any co-trustee or separate trustee shall
die, become incapable of acting, resign or be removed, the title to the Debenture Documents
and all rights and duties of such co-trustee or separate trustee shall, so far as permitted by
Applicable Law, vest in and be exercised by the Debenture Trustee, without the appointment
of a successor to such co-trustee or separate trustee.
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56.

S7.

57.1

57.2

57.3

574

S8,

COVENANT FOR RELEASE

Upon proof being given to the reasonable satisfaction of the Debenture Trustee (acting on the
instructions of Majority Debenture Holders} that all the Debentures entitled to the benefit of
the trusts hereof together with interest, and all other monies payable hereunder have been
paid off or satisfied in accordance with the tenor thereof and upon payment of all costs,
charges and expenses incurred by the Debenture Trustee or by any Receiver in relation to
these presents, including the remuneration of the Debenture Trustee and of any Receiver and
all interest thereon, and upon observance and performance of the terms and conditions and
covenants herein contained, the Debenture Trustee shall, at the request and cost of the Issuer,
release to the Issuer or as the Issuer may direct or to such other Person entitled thereto the
Security or such part thereof as may remain subject to the Security Interest created in terms
of the Debenture Documents freed and discharged from the trusts and Security Interest
created in terms of the Debenture Documents.

RETIREMENT & REMOVAL OF DEBENTURE TRUSTEE

The Debenture Trustee hereof may retire at any time without assigning any reason and
without being responsible for any loss or costs occasioned by such retirement provided that
it shall have given at least 1 {one} month previous notice in writing to the Issuer and Debenture
Holders in that behalf. Provided that any resignation by the Debenture Trustee shall become
effective after a successor Debenture Trustee acceptable to the Debenture holders (which
acceptance is conveyed by a Special Resolution or in writing) is appointed by the Issuer.

The Debenture Trustee may be removed by the Debenture Holders by a Special Resolution
duly passed at the meeting of the Debenture Holders convened in accordance with the
provisions set out in 5chedule X hereto. The Issuer shall appoint such person or persons as
may be nominated by such Special Resolution as new Debenture Trustee.

Upon appointment of the Debenture Trustee in terms of the Clause 57.1 and 57.2 above, all
references in this Deed to this Debenture Trustee shall, unless repugnant to the context, mean
& refer to such successor Debenture Trustee and the successor Debenture Trustee shall
acceded to all the Debenture Documents and succeed to all the powers and authorities of the
Debenture Trustee, as if it had been originally appointed as the Debenture Trustee.

For the purposes aforesaid, forthwith upon receipt of the notice of retirement from the
Debenture Trustee for the time being hereof or on the occurrence of the vacancy in the office
of the Debenture Trustee, the Issuer shall convene a meeting of the Debenture Holders.

MODIFICATIONS TO THESE PRESENTS

The Debenture Trustee shall concur with the Issuer in making any modifications in these
presents which in the opinion of the Debenture Trustee (acting on instructions of the Majority
Debenture Holders} would not be materially prejudicial to the interests of the Debenture
Holders, and to any modification of the terms of the Debentures or any of the other Debenture
Documents which is of a formal, minor or technical nature or is to correct a manifest error.
Any other change or modification to the terms of the Debentures or this Deed shall require
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$9.

59.1

60.

approval by the Debenture Holders as set out in Schedule X. Upon obtaining such approval,
the Debenture Trustee and the Issuer shall give effect to the same by executing necessary
deed(s) supplemental to these presents {as necessary).

APPOINTMENT OF DEBENTURE TRUSTEE AS ATTORNEY OF THE ISSUER

Upon occurrence of an Event of Default, the Issuer hereby irrevocably appoints the Debenture
Trustee as well as each receiver to be appointed under these presents to be its attorney or
attorneys, and in the name and on behalf of the Issuer {and to the exclusion of the Issuer) to
act and execute all deeds and things to create and/or perfect Security in terms of the
Debenture Documents, which the Issuer is authorised to execute and do under the covenants
and provisions herein contained and generally to use the name of the Issuer in the exercise of
all or any of the powers by these presents or by Applicable Laws conferred on the Debenture
Trustee or any receiver appointed by the Debenture Trustee and also to exercise on behalf of
the Issuer at its cost the powers hereunder or by Applicable Laws conferred on the Debenture
Trustee or any receiver appointed by it and also to execute on behalf of the Issuer at the cost
of the Issuer such documents and deeds as may be necessary to give effect to the provisions
referred to hereinabove and also for preservation, enforcement and realisation of the Security
and the Issuer shall bear the expenses that may be incurred by the Debenture Trustee or any
receiver in that behalf and without prejudice to the generality of the foregoing the Issuer has
appointed the Debenture Trustee, inter alia to:

59.1.1 execute and do all acts, deeds and things which the Issuer is authorised to execute
and do under the covenants and provisions herein contained, upon default or failure
by the Issuer to do so when required by this Deed or by the Debenture Holders;

59.1.2 generally use the name of the Issuer in the exercise of all or any of the powers
conferred by these presents or by Applicable Laws on the Debenture Trustee or any
receiver appointed by the Debenture Trustee, upon default or failure by the Issuer to
do so when required by this Deed or by the Debenture Holders;

59.1.3 exercise all of the rights of the Issuer under the Debenture Documents;

59.1.4 receive all the receivables;

59.1.5 execute on behalf of the Issuer such documents and deeds and take such actions as
may be necessary to give effect to the provisions of this Deed, including perfection of
Security created or required to be created hereunder and for the preservation,

enforcement, and realisation of the Security created pursuant to this Deed; and / or

59.1.6 take all such other actions expressly or impliedly permitted under this Deed or under
the Applicable Laws.

SUCCESSORS AND ASSIGNS

All covenants and agreements contained herein shall be binding upon, and inure to the benefit
of, the Debenture Trustee and its successors and each of the Debenture Holders and their
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succassors and assigns, all as provided. Ary request, natkce, drectlon, consent, walwver,
approval or other inetrument of actien by the Deebenturs Trusiee o the Gebentw e Holders
shall kind the successors and assigns of the Debenture Trpstes or such Debantare Holders
respectheely.

RAFIFICATION

The Issuer covenants with the Debenture Trustee to ratify and confirm all 2¢Ls or things made
done or axacubed by sy atkoeney orsubslitute 3 contemplatad harglnabove.

NOTHES

Al notices given in accardance with the terms of this Deed shall be (a) in wiling, =uoepr as
noted belyw and emallad or sen: by courler, reglsterad post andfor hand delivery at the
address of ermall address, rarked 1oe the attention of the parsonis) or department specl fisd
tierain or such gther address s mey be notified 1o the other Parties by rot lage than 20 (thirty)
days’ o written rotloe,

In cxse of patices 1o the 125y er

Addresy : S0C 300 Phase-l 104 Jeedhmetla, Hydersbed 300 OS5,
Tedangana

Tal : QA0-2 205A00)7

Emall - eefarar.in

Adlrn. 3 Ful Eymar Gaukam

Incase af notdices to Promoter

Addrezs: 90C, 500 Phase-1 104 JELDIMITLA
Tel : C0-2 3097007

knnall ' - D e ATy

Athn : hdr Rakech Chopdar

I case of notlces to Debenture Trustee

Address: dth ficor, Firamel Towers Anneike, ext i Permsula
Corporae Pyrh, Gavpatras Kadaws Mang, Lower
Pared, Mumbai = 400 013

Tel : 022 = 3076 7767
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62.2

63.

63.1

64.

64.1

Attn. b Ms. Sarita lyer

All notices and communications shall be effective (a) if sent by hand delivery, when delivered;
(b) if sent by courier, 1 (one) Business Day after deposit with a courier; (c) if sent by e-mail, at
the time of confirmation of transmission recorded on the sender’s computer and receipt of a
delivery confirmation for the dispatch; and (d) if sent by registered letter when the registered
letter would, in the ordinary course of post, be delivered or not. Provided however that any
notice or communication to Debenture Holders shali be effective Only on actual receipt by the
Debenture Holders for whose attention the notice or communication has been expressly
marked. An original of each notice and communication sent by email shall be dispatched by
hand delivery, or courier and, if such person or courier service is not available, by registered
post with postage prepaid, provided that the effective date of any such notice shall be
determined in accordance with this Clause 62, as the case may be, without regard to the
dispatch of such original.

FURTHER ASSURANCES

The Issuer and the Promoter shall do, promptly upon receiving a request from the Debenture
Trustee:

63.1.1 execute such further writings and take all such further actions as may be necessary
for creating Security on the terms of these presents over any account established in
place or in lieu thereof, including any substituted security or any Authorised
Investments made from such accounts, any insurance proceeds, Clearances or such
other tangible or intangible assets of the Issuer and/or the Promoter of the same
category as are intended to be secured or charged under these presents; and

63.1.2 otherwise execute all transfers, conveyances, assignments, assurances and other
instruments of Security whatsoever and give all notices, orders, instructions and
directions whatsoever which the Debenture Trustee may reasonably or by normal
practice or by Applicable Laws require, in relation to the Security or in relation to the
creation, perfection or enforcement of Security expressed to be created hereunder in
accordance with the terms of these presents.

WAIVER

No delay or omission of the Debenture Trustee or any receiver in exercising any right, power
or remedy accruing of the Debenture Trustee upon any default hereunder shall impair any
such right power or remedy or be construed to be a waiver thereof or any acquiescence in
such default, nor shall the action or inaction of the Debenture Trustee or any receiver in
respect of any default or any acquiescence by it in any default affect or impair any right, power
or remedy of the Debenture Trustee in respect of any other defaults nor shall any single or
partial exercise of any such right, power or remedy preclude any further exercise thereof or
the exercise of any other right, power or remedy. The rights and remedies of the Debenture
Trustee herein provided are cumulative and not exclusive of any rights or remedies provided
by Applicable Laws or equity or in any of the other Debenture Documents.
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64.2

65.

66.

66.1

66.2

67.

68.

69,

69.1

69.2

A waiver or consent granted by the Debenture Trustee under this Deed will be effective only
if given in writing and then Only in the instance and for the purpose for which it is given.

INFORMATION UTILITY

The Issuer and / or the Promoter hereby agree and consent that the Debenture Trustee, the
Debenture Holders and their nominees shall be entitled to file with an Information Utility {as
defined and set up under IBC} all necessary information in relation to the transaction as
required under the IBC. The Issuer and / or the Promoter, respectively, hereby confirm that
they shall provide all assistance to the Debenture Holders and the Debenture Trustee as may
be required for initial submission of the Form C to the relevant such Information Utility and
also provide any other assistance as may be required in the future in similar matters where
financial creditor is under obligation or proposes to initiate any action.

PROVISIONS SEVERABLE

Every provision contained in this Deed shall be severable and distinct from every other such
provision and if at any time any one or more of such provisions is or becomes invalid, illegal
or unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions hereof shall not be in any way affected or impaired thereby.

The Issuer and the Promoter undertake that during the subsistence of the Security created in
favour of the Debenture Trustee, the Issuer and / or the Promoter shall not do or suffer to be
done or be party or privy to any act, deed, matter or thing which may, in any manner
prejudicially affect the securities and the rights created in favour of the Debenture Trustee
acting for and on behalf of and for the benefit of the Debenture Holders.

EFFECTIVE DATE
The provisions of this Deed shall become effective on the date hereof.
GOVERNING LAW

This Deed shall be governed and interpreted by and construed in accordance with the laws of
the Republic of India.

JURISDICTION

The Parties agree that the courts and tribunals in Mumbai shall have exclusive jurisdiction to
settle any disputes which may arise out of or in connection with the Debenture Documents
and that accordingly any suit, action or proceedings (together referred to as “Proceedings”)
arising out of or in connection with the Debenture Documents may be brought in such courts
or the tribunals and the Parties irrevocably submit to and accept for themselves and in respect
of their property, generally and unconditionally, the jurisdiction of those courts or tribunals.

The Parties irrevocably waive any objection now or in future, to the laying of the venue of any
Proceedings in the courts and tribunals at Mumbai and any claim that any such Proceedings
have been brought in an inconvenient forum and further irrevocably tajudgmentin
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69.3

69.4

69.5

70.

70.1

any Proceedings brought in the courts and tribunals at Mumbai shall be conclusive and binding
upon them and may be enforced in the courts of any other jurisdiction, {subject to the laws of
such jurisdiction) by a suit upon such judgment, a certified copy of which shall be conclusive
evidence of such judgment, or in any other manner provided by law.

Nothing contained in this Clause 69, shall limit any right of the Debenture Trustee acting on
the instructions of the Debenture Holders to take Proceedings in any other court or tribunal
of competent jurisdiction, nor shall the taking of Proceedings in one or more jurisdictions
preclude the taking of Proceedings in any other jurisdiction whether concurrently or not and
the Parties irrevocably submit to and accept for themselves and in respect of their property,
generally and unconditionally, the jurisdiction of such court or tribunal, and the Parties
irrevocably waive any objection they may have now or in the future to the laying of the venue
of any Proceedings and any claim that any such Proceedings have been brought in an
inconvenient forum.

The Parties hereby consent generally in respect of any Proceedings arising out of or in
connection with any Debenture Document to the giving of any relief or the issue of any
process in connection with such Proceedings including, without limitation, the making,
enforcement or execution against any property whatsoever {irrespective of its use or intended
use) of any order or judgment which may be made or given in such Proceedings.

To the extent that the Parties may in any jurisdiction claim for themselves or their assets
immunity from suit, execution, attachment {(whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent that in any such jurisdiction there may be
attributed to themselves or their assets such immunity (whether or not claimed), the Parties
hereby irrevocably agree not to claim and hereby irrevocably waive such immunity.

DISCLOSURE OF INFORMATION

The Issuer and the Promoter hereby jointly and severally consent to disclosure by the
Debenture Holders and / or the Debenture Trustee of information and data relating to each
of them, the Debentures, the obligations assumed or to be assumed by them in relation to
the Debentures and default, if any, committed by it in discharge thereof and accordingly:

70.1.1 agree and consent to the disclosure by the Debenture Holders and / or the Debenture
Trustee of all or any such information and data relating to each of them, the
Debentures, and default, if any, committed by them in discharge of such obligations
as the Debenture Holders and / or the Debenture Trustee may deem appropriate and
necessary to disclose and furnish to the CIBIL and any other agency authorised in this
behalf by the RBI;

70.1.2 agree and consent to the disclosure by the Debenture Holders of any documents,
records or information about the Issuer, the Promoter or Affiliates of the Issuer or the
Debentures to (i) the Debenture Holders’ outside counsel, auditors and rating
agencies, (ii) any Person who intends to purchase the Debentures, and (iii) any other
Person as such Debenture Holders may deem appropriate in connection with the
administration of the Debentures, including for the purpose of exercising any power,
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71.1

71.2

remedy, right, authority, or discretion relevant to any Debenture Document, or in
connection with any proposed sale, transfer, assignment or other disposition of the
Debentures.

70.1.3 declare that the information and data furnished by each of them to the Debenture
Holders and / or the Debenture Trustee was true and correct as of the date of such
information and that the data was provided to the Debenture Holders and / or the
Debenture Trustee or, where such information and data relate to a specific date or
period, on such date or in respect of such period;

70.1.4 undertake that CIBIL and any other agency so authorised may use and process the
said information and data disclosed by the Debenture Holders and / or the Debenture
Trustee in the manner as deemed fit by them and furnish for consideration, the
processed information and data or products thereof prepared by them, to banks /
financial institutions and other credit grantors or registered users, as may be specified
by the RBI in this behalf; and

70.1.5 undertake that they shall execute all such further documents as may be required to
give effect to this Clause 70.

CONFIDENTIALITY

The Parties recognize that they will be given and have access to confidential and proprietary
information of the other Party pursuant to this Deed. The Parties undertake not to use any of
such confidential information for purposes other than for the purposes of the transaction set
out herein without obtaining the consent of the Party owning such information and shall use
their best efforts to keep confidential and not to disclose to any third party, the other Parties’
confidential and proprietary information. The Parties shall also cause their respective
directors, employees, officers, agents, advisers and any other persons to whom the above
mentioned information is disclosed to execute a letter of confidentiality or make such
arrangements as required to the effect provided in this Clause 71.

The obligations of confidentiality shall not apply to any information which can be proved with
reasonable documentary evidence that:

71.2.1 was developed independently by the Party;
71.2.2 was known to the Party prior to its disclosure by the disclosing Party;

71.2.3 has become generally available to the public {other than by virtue of its disclosure by
the receiving Party);

71.2.4 may be required in response to any summons or subpoena or in connection with any
litigation; or

71.2.5 may be required to comply with any law, order, regulation or ruling applicable to any
Party hereto or may be required to be submitted to any regulatory or governmental
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71.4

72.

73.

74.

agency.

Provided that prior to any disclosure, a request to disclose confidential information under
Clause 71.2, to the extent practicable and legally permissible, a Party must first notify the Party
owning such confidential information, who shall then have the opportunity to respond to
and/or dispute such request. The provisions of this Clause shall survive the termination of this
Deed.

Subject to compliance with applicable orders, regulation, or law, the Issuer and the Promoter
shall not make or send a public announcement, press release, disclosure or communication
concerning any aspect of this Deed or the other Debenture Documents including its existence,
unless it has first obtained the written consent of the Debenture Trustee.

OBLIGATIONS

The tssuer’s and the Promoter’s liability to the Debenture Holders shall not be discharged until
and unless the Debenture Secured Obligations have been discharged in full. For the avoidance
of doubt, notwithstanding that the Debenture Secured Obligations may have been paid in full,
the Issuer and the Promoter shall remain liable to the Debenture Holders if, as a result of any
sharing arrangement between the Debenture Holders and the other creditors of the Issuer,
that has been notified to and confirmed by the Issuer under the Debenture Documents, the
Debenture Holders are obliged to share the payments made by the Issuer and consequently
the obligations owing to the Debenture Holders are still owing.

LIABILITY OF ISSUER, PROMOTER

Notwithstanding anything to the contrary contained elsewhere, the Issuer and the Promoter
shall be jointly and severally liable for their obligations specified hereunder.

RIGHTS OF THE DEBENTURE HOLDERS

Notwithstanding anything to the contrary contained elsewhere, in the event the Debenture
Holders are unable to exercise any rights available to them under this Deed in full owing to
any Applicable Law or regulation in force, then the Debenture Holders shall be entitled to the
exercise of any such right under this Deed to the limited extent permissible under Applicable
Law. Provided however, that on the revocation, removal or diminution of the Applicable Law
or provisions, as the case may be, by virtue of which any right of the Debenture Holders
pursuant to this Deed was limited as provided hereinabove, the original provisions would
stand renewed and be effective to their original extent, as if they had not been limited by the
Applicable Law or provisions revoked.

The Debenture Holders’ commitment under this Deed shall stand cancelled without any
further liability to the Debenture Holders, if in the view of the Debenture Holders an event of
force majeure including a change in the national financial, political or economic conditions or
an act of God or natural calamity or pandemic has occurred.

\W) | u.
S\

uer Mr Rakesh

Chopdar

|
\I 81




DEBENTURE TRUST DEED

75.

76.

77.

78.

79.

ENTIRE AGREEMENT

This Deed along with other Debenture Documents constitutes the entire understanding
amongst the Parties as to the subject matter hereof. Notwithstanding anything to the
contrary contained in the prior arrangements, agreements, representations or undertakings
between the Parties and the subject matter of this Deed, this Deed shall prevail. This Deed
shall inure for the benefit of the Debenture Holders’ respective successors, assigns and
transferees.

NO CONFLICT

The Parties hereby agree and undertake that in case of any conflict between the provisions of
this Deed and any other Debenture Documents, the provisions of this Deed shall prevail.

LIMITATION ON RIGHTS OF OTHERS

Nothing in this Deed, whether express or implied, shall be construed to give to any Person
other than the Debenture Holders any legal or equitable right, remedy or claim under or in
respect of this Deed, except as expressly provided in this Deed, any covenants, conditions or
provisions contained herein.

OTHER REMEDIES
The rights and remedies conferred upon the Debenture Trustee under this Deed:

(a) shall not prejudice any other rights or remedies to which the Debenture Trustee may,
independently of this Deed, whether by Applicable Law or otherwise, be entitled; and

(b) shall not be prejudiced by any other rights or remedies to which the Debenture
Trustee may, independently of this Deed, be entitled to, or any collateral or other
security now or hereinafter held by the Debenture Trustee.

NO AVOIDANCE

Notwithstanding that the Issuer, and / or the Promoter may have paid all amounts in respect
of the Debenture Secured Obligations and/or any discharge, release or settlement from time
to time, if any Security Interest created in terms of the Security Documents, disposition or
payment granted or made to the Debenture Holders in respect of the Debenture Secured
Obligations is avoided or set aside or ordered to be surrendered, paid away, refunded or
reduced by virtue of any Applicable Law relating to bankruptcy, insolvency, liquidation,
winding-up, industrial sickness, composition or arrangement for the time being or from time
to time in force or for any other reason and consequently the Debenture Secured Obligations
owing to the Debenture Holders are still owing then for the purpose of these presents, the
amount so avoided, set aside, ordered to be surrendered, paid away, refunded, reduced or
shared shall not be considered to have been paid and the Debenture Trustee, on behalf of the
Debenture Holders, shall be entitled thereafter to enforce these presents as if no such
discharge, release or settlement had occurred.
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80.

81.

82.

83.

83.1

83.2

833

83.4

AMENDMENT

No modification or amendment to this Deed and no waiver of any of the terms or conditions
hereof shall be valid or binding unless made in writing and duly executed by duly authorized
representatives of the Parties.

RELATIONSHIP

None of the provisions of this Deed shall be deemed to constitute a partnership between the
Parties hereto and neither party shall have any authority to bind or shall be deemed to be the
agent of the other in any way except as set out herein.

CONSTRUCTION OF DOCUMENTS

Each Party represents, warrants and acknowledges that it has read and understood the terms
and conditions of this Deed and has sought necessary advice in relation to this Deed and that
the Deed or any or other documentation will not be construed in favour of or against either
Party due to that Party’s drafting of such documents.

ASSIGNMENT AND TRANSFERS

This Deed shall be binding upon and ensure to the benefit of each Party hereto and its or any
subsequent successors and assigns. The Issuer, and the Promoter shall not be permitted to
assign or transfer any of its rights and/or obligations under this Deed or any of the Debenture
Documents to which they are a party without the prior written consent of the Debenture
Trustee/Debenture Holders.

Each of the Debenture Holders may, at any time sell, transfer, securitize, assign (in whole or
in part) all or any of its rights and benefits and obligations under the Debenture Documents.
Further the Parties agree that in all such instances and at all times, Only the Debenture Trustee
shall exercise the rights, obligations and benefits arising out of the Debenture Documents on
behalf of and for the benefit of any transferee(s). Provided however that no Debenture Holder
shall be entitled to transfer the Debentures or assign, transfer or novate any of its rights and
obligations under or in respect of the Debenture Documents to a Competitor. In case of
an Event of Default this provision shall not be applicable on the Debenture Holders.

Each of the Issuer and the Promoter, irrevocably and unconditionally confirms that it shall
continue to be bound by the terms of the Debenture Documents notwithstanding such
transfer or assignment by the Debenture Holder(s). All rights of the Debenture Holder(s)
would be transferred to the transferee(s) and its designated representative, provided that
such rights shall be exercised by the Debenture Trustee on behalf of and for the benefit of the
transferee(s).

The Debenture Trustee hereby confirms that, in the event of such a sale or transfer of the
Debentures, the Debenture Trustee’s obligation towards the Debenture Holder(s) will
automatically accrue to the transferee(s) and the Debenture Trustee shall thereon be guided
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D BERTUIRE TRUST DEED

£a.2

84.3

by directians given by the trarsfaraefs) or the autharized represaniative of such trarsferce(s],
SURVTWAL

The rights and abligakions of the Pares undar this Dagd which by their nature survive the
tarmbnation of thls Deed of which are specifiad bo surdye termination o this Desd shall ngt
b mxtinguished by termination of this Daed.

Bl Indermnitles set Forth in this Deed shall survive until the Debenture Secured Obligations are
paud) satished in Full,

Tha abligations of the Issuer ar Promoter under 42 Debenture Dacumentts will mat be affactad
by

84.3.1 ary unenforceabliky, ilegallty or Invalkiity of ay ablgation of any Person under a
Debenture Documents; or

Bd.32 the breach, hrustration or non-falfilent of any provislons of, or ¢aim arising out of
or in connectisn Wwith a Debenture Document,

COAIMTERFARTS

This Deed may be signed in any number of counterparts, each of which is an orginal and ali
of which, taken togather congiiduies ong and the same instrument,
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DeEENTLRE TALST ED

IN WITNESS WHEREOF, THE FARTIES HERETO HAVE CAUSED THIS DEED TO BE CAILY EXECUTED
AMD DELIVERED BY THEIR DULY AUTHORISED REFRESENTATIVES AS OF THE DAY AND YCAR

HEREFNARDAE WRITTEN

Zigned and delvered lar and on behalf of

AZAC ENGINEERING PRIVATE LIMITED

Signed and delivered far and on hehalf of

PIRAMAL TRUSTEESHIP SERVICES PRIVATE

LIMITED )
I':}:LF: =
By /9.5 V. LPALTHA l{fw’r e
- S ,MWF e B TRLITEL

Authcrisad by recolution of tha Board of
Directors dated 11 ALk H0X

Lo

Sigred ard detivered by

MR RAKESH CHOPDAR

By:

Title-

%

U
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Mr Rakesh Debenture ‘I'rj]j'teg_
Chopdar |

A1



FEBEMT LWL TRAKGT DREL

L

SCHEDULE | | DETAILS OF PROMOTER

Mr Hakesh Chopdar, aged about 43 (forty three) years, son of 5/0 Late Bajranglal Chopdar,
rasiding at S48, Barwcla Lodha, Ballezza Phass 4 Kukatpally, Theumalagich, Hyderakad 500

071, Telangana, bearing pateport number 19274993
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DrEENTURE TRLST DEED

SCHEDHALE M | CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT

PART A: CONDHTIONS PRECEDENT

1. Corporatg Author/satipne The Debanture Trustes shall hawve reckived the resalutions
mentoned beleny, in each case cartified by an Authorised Oflcer;

(a

LY

Ic]

cartilind trua copry of recelatlons of the Soard of the kouer:

1]

{i)

(i)

v

appraving rhe terms and execution of, and the trangactions contemplated by
the Cebanture Docunments;

authorisdng, the aFation of the common seal on tie Degenturs Documens,
ard f or a Director or O sciors of other suthorised saecutives b evequts the
Db nittara Dhovc e nks:

authorking a Person or Parsons, on its behalf, o sign and Jf or disparch all
documents and nodsces o be signed and ¢ or dispatched by it onder or in
gonnectlon with the Debenture Cosurrsnts;

ratifying the execution ef and taking on recond the transactions contemplated
under t1is Deed by the Issuer on the Execirtion Date; and

appraving the borrowirgs onntamplabed by this Oeed and o' her Debenture
Cocurments angd creation of Security Interests on the Issoer’s 3ieLs in
accordance with the provislens of this Deed and the Secunity Docomenis.,

centified true copy of resalutions of the meeting of the thareholders of the lsuer,

(i}

(i)

)

approving the t2rms and execution o, and the transaction; conterplated iy
the Debenture Documents;

auvrharking the oTering lor [s:pance by way of private placement of tha
Debentures by Issuer under Section 42 of the ger, M3 and in accordance
with Rule 14 ofthe Companbes {(Prospectus and Allotmant of Secoriiias} Rules,
2013 and approving tha Frivate Flacernent Memarandurm [0 form PAS-A o
tha subscribers; and

spproving the adoption of the restated articles of association af the lssuer.

certified fris copies of the resplutions of the shareholder{s) of the Security Providers
under Section 185, Saction 1EG, and other ralevan! pronmslons of the Act, as required
in connectipn with the ssuve of the Debentures and the Security prosded bey them in
welation ey, or 4 ceslificale from an indepengdent chariered accounbang
confirming the non-applicability / ¢confirmnaticn of hmits under the same,
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DEBENTURE TRUST DEED

{d) Certificate from an independent chartered accountant confirming the following:

(i) The Subject Person is not overdue in the payment of any amount in respect
of Tax {or providing details of the overdue Taxes), {B) there are no
proceedings or investigations pending against the Subject Person by any Tax
Authority; and (C) the provisions contained in Section 281 of the Income Tax
Act, 1961 are not applicable to the Subject Person or any Security created by
it, in each case, to the satisfaction of the Debenture Trustee.

“Subject Person” for the purposes herein, shall meanthe Issuer, the Promoter
or any person who provides Security in terms of the Deed and the Security
Documents.

Request for NOC from Lenders: The Issuer shall have furnished to the Debenture Trustee
acknowledged copies of the request for no objection certificates from the Lenders requesting
for, among others that no objection to the issue and allotment of the Debentures by the Issuer
on the terms and conditions set forth in the Debenture Documents and the creation and
perfection of the Security.

Execution of Debenture Documents: The Issuer and the other Obligors shall have executed
the Debenture Documents to which they are party other than the Private Placement
Memorandum and any other Debenture Documents required to be executed under Part B of
this Schedule, and the stamp duty thereof shall have been paid, to the satisfaction of the
Debenture Trustee.

Dematerialization: The Issuer and the Promoter shall have ensured that that all the equity
shares and the preference shares, if any, of the Issuer are in dematerialized form. The
Promoter shall have furnished the statement of holdings and / or the pledge master report
issued by the Depository with respect to the Issuer.

Charter Documents: The Issuer shall have delivered to the Debenture Trustee, the agreed
form of the Charter Documents of the Issuer, to incorporate the provisions of the Debenture
Documents.

Certificates: The Issuer, the Promoter and the other Obligors shall have each delivered to the
Debenture Trustee, a certificate of an Authorised Officer confirming each of the following:

(a) There are no Legal Proceedings in India or any other jurisdiction by or against the
Issuer , the Promoter and the other Obligors and that there are no Legal Proceedings
regarding any of the Approvals obtained by Promoter, the other Obligors and/or the
Issuer or any of the loans availed by the Promoter, the other Obligors and / or the
Issuer and there is no restraining order, preliminary, temporary or permanent
injunction, attachment or other order issued by any court of competent jurisdiction
or other legal or regulatory restraint or prohibition, preventing or otherwise impairing
or prejudicing the due, proper and irrevocable consummation of subscription to the
Debentures and execution of or performance of the obligations contained in any of
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DEBENTURE TRUST DEED

the Debenture Documents to which the Issuer, the other Obligors and/or the
Promoter are a party and the other transactions contemplated under the Debenture
Documents, shall be in effect, and the Issuer, the other Obligors and / or the Promoter
having not received any notice of any threat of such Legal Proceedings, order,
injunction or attachment;

(b) that no event has occurred which has resulted in or may result in a Material Adverse
Effect;

{c) that no Event of Default or Potential Event of Default has occurred or shall occur as a
result of the Debentures being issued or due to execution of any of the Debenture
Documents;

{d) that Issuer has no Indebtedness other than the Permitted Indebtedness;

{e) that the Debenture Documents, to which it is a party is effective and enforceable in

accordance with the terms thereof and all representations and warranties made by
the Issuer and the Promoter, as applicable {except such representations and
warranties which are made with respect to a particular date and are not repeated), in
any Debenture Document being true and correct in all respects;

(f) that all registration, notices and filings which are necessary or desirable in relation to
the Debenture Documents have been completed;

(g) that the Issuer, has the necessary powers under its Charter Documents to enter into
the Debenture Documents and that the issuance would not cause any borrowing or
other statutory limit binding on the Issuer to be exceeded; and

{(h) that none of the Promoter, the Directors and / or shareholders of the Issuer, appear
in the list of defaulters circulated by CIBIL or the RBI or in any caution list of any nature
published by the RBI or any other Governmental Authority.

7. Security:

(@) Each of the Security Documents for the Security specified in Clause 12.1.1 (except the
Security specified in Clause 12.1.1 (c)) shall have been executed.

8. Due Diligence: The Debenture Trustee shall have received a legal due diligence report on the
Issuer and the Promoter from the legal counsel acceptable to the Debenture Trustee and shall
have received a technical, tax and financial due diligence report on the Issuer and the
Promoter in a form and manner acceptable to the Debenture Trustee and the Issuer (as
relevant) shall have resolved all issues raised therein in all respects to the satisfaction of the
Debenture Trustee.

9, Opinions of Counsels: The Debenture Trustee shall have received legal opinions pertaining
inter alia to the validity and enforceability of the Debenture Documents dated as on the
Clnsing__i_:_late, from the legal counsel of the Debenture Trustee.
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DEBEMTumRE TRAIST OEEC

14 Cartifled true coples the eform MGT-14, duly flled with and appraved by the Registrar of
Compatnes her issuance of Debentures,

11. The Lsver shall have obtaned the balance confirmations from the OMI Finance in the form
and rmarever satislactory to the Debanture Trugtee,

12, The ¥suar shall have obtainad |51 fior the Debentures.
13, The Bsuer shall have submitted the Base Case Business Plan ta the Deberiure Trustes.

14, Izsuer shall have provided a cornpliants cerplficate to the Debentare Trustes in the format set
out in Schedule XY ol this Desd,

15. The Iasper shall have submitted to the Doebenture Trustes, et worth cerificale of (e
Guarambor.

1€. The l3suer shall have submitted to the Debenture Trustas a certifecate Irom the chartered
Accountant the list of all the bank accounts of e [$suer

PART B: COMDITICN S SUREEOQLIENT

1. Secrekarial Filitgs:
Tha ksuer shall have dsilverad o the Detenture Trustes, the fol Owing documents:

2 Certlfied troe comes of the resolutions passed im a duly convensad mesting of the
Board of Directors of the Issuer far the allatenant of Cabentures by the Issuer along
with tha acform PAs.R, duly filed with and approseed by the Reglstran af Companies,
on the Closing Dats;

] Do-Luments evidencing payment of the stamp duty on the Debentures in socgrdance
with Applicable Laws, on tha Cloasing Date;

{ch Certified True copies of the rasalutinne passad i doly oonvenad meetings of the Boaard
ol Directors and sharshoidars ol the lssuer amending ite articles of 3geociallon, as may
be required to give effect to the prewidions of thiz Decd and edvar Debanlure
Docurnents along with the eform WMGT-14, duly Rled with and approved by the
Regisirar af Companes, withun 1 (one) Buskness Day From 1he Clasing Crate;

(d) The 1s5uer shall have dellyered to the Cebenture Trustes, the sigred copy of the
Charter Tcmments of the Izsuer and hawve made relevant Gllngs with the Registrar of
Commpanias.
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DEBENTURE TRUST DEED

(e)

Any other filings not specified hereinabove, required to give effect to the transactions
contemplated hereunder, within 30 (thirty) Business Days from the Closing Date.

2. The Issuer shall have delivered to the Debenture Trustee, the following documents:

(a)

(b)

(d)

(e)

(f)

Within 5 (five) Business Days from the Closing Date, certified copies of Form CHG-4
filed with the Registrar of Companies registering the satisfaction of charge with
respect to the DMI Finance along with evidence of filing the same;

Issuance of end use certificate from the Auditors, certifying the end-use of the
proceeds of the Debentures, within 7 (seven) days from the Closing Date; and

Within 30 (thirty) day from the Closing Date, relevant e-Forms CHG-9 shall have been
duly filed with and approved by the Registrar of Companies in respect of each such
Security as mentioned hereinabove, as applicable.

The Issuer shall have, within 90 (ninety) day from the Closing Date, submitted to the
Debenture Trustee the no objection certificates from the existing Lenders.

Within 30 (thirty) days from the Closing Date, the Issuer shall provide to the
Debenture Trustee the key man insurance policy.

Within 5 (five) days from the Closing Date, the Issuer shall furnish to the Debenture
Trustee an acknowledged copy of the request for no objection certificate from the
Lenders for creation and perfection of a second ranking charge on the currents assets
of the Issuer.

{(g) Within 3 (three) days from the Closing Date, the Issuer shall have submitted, a copy of the

application made for approval under Section 281 of the (Indian) Income Tax Act, 1961 duly
acknowledged by the relevant authority, to the Debenture Trustee, in connection with the
Security to be provided by them over their respective Secured Assets.

3. Security:

{a) Within 30 (thirty) days from the Closing Date, the Security as stipulated in Clause 12.1.1
(c) shall be created and perfected, relevant e-Forms CHG-9 shall have been duly filed with
and approved by the Registrar of Companies in respect of the relevant Security, and
relevant Security Documents shall be registered with the relevant registrar of sub-
assurances as may be required; and

(b) within 30 (thirty) Business Days from the Closing Date, the Issuer shall have made the
necessary entries in the register of charges in connection with the issue of Debentures
and in the register of Debenture Holders and shall have provided certified copy of the
extracts of the aforesaid registers to the Debenture Trustee.
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1.

21,

12

2.3,

4.1,

SCHEDAILE W | REPRESENTATIONS AND 'WARKANTIES
Intargretation
The principles of interpretatven provided inclause 1.2 of this Dead shall apply to this SChedule.
Corporate Statug

The Issuer is a duly crganised and validly existing company weder the lavws of Indlo ond has che
power 2k authority 1o

2.1.1.  exscutd and deliver the Debenture Documents to which it a a party which have besn
exacuted a5 on that date:

Z2 1.2, ownits property and assels:
213 perform its obligations under such Debenture Dacymenis;
214, transact the buasireass inowlich L is engeged O propos2s to be engaged;

2.1.5. do all things necessary of appropriate o respact of the Sacured Atsets and to
consummate the wrargactions contemplaced by this Deed and the ¢ther Debentyre
Cocuments (o which it is a Party,

The liswer has no investment in, and holds no, shares, partrership interests or sguity Intergsts
{or warrants, options ot alher mghts to acqulre the scame} in any other Persot,

Thee B50er is 107 a 1v-bankig fnanslal company or a CIC,

Charter Doqumeants

The Iztuer has mads aveilable o delivared 1 twe Debanture Holdars a true, complete,
Accurste and correck capy of 1R 4suerts certifizares of Incorporatian and Chartet Dacumernts,
each as amended to date. The Charter Tocumonts 50 delbyered are in full farce and effect. Al
legal and procedural reguirements and gther fomalities conceming the Charer Dogurmenls
have been duly complied with in all respects,

Corporate Records

The bocks ol account, minute books, register of mambears, and all other registers and books
aF the Issuer, required to be mairtained undsr any Apallcabbe Law hawve been propery and
sccuately malntained i 8ll respects, 3% required under any of the dpplicable Laws, and
contain, as applicable, accurate records of all rexoluiloas passed by the Board and the
shareholders and all issuances and trensfers of all of the shares and other secorities of the

Is=uer.
i r\-r -Il'
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DEBENTURE TRUST DEED

4.2.

i

5.2.

5.3.

5.4.

5.5.

5.6.

6.1.

7.1

All corporate and secretarial filings required to be made by the Issuer, with any Governmental
Authority under Applicable Law have been made within the time prescribed therefor. The
Issuer has complied with the Act and other Applicable Laws in all respects in relation to
meetings of its Board and its shareholders and the conduct of the business thereof.

Capitalisation
On the Execution Date, the capital structure of the Issuer is as set out in Schedule XII.

All of the equity share capital of the Issuer, including the equity interest of the Promoter and
other shareholders of the Issuer in the Issuer are duly and validly issued and fully paid up.

There are no outstanding equity shares of the Issuer having or carrying differential rights,
whether as to dividend, voting or otherwise.

The Issuer and the Promoter have disclosed to the Debentures Holders and / or Debenture
Trustee, all facts relating to the borrowings and other liabilities of the Issuer.

The Issuer does not have any Indebtedness other than the Permitted Indebtedness, the details
of which as of date are set out in Schedule V.

All of the securities of the Issuer are in dematerialised form.

Options, Warrants and Reserved Shares

There are no outstanding options, plans, warrants, calls, rights {including conversion, pre-
emption rights, repurchase rights}), agreements, arrangements, requirements or
commitments (either oral or written, firm or conditional} or any combination of the foregoing
for the subscription or purchase from the Issuer or the Promoter of any equity securities or
other securities of the Issuer; or any securities convertible into or ultimately exchangeable or
exercisable for any equity securities or other securities of the Issuer other than in relation to
the redemption/conversion of the securities held by DMI Finance.

Ownership Interests

Schedule XIlI, with respect to the Issuer, represents each Person which directly or indirectly
holds shares, partnership interests or other equity interests, or any warrants, options or other
rights to acquire the same in the Issuer: (i) such Person’s name and jurisdiction of
incorporation or organization; (ii} such Person’s date of incorporation or organization; (iii}
such Person’s authorized share capital or other equity interests {including such warrants,
options and other rights); {iv) the number and type of such Person’s issued and outstanding
share capital, partnership interests or other equity interests {including such warrants, options
and other rights); and (v} the current ownership of such share capital, partnership interests or
other equity interests, and such warrants, options and other rights {including percentage of
outstanding capital represented thereby on a fully diluted basis).
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7.2,

8.1.

9.2.

9.3.

9.4,

The Issuer is duly incorporated or organized, validly existing and, if applicable in its jurisdiction
of incorporation or organization, in good standing under the laws of its jurisdiction of
incorporation or organization and the Issuer and Promoter have full corporate power and
authority to own, lease and operate the assets and properties it now owns, leases and
operates and to carry on its business as now being conducted. Each of the Issuer and Promoter
are duly qualified and licensed and, if applicable, is in good standing to do business in each
jurisdiction in which the nature of the business conducted by it or the property owned, leased
or operated by it makes such gualification or licensing necessary.

Assets

The Issuer owns, or otherwise has full, sufficient and legally enforceable rights to use, all of
the Secured Assets that are used by the Issuer. The Issuer has free and clear of any
encumbrances, good, valid and marketable title to all the Secured Assets that are owned, or
in the case of assets that are leased or licensed property, the Issuer has good and valid
leasehold and licence interests therein, except the encumbrances created for securing the
Existing Facilities as on the date of this Deed. The Issuer has maintained all tangible Secured
Assets in good repair, working order and operating condition (subject only to ordinary wear
and tear), and all such tangible Secured Assets are adequate and suitable, in all respects, for
the purposes for which they are presently being used or are proposed to be used (as the case
may be).

Authorisation and Validity of Transactions

The Issuer has the legal right and capacity and the full corporate power and authority to, as
the case may be, enter into, execute and deliver the Debenture Documents and to perform
all actions required to be performed under the Debenture Documents. All actions on the part
of the Issuer and all corporate action on the part of the Board and the shareholders of the
Issuer, necessary for the authorisation, execution, delivery of and the performance of all
obligations of the Issuer under this Deed and other Debenture Documents has been taken.

The Debenture Documents are the valid and binding obligations of the Issuer and the
Promoter, enforceable against each of the Issuer and the Promoter in accordance with their
terms.

The Issuer possesses or will possess valid right, title and interest over all the assets and
properties including the receivables, in each case free and clear of any Security Interest other
than those permitted in terms of this Deed and / or created for securing the Existing Facilities
as on the date of this Deed.

No consent, approval, order or authorisation of, or registration, qualification, declaration or
filing with, any Governmental Authority or any other Person is required to be obtained by the
Issuer in connection with the execution, delivery and performance of the Debenture
Documents or the consummation of the transactions contemplated thereunder including but
not limited to the Subscription to the Debentures except for the filings in relation to the
creation-and perfection of the Security in accordance with this Deed.
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9.5.

10.

11.

11.1.

No Breach: The execution and delivery by the Issuer of this Deed or the Issuer of any of the
Debenture Documents, the performance by the issuer of their respective obligations
hereunder or thereunder and consummation of the transactions contemplated herein and
therein does not:

9.5.1. violate or constitute a breach or constitute a default under any provision of the
organisational or governance documents of any of the Issuer (including the Charter
Documents);

9.5.2. result in a breach of or violation of any of the terms and conditions of, or constitute
(or with notice or lapse of time or both constitute) a default under, conflict with or
result in termination of or give rise to a right of any Person to terminate, any contract
to which either of the Issuer is party or by which any of them is bound;

9.5.3. resultin a default under or cancellation or revocation of any Approval required by the
Issuer under Applicable Law for the conduct of any part of their respective businesses;
and

9.5.4. resultin aviolation or breach of or default under any Applicable Law, or of any order,
judgement or decree of any Governmental Authority to which any of the Issuer are
party or by which any of them or any of their respective securities, properties or
businesses is bound.

Insurance

The Issuer has duly insured all their respective properties / assets against all customary risks
and all such insurance contracts are in full force and effect, all premiums thereon have been
paid and no event of circumstance has occurred nor has there been any omission to disclose
any fact which would entitle any insurer to avoid or otherwise reduce its liability towards the
Issuer thereunder. The Issuer has complied with the terms and conditions of all such insurance
policies in all respects.

No Contravention

The Debenture Documents to which the Issuer and the Promoter are party are valid, binding
and enforceable and neither the execution, delivery and performance by the Issuer, the
Promoter of this Deed and the other Debenture Documents to which it is a party, nor the
compliance with or performance of the terms and provisions of this Deed or such Debenture
Documents nor the use of the Subscription Amount in accordance with Clause 6 of this Deed:

11.1.1. contravenes any material provision of any Applicable Law or any order, writ,
injunction or decree of any court or Governmental Authority binding on the Issuerand
/ or the Promoter;

11.1.2. conflicts with or result in any breach of any of the terms, covenants, conditions or
provisions of, or constilute a Default under, or result n katerial Advarse Effeck ar the
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11.2.

ahal s}

11.4.

12,

12.1.

creation or imposition of {(or the obligation to create or impose) any Security Interest
(other than any Security Interest granted in respect of the Security Documents) upon
any of the property or assets of the Issuer, the Promoter pursuant to the terms of any
indenture, deed of trust, credit loan agreement, or any other agreement, contract or
instrument to which the Issuer and/or the Promoter are a party or by which it or any
of its property or assets is bound or to which it may be subject;

11.1.3. violates any provision of the Charter Documents of the Issuer;

11.1.4. violates any Approvals including any provision thereof obtained by the Issuer in
connection with any of the Secured Assets;

The due process of Applicable Law and all necessary administrative rules/procedures have
been followed in relation to the Secured Assets and entry into the Debenture Documents and
in obtaining the Approvals;

No undue influence, unethical or corrupt practice has been employed or exercised to enable
any Governmental Authority to facilitate the grant of any Approvals in relation to the Secured
Assets and / or the Debenture Documents;

All loans and advances extended by the Issuer has been made in full compliance of Applicable
Law, including without limitation Section 18S of the Act, there are no loans and advances
made to the directors of any of the Issuer.

Taxation
In respect of the Issuer:

12.1.1. all Tax returns that were required to be filed on or before the Execution Date have
been duly and timely filed (including any extension of time properly filed, for following
all due processes, and allowed by the relevant Taxing authority) and are correct and
complete in all respects;

12.1.2. all Taxes shown as owing on such Tax returns have been paid;

12.1.3. the Issuer is not, as on the Execution Date, the beneficiary of any extension of time
within which to file any Tax return;

12.1.4. there has been no Claim (other than a Claim that has been finally settled) concerning
any liability for Taxes asserted, raised or threatened by any Taxing authority and no
circumstances exist to form the basis for such a Claim or issue which are not accounted
for in the relevant books of accounts. No audits or investigations are pending or
threatened with respect to any Tax returns or Taxes;

12.1.S. there has been no waiver of any statute of limitations, agreement to any extension of
the period for assessment or collection or execution of filing of any power of attorney

w|th respect to Taxes, which waiver, agreement or power of ey is currently in
VL AT
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13.

13.1.

13.2,

13.3.

13.4.

13.8.

14.

14.1.

14.2.

14.3.

14.4.

force or effect in any manner whatsoever; and

12.1.6. applicable stamp duty has been paid or deposited on, or in respect of all material
contracts subject to stamp duty in a proper and adequate manner.

Amendments to Debenture Documents; Events of Default; Legal Proceedings

The Debenture Trustee has received or will receive within the time period provided for in this
Deed a true, complete and correct copy of each of the Debenture Documents to which the
Issuer and the Promoter are party which have been executed as on the date of this
representation as requested by the Debenture Trustee and each of such Debenture
Documents (including the choice of jurisdiction therein} constitutes as on the date of their
execution or, when executed and delivered, will constitute, their legal, valid and binding
obligations enforceable without any further action being required with respect to such
documents.

There is no existing factor or circumstance that has or may have, a Material Adverse Effect.

There has not occurred any amendment or modification of any Debenture Document,
Financing Document or material contracts to which the Issuer is party in a manner which is
not permitted under the Debenture Documents.

No Legal Proceedings have been initiated nor is there any pending Legal Proceedings against
the Issuer which have not been notified to the Debenture Trustee.

No Potential Event of Default or Event of Default has occurred and is continuing under any
Debenture Document to which the Issuer is a party.

Approvals

The Issuer has obtained or will obtain and is validly maintaining or will maintain all Approvals
required to be obtained by the Issuer at such date with respect to the Secured Assets and the
Approvals obtained are valid and subsisting and there has been no default in complying with
such Approvals.

All Approvals under Applicable Laws that are necessary for the due execution and delivery of
and performance by the Issuer and the Promoter of their obligations under this Deed or other
Debenture Documents, the material contracts and the Financing Documents (as applicable},
and for the exercise by them of any of their respective rights hereunder or thereunder have
been duly obtained, including all Approvals necessary for the establishment, operation or
maintenance of the Secured Assets.

All information set forth in each application and any other written material submitted by the
Issuer and the Promoter to the applicable Governmental Authority is true, complete, and
accurate in all respects.

The Issuer have obtained all necessary environmental Approvals (alf of which are valid and
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15.

A5 L

15.2.

15.3.

16.

16.1.

16.2.

17.

17.1.

subsisting) and is in compliance with each applicable environmental laws including without
limitation the Forest (Conservation) Act, 1980 and with the terms and conditions of all
environmental Approvals and there exist no circumstances that may result in any manner or
give rise to any modification, suspension or revocation of an environmental Approval. Neither
the Issuer have received any notice or other communication from which it appears that the
Issuer is or may be in violation of, or subject to any liability or obligation thereunder, any
environmental law or environmental Approval, as applicable.

Material Contracts and Transactions

The Issuer is not party to or bound by any contracts which are material to its business or
operations, save and except the material contracts, true and complete copies of all of which
have been made available to the Debenture Holders.

There has not been and there is not alleged to be, any Material Adverse Effect in relation to
any material contract to which the Issuer is party. Each such material contract has been duly
authorised, executed and delivered by Issuer and constitutes a valid and binding obligation of
each party thereto, enforceable against each party thereto in accordance with its terms.

No party is in breach of any such material contract or has informed the Issuer of its intention
to terminate any such material contract prior to the expiration of its term which results in a
Material Adverse Effect.

Related Party Transactions

There are no contracts, understandings, transactions or proposed transactions between the
Issuer on the one hand and any Related Party on the other hand except as disclosed to the
Debenture Trustee in writing as on the date of this Deed or permitted under the terms of this
Deed for the period thereafter. No Related Party or employee of the Issuer or any member of
his or her immediate family is indebted to the Issuer, nor is the Issuer indebted (or committed
to make loans or extend or guarantee credit) to any of them except as disclosed to the
Debenture Trustee in writing as on the date of this Deed or permitted under the terms of this
Deed for the period thereafter. No such Related Parties have any direct or indirect ownership
or is interested (either directly or indirectly) in any other manner in any business entity with
which the Issuer has a business relationship or proposed to have a business relationship in the
ordinary course of its business. No such Related Party is, directly or indirectly, interested in
any material contract except as disclosed to the Debenture Trustee in writing as on the date
of this Deed or permitted under the terms of this Deed for the period thereafter.

None of the Promoter nor any Related Party has any direct or indirect ownership in any

business entity that competes with the business of the Issuer, nor do they have any existing
right or option that would entitle them to acquire such stake.

Compliance with Applicable Law

The Issuer and the Promoter are each in material compliance with all Applicable Laws.
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17.2.

17.3.

17.4.

18.

18.1.

18.2.

18.3.

18.4.

The Issuer and the Promoter are in material compliance with all Applicable Laws and are not
in conflict with or in alleged violation or breach of or default under (and there exists no event
that, with notice or passage of time or both, would constitute a conflict, violation, breach or
default with, of or under) (i) any Applicable Law relating to each of them or their respective
properties {including intellectual property), assets, operations or business, {ii) any provision
of their Charter Documents, or {iii) any material contract to which the Issuer is a party or by
which they or any of their properties or assets is bound or affected, the Issuer has not received
any notice of any claim alleging any such conflict, violation, breach or default.

Neither the Issuer nor any of its officers, employees and agents, or any former direct or
indirect shareholder or any former affiliate, officer, director, employee or agent of any of the
foregoing is or has been in violation of any Applicable Law in relation to the business being
undertaken by the Issuer (including, without limitation, any violation which may result in any
liability or criminal or administrative sanction to the Issuer or otherwise have a Material
Adverse Effect on their ability to conduct their respective business as currently conducted and
proposed to be conducted). The issuance of the Debentures is in full compliance with all
Applicable Laws.

The operations of the Issuer has been, are and are proposed to be conducted at all times in
compliance with the Applicable Laws concerning or relating to money laundering, and any
related or similar rules, regulations or guidelines, issued, administered or enforced by any
Governmental Authority, including without limitation the Prevention of Money Laundering
Act, 2002 and no action, suit or proceeding by or before any Governmental Authority or any
arbitrator involving the Issuer with respect to any such money laundering laws is pending or
threatened.

Claims and Proceedings

Neither the Issuer nor its officers, employees, directors or agents, or any former direct or
indirect shareholder or any former affiliate, officer, director, employee or agent of any of the
foregoing is engaged in or the subject of any suit, claim, action, litigation, arbitration or
administrative, judicial, government or criminal proceedings (collectively, "Litigation"),
whether as plaintiff, defendant or otherwise.

No Litigation is or has been initiated by the Issuer or against the Issuer. There are no facts or
circumstances likely to give rise to any such Litigation against the Issuer or against any of their
respective current or former direct or indirect shareholders or any current or former affiliate,
officer, director, employee or agent of any of the foregoing.

No Insolvency Event has occurred in respect of the Issuer and the Promoter and no insolvency
resolution process has been commenced against any of them under the IBC.

The Issuer has not taken any corporate action nor have any other steps been taken or any
legal proceedings been initiated or threatened against them for initiation of corporate
insolvency resolution process against it or for its insolvency, winding-up, dissolution,
liguidation, administration or re-organization or for the appointment of an interim resolution
professional, resolution professional, receiver, administrator, ive recelver,
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18.5.

19.

19.1.

20.

20.1.

20.2.

20.3.

20.4.

liguidator, trustee or similar officer for any or all of its assets or revenues, nor has any order
been made in this regard.

The Issuer is not insolvent and has not admitted any inability to pay its debts as they fall due,
nor is reasonably expected to become insolvent or be unable to pay its debts as and when
they fall due in a timely manner.

No Default

There has been no default under any of the Financing Documents including but not limited to
the payment of any principal, interest, premium or other amount due {whether by scheduled
maturity, required prepayment, acceleration or demand) thereunder.

Employees; Labour Matters and Benefit Plans

There are not currently and have not been since the incorporation of the Issuer, any labour
disputes subject to any grievance procedure, arbitration or litigation, and there is no
representation petition pending, with respect to any employee of the Issuer which results in
a Material Adverse Effect.

There is no litigation pending, in relation to any employment contract, confidentiality
agreement or non-compete agreement which would adversely affect the ability of such
employee to be employed by the Issuer which results in a Material Adverse Effect.

Except for any mandatory scheme for bonus, pension, retirement and gratuity benefits
payable under Applicable Law, there are no employee benefit plans or bonus, incentive or
deferred compensation, severance, termination, retention, change of control, stock option,
stock appreciation, stock purchase, phantom stock or other equity-based, performance or
other employee or retiree benefit or compensation plans, programs, arrangements,
agreements, policies or understandings, that provide or may provide benefits or
compensation in respect of any employee or former employee of the Issuer, or the
beneficiaries or dependents of any such employee or former employee or under which any
employee is or may become eligible to participate or derive a benefit.

The Issuer, in relation to each of their employees and to each of their former employees:

20.4.1. is in compliance in all respects with their obligations under law and all other statutes
and regulations relevant to their relations with each employee or the conditions of
service of the employee and has maintained adequate and suitable records regarding
the service of the employee;

20.4.2. has obtained and is in compliance with the terms and conditions of all the necessary
consents, registrations, licences, permissions and approvals required by the
applicable employment laws, including without limitation, the Factories Act, 1948, the
Employees Provident Funds & Miscellaneous Provisions Act, 1952, Contract Labour
(Regulation and Abolition) Act, 1970, Payment of Gratuity Act, 1970 and the
EmpIOyees State Insurance Act, 1948, and is in compliancg ith the terms and
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21.

21.1

22,

23,

23.1.

23.2.

23.3.

conditions of all Approvals relating to employees;

20.4.3. has discharged or adequately provided for in all respects its obligations to pay all
applicable salaries, wages, commissions, gratuity payments, provident fund
payments, bonuses, overtime pay, holiday pay, sick pay, leave encashments and other
benefits of or connected with employment;

20.4.4. is in compliance in all respects with all their obligations concerning the health and
safety at work of each of the employees and have not incurred any liability to any
employee in respect of any accident or injury, which is not fully covered by insurance.

Representations and Warranties to the Lenders

The Issuer represent and warrant to the Debenture Holders that the representations and
warranties made by the Issuer to the Lenders in their respective Financing Documents are
true, complete, accurate in all respects and not misleading in any manner.

Broker’s and Finder’s Fee

All negotiations relating to this Deed and the other Debenture Documents and the
transactions contemplated hereby and thereby have been carried on without the
participation of any Person acting on behalf of the Issuer in such a manner as to, and the
transactions contemplated hereby will not otherwise, except as provided in this Deed and the
other Debenture Documents, give rise to any valid claim against the Issuer for any brokerage
or finder’s commission, fee or similar compensation, or for any bonus payable to any officer,
director, employee, agent or representative of or consultant to the Issuer upon
consummation of the transactions contemplated hereby and in the other Debenture
Documents.

Security

The provisions of the Security Documents when executed and delivered in accordance with
the terms of the Debenture Documents are effective to create, in favour of the Debenture
Trustee for the benefit of the Debenture Holders, legal, valid, binding and enforceable Security
Interests expressed to be created thereunder and all necessary and appropriate Approvals
and consents to the creation, effectiveness, and enforcement of such Security have been or
will be obtained.

The claims of the Debenture Holders shall rank in the order of priority stipulated in the
Security Documents.

The Issuer has not created any Security Interest upon any of their present or future assets,
revenues or other assets in favour of any Person other than in respect of the Existing Facilities.
Other than in respect of the Existing Facilities and as provided in terms of this Deed, there is
no outstanding lien on the assets and revenues of the Issuer, present or future.
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23.4.

24.

24.1.

24.2.

25,

PN

25.2.

25.3.

25.4.

25.5.

In case of an Event of Default, it shall be tawful for the Debenture Trustee upon entering into
or taking possession under the provisions herein contained of all or any of the Secured Assets
henceforth to hold and peacefully enjoy the same and to receive profits thereof without any
interruption by the Issuer, the Promoter or any other Person or Persons claiming by, under or
on behalf for the Issuer and the Promoter.

No Immunity

The execution and entering into by the Issuer and the Promoter of the Debenture Documents
and exercise of rights and performance of obligations under the Debenture Documents will
constitute, private and commercial acts of each of the Issuer and the Promoter done and
performed for private and commercial purposes.

None of the Issuer and the Promoter shall be entitled to and shall claim immunity for itself or
any of its properties, assets, revenues or rights to receive income from any contract, suit, or
from the jurisdiction of any court, from execution of a judgment suit, execution, attachment
or any other legal process in any proceedings in relation to the Debenture Documents.

True and Complete Disclosure

The consolidated and standalone financial statements {as applicable) and unaudited
management accounts of the Promoter and the Issuer delivered to the Debenture Trustee are
true and fair in all respects as of the date of such statements.

All information relating to facts and current state of affairs of the Issuer, provided to the
Debenture Holders during the preparation and negotiation of this Deed was provided by the
Issuer and/or their representatives and advisors in good faith and is true and accurate in all
respects.

The information in respect of the Issuer set out in Schedule IV is true, complete and accurate
in all respects and none of this Deed, any other Debenture Documents, the Charter
Documents, or certificates or schedules made and delivered to the Debenture
Trustee/Debenture Holders contains any information which is untrue, incomplete, inaccurate
or misleading in any respect nor does it omit any information the omission of which makes
the information contained in it untrue, incomplete, inaccurate or misleading in any respect.

All projections and budgets furnished or to be furnished to Debenture Trustee by or on behalf
of the Issuer and the summaries of significant assumptions related thereto {i) have been and
will be prepared with due care, (ii) fairly present, and will fairly present, the Issuer’s
expectation as to the matters covered thereby as of such date, and {iii) are based on, and will
be based on, reasonable assumptions as to all factual and legal matters material to the
estimates therein (including interest rates and costs).

There is no fact or circumstance relating to the affairs of the Issuer which has not been
disclosed to the Debenture Holders and which if disclosed might reasonably have been
expected to influence the decision of the Debenture Holders to subsczi o the Debentures
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26.

26.1.

26.2.

27.

27.1.

28.

28.1.

29.

29.1.

30.

30.1.

30.2.

in accordance with the Debenture Documents.
Fees and Enforcement

The Issuer shall pay within their respective due dates all fees or Taxes required to be paid for
the legality, validity or enforceability of the Debenture Documents.

The Debenture Documents executed and delivered, as of the date on which this
representation is made are in proper legal form when executed and delivered, under (i)
Applicable Law and (ii) for enforcement thereof without any further action on the part of
Debenture Trustee.

Transactions with Affiliates

All contracts or agreements entered into between the Issuer and any of its Affiliates are on
arm’s length terms and there are no outstanding obligations or liabilities.

No Other Powers of Attorney

The Issuer or the Promoter have not executed and delivered any powers of attorney or similar
documents, instruments or agreements, except for:

28.1.1. any issued under the Security Documents and the powers authorising execution of the
Debenture Documents;

28.1.2. in a manner otherwise permitted under the Debenture Documents.
Advances, Investments and Loans

Other than the investments permitted in accordance with the Debenture Documents, the
Issuer have not acquired an equity interest in, loaned money, extended credit or made
deposits with or advances to any Person or purchased or acquired any stock, obligations or
securities of, or any other interest in, or made any capital contribution to, or acquired all or
substantially all of the assets of, any other Person, or purchased or otherwise acquired (in one
or a series or related transactions} any part of the property or assets of any Person.

Intellectual Property Rights

The Issuer holds rights to all the intangible and intellectual property that is presently used by
them or is necessary for the conduct of their respective business free and clear of any
encumbrances and the use of such intangible and intellectual property does not and will not
infringe or violate the rights of any Person.

None of the intangible and intellectual property of the Issuer is subject to any outstanding
order, ruling, decree, judgment or stipulation by or with any court, tribunal, arbitrator, or
other Governmental Authority and no claim has been asserted or is likely to be asserted by
any Person egainst Lhe |ssuer with respect to sny intangible and intellactual property held &r
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EILEEN

3l

A1.1.

32

used by the [sauer,

The Issuer is not & party o any confidentiality or other agresment or subject o any duly
which:

30,31 restrbcts therr frae use or disclosure, or reiquaires disclosure, of business, technleal pr
ether informatizn owned by (he 2awer or required in relabien to the Secured Assets;
o

2032, oblgas them to disckose any eonfidential inflormation to any Person, ather than its
argloyees.,

ACCoumes

The ezt recent audited congolldatind and standalone sccounts of the PFropnoter and the
[2suer delhvered to the Debantura Trustes.

31.11. have been prepared in accordance with [ndian Accounting Standards (Ingd A5,
conistently applsd;

31.12 give o true znd for view of the assets, [labditles and state of affairs and finanaal

position of the Promater, the [ssuar {respechvely]. and of their respeciue profits or
{gadwms, for the penigd conderned;

31,1.3, heve been duby audited by the Auditors;
31.1.4, for the period concarned:
E] make adequate provision for actual |labilthes;
(b dizclas# all cantingent lab itles a5 al the dakas of their preparation;

[} make providon reasonably regarded a: adequate for all bad and daubtful
dabrs, investmeants and advances; and

L) provide that the valpe of inventory 18 roe and accurate s per the Indian
Acounting Standareds;

F1.1.5 The profits and Iosses ag shown by the accounts respectivaly and by the sudited
actaunts of {e Promaeter, the lssuer for previous pereds deliverad to the Dobontu -z
Hokder: bave nokt been affectgd by changes or inconsistences in agcouniog
treatment, by any non-redorting ems of ncome of expenditure, by transacions of
an abnorpeal af unusual nature of entered ine otherwse than on ngmal commercial
L&rms.

The Issuat ok Proerober are not a parson which [a) is named on thie List of Spacally Designated

Maklonals and B.nfked Persons maintained by the Ofikce of Fmign/@sﬁﬁlf trol (“OF&C*}.
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Departmant of tha Traasury, and/or of any otheer sirmilar list maintained by OFAC pursang o
any authorizing statute, exacutive order or regulation or other Applicable Laws, (k) has baen
tonvictad of or charged with a fetony relating to money laundenng o other slmilar Negal
activity, or (c) s under investgatbon by any goveramental authoricy for monay taendering or
anvy other similar llagal activity; or {d) has any office or significant presence in, or (@) g¢enerates
any substantlal revenues from, any country detarmined by the U8 Sscretary of Stavg or
sirrilar offlclal to hawe provided support for acts of intemetional terror'sm, which county[es
are currently designated pursuant to sither [ij Sactwn €1)} of the Export Admilneteation Act,
[y Section 40 of the U5, Arms Export Contral Act, or {iii] Section 6204 of the U8, Forgign

Afsittance Act.

33. The Bsuer or the Fromoter have not engaged in any Sanctionable Fractices.
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SCHEDULE ¥ | AINANCIAL COVENANTS AND CONDITIONS

Aarthoriny for tha 1Sous o Debentures

Tha Board and the shareholders of the ksper have pursuant to their resolutions approvad the
issuance of Debentures under Sections 179 and Secuon 120 of the Act, read with the
applicable fulks and regulations theareunder,

1.
z
ia)
(bl
(=]
id)
3.

{a]

(k)

[€)

tdi

Staty s af Dabsenburas

The Issug of Debentures is by way of private placemenn, Tur sn aggregsie pringlpsl
armount qutsianding not exceeding INR 200,00,00,0003 {indcn Rupees Two Hundred
Crores Only} i Tranche::

The Debentures ars [ssped it the form of secured and unhsted compulsoriby
canvartlble debentures. The Ogbentures constitute diratt ablizations of the Iscyer
and shall rank gor possy nter se and without any prefaranca ar oty amcong
themse vas, Subject to any oollgations preferred by mandalory proviisions of the Foe
pravailing from fme o bme, the Debentures shall alsa, as regard the Debenture
Secured Ghlkgations, rank pard passr with all other presant and Towure baoldens of ay
okhuirr dedwrniures of the suer,

The clavms of the Dabenture Helders shall be supanor to the claims of orzeoorad
craditars of the I$5uer (subject to any obligations praferred by mandatory provisions
of the Applicable Laws pravailing from time to time)

Initial Tranche shall ke gtdsad i tertns of clavse 6.1.1 and B.1.7 of thes feed and the
Trancha I thall ba utilsed in terme o dlawse 5,13 of this Deed 3t 3 mutually agroed
condiions betwoan the Parties,

Fowm, Face Value, Tide

Form

The Caheritires shall he indemateriallsed form.

Face Vol

The face valye of each Debenture is INR 30,00,00¢ [Indlan Rupees Ter Lakhs Quly),
Isue Price

The issie price of each Debenture is INR 10,00.000 {Indian Rupees Ten Lakhs Only).

Title

(i In case of Debentures held it the dematerizlized forrn, the Persan for the time
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(e)

being appearing in the register of beneficial owners maintained by relevant
depository, shall be treated for all purposes by the Issuer, the Debenture
Trustee, relevant depository and all other Persons dealing with such Person
as the holder thereof and its absolute owner for all purposes whether or not
it is overdue and regardless of any notice of ownership, trust or any interest
in it or any writing on, theft or loss of the Debenture Certificate issued in
respect of the Debentures.

(i) No transfer of title of a Debenture will be valid unless and until entered on
the Register or the register of beneficial owners maintained by relevant
depository prior to the record date of the Issuer. In the absence of transfer
being registered, principal, interest, or any other amount under the
Debentures will be paid to the Person, whose name appears first in the
Register or the register of beneficial owners maintained by relevant
depository as the case may be. In such cases, claims, if any, by the purchasers
of the Debentures will need to be settled with the seller of the Debentures
and not with the Issuer or the Registrar.

Minimum Subscription
As the current issue of Debentures is being made on private placement basis, the

requirement of minimum subscription is not applicable. The Debenture Holders are
subscribing to the full issue of Debentures.

4. Register and Transfer of the Debentures

(a)

(b)

(c)

Register

The Issuer shall maintain at its registered office at 90/C,90/D, Phase 1 I.D.A,
Jeedimetla, Hyderabad, Telangana S00 0SS, India or such other place as permitted by
law a register of Debenture Holders (the “Register”) containing such particulars as
required by Section 88 of the Act. In terms of Section 88 of the Act, the register of
beneficial owners maintained by relevant depository for any Debenture in
dematerialized form under Section 11 of the Depositories Act, 1996 shall be deemed
to be a Register for this purpose. The Debenture Trustee and / or the Debenture
Holders or any of them or any other Person shall, as provided in Section 94 of the Act
be entitled to inspect the said the Register and to take copies of or extracts from the
same or any part thereof during usual business hours.

Tronsfer
The Debenture Holders may freely assign or transfer the Debentures to any Person.
Tronsfer Process

In respect of Debentures held in the dematerialized form, transfers of the Debentures
may be eflected only through relevant depositary where such Debentures ars held,

— i 'ﬁx\
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in accordance with the provisions of the Dapositores Act, 1998 andfor rules as
notified by the depository from tinee bo time. The Débanture Hoklers shell give
delivery structions contalming detzlls of the prespective purchaser’s deposiory
partielpan:’s account to his depasitory paroelpant, §a prospective purchaser does nil
heve a depository particpant account, the Debenture Ho'der may rematerialize its
Debentures and transker thevn in a manner as specified in Faragromh 4 (b)) of chis
Lrhedule IS

& Orreard Dadte of Allotmart
All benefits urder the Debentures ncdluding payraent of intzrest will accrue to the Debeniure
Hekders from the Clpsing Date
B. Wt erest
{at Coupor on the principal amount of Lhe Debantures shall be calcalated from the date
ol receipt by 1= lssper of 1he Subsoipion Amount o respect of a Tranche, as
applicable unbl the Dabenturg Final Setrlement Data.
{b The Issuer shall pay to the Debenture Holders the Coupon on te relevant Coupon
Fayment Date a5 specifiad In Schadula VI o this Deed,
icy Aoy payimen's 10 e made to the Debenture Holders, including payment of [nterest,
payment upsh purckase chall be mada by the Issuar uong the serdces of slectrone
dearmng services {ECS), real time gross settlement (RTGS], divect ¢redit of national
electronde fund transfer {NEFT) inta such bank account of a Debenture Holeer 25 may
be natified ta the lssuer by such Debenture Hokler o the Nebenturs Troskas (acting
on behalf of the Debanlure Holders),
T Fayments
EL Foyment of Coupon
Payment of Coupon on the Debartures will be made ko those Debenkure Holders
whose name appears firs) in the Register 83 the case may be as. on the Coupan
Payment Nate.
= The Issuers liabilley wo the Cebentune Helders Indlwding for payment or sthenvige
shall stand extinguished from the Oebeature Anal Setidement Date,
E. Mannar and Mode oFf Payment
{al  Meer of Pavment:

The bank details will be obtained from relevant depository for payrnents. ebenturs
Hobdars, wh hald tee Debontures In electronle farm, are ob lged to wnmediacely
updatz thel bank accouni details as appearing on the record aof depo:ltery
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DEBENTURE TRUST DEED

(a)

(b)

(c)

(d)

participant. Failure to do so may result in delays in credit of the payments to
Debenture Holders at their sole risk and the Issuer shall not have any responsibility
and undertake any liability for such delays on part of the Debenture Holders.

Security and terms of Security

Maintain Security

The Issuer shall take all measures to preserve and maintain the Security Interest
evidenced under the Security Documents and to maintain clear title over the Security.
No other lender or creditor of the Issuer will at any time have any rights, title or
interest over the Security provided to the Debenture Trustee and/ or the Debenture
Holders.

Continuing Security

Subject to the terms of this Deed and the other Debenture Documents, the Security
Interest created or proposed to be created under the Security Documents is a
continuing security and shall remain in full force and effect until the Debenture Final
Settlement Date.

Other Security

The Security created under the Security Documents shall be in addition to and not in
substitution for or in derogation of any other security held by the Debenture Holders
and/or the Debenture Trustee from time to time. The Security Interest created under
the Security Documents is without prejudice to any other security, indemnity or other
right or remedy which any Debenture Holder or the Debenture Trustee may now or
hereafter hold or have in connection with the Debentures or part thereof, and shall
neither be merged in, or in any way exclude or prejudice, or be affected by any other
security, right of recourse or other right whatsoever (or the invalidity thereof)} which
the Debenture Holders or the Debenture Trustee may now or at any time hereafter
hold or have (or would apart from this security hold or have) as regards the Issuer or
any other Person in respect of the Debentures. The Security Interest created under
the Security Documents may be enforced against the Issuer and the Promoter without
first having recourse to any other rights of the Debenture Holders or the Debenture
Trustee.

Cumulative Powers

(i) The powers which the Debenture Documents confer on the Debenture
Trustee hereunder are cumulative and without prejudice to its general
powers under Applicable Laws and may be exercised as often as the
Debenture Trustee may deem fit and appropriate.

(ii) The Debenture Trustee may, in connection with the exercise of its powers,
join or concur with any person in any transaction,/;:.c/rmﬂw_Korarrangement
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10

whsaksoeyer

The Issuer acknowledges that the powers ol the Debenture Trustee heraunder shall in pg
oreumstances whatsoever be suspendad, waived or atherwise prejudiced by anything other
than an express walvar of varkation in writing.

\Q\
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SCHEDMME V| DETAILS OF LENDERS

Fo R A OELARS OF INDEBTECHE 55 OF THE ISSLUER
Currency [N Crecss Dusstandlng
Bark 1| Termioan |  Working Capilal
Indusind Bank 2267 21
ICK] Bank Fi5.00 T14.36
] L3 B 19.53
TATA ¥14.858 ¥ 0uod
Yoz Bonk T 4654 R 000
| Drip Capital .00 4
Todal T BT.AT TezT2
ICIC Bank, Loan againsgt F.O B2
Total Groazx Oeht £ 15832
Cagh & Bank - Tentahve € 1500
Mt Dl 143,32
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DEBENTURE TRUST DEED

SCHEDULE VI | NOMINEE DIRECTORS

The Nominee Director shall:

(i) not be required to hold qualification shares nor be liable to retire by rotation; and
(ii) be appointed as a member of all the committees of the Board.
1. The Nominee Director shall be entitled to receive all notices, agendas, etc. and to attend all

general meetings, meetings of the Board of Directors and meetings of any committees of the
of the Board of Directors of which he or she is a member.

2. Any expenditure incurred by the Debenture Holders and/or the Nominee Director in
connection with its appointment of directorship shall be borne and payable by the Issuer.

3. The Issuer shall not have any objection to the Nominee Director furnishing to the Debenture
Holders and the Debenture Trustee, reports of the proceedings of all such meetings.

4, The appointment/removal of the Nominee Director shall be by notice in writing by the
Debenture Trustee addressed to the Issuer and shall {(unless otherwise indicated by the
Debenture Holders) take effect forthwith upon such a notice being delivered to the Issuer.

5. In addition to the rights under the Debenture Documents, the Nominee Director shall be
entitled to all the rights, privileges and indemnities of other Directors including the sitting fees
and expenses as are payable by the Issuer to the other Directors, but if any other fees,
commission, moneys or remuneration in any form are payable by the Issuer to the Directors
(including the Nominee Director) in their capacity as Directors, the fees, commission, moneys
and remuneration in relation to such Nominee Director shall accrue to the Debenture Holders
in proportion to their respective Subscription Amount then outstanding and the same shall
accordingly be paid by the Issuer directly for the respective accounts of the Debenture
Holders. Provided that if such Nominee Director is an officer of any of the Debenture Holders,
the sitting fees in relation to such Nominee Director shall accrue to the relevant Debenture
Holder and the same shall accordingly be paid by the Issuer directly to such Debenture Holder
for its account. Any expenditure incurred by a Nominee Director or any Debenture Holder in
connection with such appointment or directorship shall be borne by the Issuer. The Issuer
shall not change the practice with regard to payment of ordinary remuneration, sitting fees,
other fees and expenses and in relation to any other rights or indemnities of a director.
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SCHEQLILE Vil | PAYMENT DATES

COUPDH PAYIMENT DATES

Last Business Day of the calendzr month
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SCHEDAJLE VIl | FORM OF SUMBSCRIPTION MOTICE

Jirsart Date]
Ta,

THE UBCRIBERS TO WHOM THE PRIVATE PLACKMENT MEMORANDUM HAS BEEN I550UED

[Insart Address]

THE DEBENTURE TRUSTEE
[Inser Address]

Crear Sirs

Re: Cebeniure Trost Deed ("BTD ) daked |#], e=scuted by and betwaen (the “lsswer” |, thae
Fromotar (as defined therein), [<ingart name of the Debenturs Trostee=] | "TabentUng
Trustes™ ) ard Piramal Enterprizes Limited [*S5ubscriber” or "Debenture Holdar™),

1. All capltalized terme used hereln and not defined, will have the same meaning as st out in
the OTD.
z. Purzuanl to the DTD, we, the 13suar and the Prematar, herehy jointly and severally certily and

canfem that tha fallkowing requirements / cenditisns have bean complied by the [cswer, the

ProwT oo

(i} allthe Conditions Pracedant which ars required to be compled with by the issuer, the
Promoter have been Fully satisfiad;

i} na Material Adverse Effgct has taken place of is expected to take place; and

(i) the reprasantations avd warcanties set forth an the OFTD and 1he other Dabentere
Crocurnents are true, complets, comect and not misleading in any way as of the
Cxecutlon Date and tha dake of ths lebter,

The docurnertay oroof f supporting 2vidences to the affect that all the Conditions Frecedent

have bearn satislied, B enciosed herein.

Proposed lasue Dake:
Armounts

Debentures;

Wa therefare request you to subscribe to the Dabentures as irdicated below by paying The
spacified Subsenption Aoaunr;

R
{7 -

[=ingert]
Rs |«insart>|
[<insart>]
e b
| / pe fIi.'(.;{_:’.r 3}'
e | (RO )
s W2\
~ Mr Rakesh Debenture Triistee 5% /
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DESERTLIAE TIL5T DEEQ

5. The procegds of the Subsciption Amourd 32 ndicared abovea, shoubd be credited b the Issupr

BAorount.

G, This compliance certificate cum subscripthon notice ks irrevecabla,

Yours truby,
For [<tasusars]

[nzert namel

[Director]

[Insert namel

|Directos]

For Proooter

[nsert name]

™
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SCHEDULE 1X | FORM OF LETTER OF ALLOTMENT

[<To ba saued on the Jetterhead of et name of the Company>]

To

[w=ert name and address of the sbscribar]

[+]

fttn- <) nsert Names]: [In: ek Designation]

Sub;  Letter of Allviment of Debenturss

Daar Sirs

TrHis refers tg tha Debentyre Trust Deed dated [cinsark=] (the "Deed”| executed by and amang [Insert
name of the Subscriber] the "Subscribers™), [Insert name of the Company] (“Company”} and tha
Pramater las defined tharenl. In terms of the Geed, we acknowdedge the receipt of an amaunt of Rrs
| neertz| frewm the Subscriber and confien that in terms of the Deed, the Company hereby alloks

Jirsert humber of Debenturzs to be issuad] to the Subscribar on the barms and cenditlons Contained
inthe Ceed,

Capitallsed terms used bt nor delined herein shall have the meaning ascribed to them in the Deed

¥ oturs Farthifullby

Far [mzart name of the Company|

MName:
Dezlgnation;

WAy

"Mr Rakesh
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DEBENTURE TRUST DEED

SCHEDULE X | PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

The following provisions shall apply to the meetings of the Debenture Holders:-

1.

WHO MAY CONVENE THE MEETING

The Debenture Trustee or the Issuer may, at any time, and the Debenture Trustee shall at the
request in writing of the holder(s) of Debentures representing not less than 1/ 10" (one-tenth)
invalue of the aggregate Debenture Secured Obligations, convene a meeting of the Debenture
Holders. Any such meeting shall be held at such place in the city where the Registered Office
of the Issuer is situated or at such other place as the Debenture Trustee shall determine.

The Debenture Trustee shall call or cause to be called by the Issuer a meeting of all the
Debenture Holders on the happening of any Event of Default or which in the opinion of the
Debenture Trustee affects the interests of the Debenture Holders.

NOTICE OF MEETING TO DEBENTURE HOLDERS

(i) A meeting of the Debenture Holders may be called by giving not less than 21 {twenty-
one) days’ notice in writing.

(ii) A meeting may be called after giving shorter notice than that specified in sub-clause
(i), if consent is accorded thereto by Debenture Holders representing not less than
51% {(fifty one per cent) of the aggregate Debenture Secured Obligations.

(iih) A meeting of the Debenture Holders may be called immediately by the Debenture
Trustee upon the occurrence of any Event of Default.

CONTENTS AND MANNER OF SERVICE OF NOTICE AND PERSONS ON WHOM IT IS TO BE
SERVED

(i) Every notice of a meeting of the Debenture Holders shall specify the place, day and
hour of the meeting and shall contain a statement of the business to be transacted
thereat.

(ii) Notice of every meeting shall be given to:-
{a) every Debenture Holders in the manner provided in this Deed;

(b) the person(s) entitled to a Debenture as a consequence of death or insolvency
of a Debenture Holders, by sending it through post in a prepaid letter
addressed to them by name or by the title of the representatives of the
deceased, or assignees of the insolvent or by any like description at the
address, if any, in India supplied for the purpose by the Persons claiming to

_ b sa entitked or until such an address has baen so suppllecl by giving the
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notice in any manner in which it might have been given if the death or
insolvency had not occurred.

{c) the Auditors for the time being of the Issuer in the manner authorised by the
Act in the case of the members of the Issuer; and

(d) the Debenture Trustee when the meeting is convened by the Issuer and the
Issuer when the meeting is convened by the Debenture Trustee.

The accidental omission to give notice to, or the non-receipt of notice by, any
Debenture Holders or other person to whom it should be given shall not
invalidate the proceedings at the meeting.

4, EXPLANATORY STATEMENT TO BE ANNEXED

(a)

(b)

There shall be annexed to the notice of the meeting a statement setting out all
material facts concerning each such item of business including, in particular, the
nature of the concern or interest, if any, therein of every Director and the manager, if
any, of the Issuer. Provided that where any item of special business as aforesaid to be
transacted at a meeting of the Debenture Holders relates to, or affects, any other
company, the extent of shareholding interest in that other company of any Director,
and the manager, if any, of the first mentioned company shall also be set out in the
statement if the extent of such shareholding interest is not less than 20% (twenty per
cent) of the paid up share capital of that other Issuer.

Where any item of business consists of the according of approval to any document by
the meeting, the time and place where the document can be inspected shall be
specified in the statement aforesaid.

5. QUORUM FOR MEETING

(a)

(b)

At every meeting of the Debenture Holders, the holder(s) of not less than [51% (fifty
one per cent)] of the aggregate Debenture Secured Obligations shall be the quorum
for the meeting of the Debenture Holders, and the provisions of the following sub-
clause (ii) shall apply with respect thereto.

If, within half an hour from the time appointed for holding a meeting of the Debenture
Holders, a quorum is not present, the meeting, if called upon the requisition of the
Debenture Holders shall stand dissolved but in any other case the meeting shall stand
adjourned to the same day in the next week, at the same time and place, or to such
other day and at such other time and place as the Debenture Trustee may determine
and if, at the adjourned meeting also a quorum is not present within half an hour from
the time appointed for the holding of the meeting, the Debenture Holders present
shall be a quorum.

£ uf:
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6.

10.

CHAIRMAN OF MEETING

(i)

(ii)

(iii)

The nominee of the Debenture Trustee shall be the chairman of the meeting and in
his absence the Debenture Holders personally present at the meeting shall elect one
of them to be the chairman thereof on a show of hands.

If a poll is demanded on the election of the chairman, it shall be taken forthwith in
accordance with the provisions of Act, the chairman elected on a show of hands
exercising all the powers of the chairman under the said provisions.

If any Person is elected chairman as a result of the poll, he shall be chairman for the
rest of the meeting.

DIRECTORS AND TRUSTEES MAY ATTEND MEETING

The Debenture Trustee and the Directors of the Issuer and their respective legal
advisors/solicitors may attend any meeting but shall not be entitled to vote thereat.

PASSING OF RESOLUTION 8Y POLL

At any meeting, a resclution put to the vote of the meeting shall be decided by way of a poll.

VOTES

At every such meeting each Debenture Holders shall be entitled to 1 (one) vote in respect of
every Debenture of which it is a holder and in respect of which it is entitled to vote.

PROXIES

(i)

(ii)

(iii)

(iv)

Any Debenture Holders entitled to attend and vote at the meeting shall be entitled to
appoint another Person {(whether a Debenture Holders or not) as his proxy to attend
and vote instead of himself.

In every notice calling the meeting there shall appear with reasonable prominence a
statement that a Debenture Holders entitled to attend and vote is entitled to appoint
one or more proxies to attend and vote instead of himself and that a proxy need not
be a Debenture Holders.

The instrument appointing a proxy and the power of attorney (if any) under which it
is signed or a copy of the power of attorney certified by a notary shall be deposited at
the registered office of the Issuer not less than 48 (forty eight) hours before the time
for holding the meeting or adjourned meeting at which the Person named in the
instrument proposes to vote or in case of a poll, not less than 24 (twenty four) hours
before the time appointed for the taking of the poll and in default, the instrument of
proxy shall not be treated as valid.

The instrument appointing a proxy shall: -
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(v)

(vi)

(vii)

(a) be in writing; and

(b) be signed by the appointer or his attorney duly authorised in writing, or if the
appointer is a body corporate, be under its seal or be signed by an officer or
an attorney duly authorised by it.

The instrument appointing a proxy shall be in the forms set out under the Act (and
the rules made thereunder) and shall not be questioned on the ground that it fails to
comply with any special requirements specified for such instruments by the articles
of association of the Issuer.

Every Debenture Holders entitled to vote at a meeting of the Debenture Holders on
any resolution shall be entitled during the period beginning 24 (twenty four) hours
before the time fixed for the commencement of the meeting and ending with the
conclusion of the meeting to inspect the proxies lodged, at any time during the
business hours of the Issuer, provided not less than 7 (seven) days’ notice in writing
of the intention so to inspect is given to the Issuer.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of
the proxy or of the authority under which the proxy was executed or the transfer of
the Debenture in respect of which the proxy is given; Provided that, no intimation in
writing of such death, insanity, revocation or transfer shall have been received by the
Issuer at the registered office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

TO VOTE DIFFERENTLY

A Debenture Holders entitled to more than one vote or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all his votes or cast in the same
way all the votes he uses.

SCRUTINEERS AT POLL

(i)

(ii)

(il1)

The chairman of the meeting shall appoint 2 (two) scrutinizers to scrutinize the votes
given on the poll and to report thereon to him.

The chairman shall have power, at any time before the result of the poll is declared,
to remove a scrutinizer from office and to fill vacancies in the office of scrutinizer
arising from such removal or from any other cause.

Of the two scrutinizers appointed under this Paragraph 12, one shall always be a
Debenture Holders (not being an officer or employee of the Issuer) present at the
meeting, provided that such a Debenture Holders is available and willing to be
appointed.
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CEREMTLNGE TRUFST DEED

13.

14.

16.

17.

19,

BAANMNER OF TAKIMNG POLL AND RESULTS THEREQF

i SubyeCt vo thie provisions of the Act, the chairman of the meeting shall have the power
ta regulate the manngr i wiich a poll shiall be waken,

(] The result of the pall shell be decmed to be the declslon of the meeting of the
recalutken oo which the poll was taken,

VOTING IN CASE OF JOINT HOLDERS

In the case of joint Debenture Holders, the vote ol the senor wha tenders a viote whethear In
person or by prowy, =l be scceptad ta the eaclutlon of the ather jont holder o Folders,

POWER 10 ADIOURN MEETING

The chairman of a maeting of the Debenture Holders may, with the consent of a simple
majority of the Debenture Holders by value present [whether in person o by prosy] at the
W2ETHg, adjoum the saroe from tima to me and frgm place e place, but na business shal)
be trancacked at amy adjourned meeting other than the business [ett untlaished at tre resking
Tfromowhlch the adpurtment Lok plade,

CASTING VOTE

I the case of equalty of votes, whether ana show of handz or an a2 poll, the chairman of the
meeilng a1 which the show of hands takes place or at which the pall i= damanded, shall be
entitled to & t=cond or casting vote in add iton to the yote o vobes to which he may be entited
0o 26 a Daberture Holders.

CONTINUANCE OF BUSINESS

The demand of a poll shall not prevent the continuance of 3 meahing far the transaction of
any business other than the question o which o pall has bess demanded,

CHMRMAN'S DECISION SOMCLUSIVE

The chairman of any meeting shall be the sole judge of the valldity of every vote tendered at
such megting, The chairman prasent 3t the taking of a poll shall be the sole judge of thevalrd ity
ol every vote tendered at such poll,

POWERS OF THE MEETING

A meering of the Debenture Holders shall, ynter ofig, have the followng powers inrespect of
fatters relat ng to the Debantures, exerclsabe i the manner herelnafier speciied:

() Fawer W 33nCtion any compridmise of arfangement proposed to be mads batween
the lssper and the Debanture Halders.
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20.

(ii)

(i)

(iv)

{v)

(vi)

{vii)

(viii)

(ix)

{x)

(xi)

{xii)

(xiii)

Power to assent to any modification of the provisions contained in this Deed and to
authorise the Debenture Trustee to concur in and execute any supplemental deed
embodying any such modification.

Power to assent of restructuring, amalgamation, merger or arrangement,
reconstruction, consolidation or reorganization of any the Issuer.

Power to sanction any modification, alteration or abrogation of any of the terms of
the Debentures relating to the Debenture Due Date or the Coupon Payment Dates.

Power to authorise the Debenture Trustee or any receiver appointed by it where they
or it shall have entered into or taken possession of the Security or any part thereof to
give up possession of such premises to the Issuer either unconditionally or upon any
condition.

Power to assent to any scheme for reconstruction or amalgamation of or by the Issuer
whether by sale or transfer of assets under any power in the Issuer’s memorandum
of association or otherwise under the Act or provisions of any law except as expressly
permitted under this Deed.

Power to give any direction, sanction, request or approval under any provision of this
Deed or take actions under this Deed or the Debenture Subscription Agreement which
the Debenture Trustee has been expressly permitted to take without reference to the
Debenture Holders.

Power to sanction re-conveyance and release, substitution, or exclude or exchange of
all or any part of the Security from all or any part of the principal monies and interest
owing upon the Debentures.

Power to sanction the Issuer to list the Debentures.

Power to remove the existing Debenture Trustee and to appoint the new Debenture
Trustee in respect of the Debentures.

Power to approve of Debenture Trustee enforcement costs in excess of INR 10,00,000
(Indian Rupees Ten Lakhs).

Power of the Debenture Trustee to give up possession of the Security in accordance
with the Debenture Documents.

Power to authorize the Debenture Trustee to take any actions, unless otherwise
specified, under the Deed.

SPECIAL RESOLUTION

The powers set out in Paragraph 19 of this Schedule shall be exercisable by a resolutiof passed
by votes representing 75% (seventy five per cent) of the aggregate Debenture Secured
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DEBENTURE TRUST DEED

21.

22.

23.

Obligations, at a meeting of the Debenture Holders duly convened and held in accordance
with provisions herein contained (referred to as a “Special Resolution”).

RESOLUTION

A Resolution passed by votes representing the Debenture Secured Obligations at a general
meeting of the Debenture Holders duly convened and held in accordance with these presents,
shall be binding upon all the Debenture Holders, whether present or not at such meeting, and
each of the Debenture Holders shall be bound to give effect thereto accordingly, and the
passing of any such resolution shall be conclusive evidence that the circumstances justify the
passing thereof, the intention being that it shall rest with the meeting to determine without
appeal whether or not the circumstances justify the passing of such resolution.

MINUTES

Minutes of all resolutions and proceedings of every such meeting as aforesaid shall be
recorded and duly entered in books maintained for the said purpose and any such minutes as
aforesaid, if purported to be signed by the chairman of the meeting at which such resolutions
were passed or proceedings held or by the chairman of the next succeeding meeting of the
Debenture Holders, shall be conclusive evidence of the matters therein contained and, until
the contrary is proved, every such meeting in respect of the proceedings of which minutes
have been so recorded shall be deemed to have been duly held and convened and all
resolutions passed thereat or proceedings taken, to have been duly passed and taken.

PROVISION FOR THE WRITTEN CONSENT OF THE DEBENTURE HOLDERS

For any written consent of the Debenture Holders, the Debenture Trustee {or as applicable,
thelssuer or a Debenture Holders) shall provide a notice in writing to the last available address
of each Debenture Holders at least 7 {(seven) Business Days prior to the date on which any
decision is required to be made or consent is to be provided. If the notice specifies any notice
period, then any consents received after such notice period will not be accepted. The
Debenture Holders are required to submit their consent Only in written form to the Debenture
Trustee. Notwithstanding anything herein contained, it shall be competent for all the
Debenture Holders to exercise the rights, powers and authorities of the Debenture Holders
under this Deed by a letter or letters signed by or on behalf of the Debenture Holders
representing at least or more than 51% (fifty one per cent) of the aggregate Debenture
Secured Obligations without convening a meeting of the Debenture Holders as if such letter
or letters constituted a Special Resolution, passed at a meeting duly convened and held as
aforesaid and shall have effect accordingly.
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DERERTURE TAUST DEED

SCHEDUILE XN | OWMERSHIP INTEREST

1. | shakuntaly Chopdar 1,604 0.10
2 | Rakesh Chopdar - 15 05, 800 99.53
3. | lyoti Chopdar 4,800 0.32

TOTAL 15,13, 100 100

Y I
f Ty A e ‘;\gﬂﬁ
\ S5
= | rld _:5
ol 57 \‘lﬁly Mr Rakesh Debenture Trissteg_|
= i Chopdar =78

TrF



CErhTUM TAUAT DrED

SCHECULE Xin | FORMAT OF MAON THLY BFOR MAT HHY STATEMENT
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Term Loan Lendar 1
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Employee Costs Sale of 520 p
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DERENTLME TRWET DEED

SCHEDWJLE XV | BASE CASE BUSINESS PLAN

1D EE ATIACHED SEPARATELY
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DESEHIJAE PHUST DEED

SOHEDUILE X | COMPLIANCE CERTIFHCAVE

COMFLIANCE CERTIFICATE

Teu:

[Cebenture Trockes|

A [

Firamal Az5et Management Privabe imited
Adln: [—]

sSubject, Compliance Cemibeate pursuant to the debenture trust deed dated [-—] executed betwesn
[*] {“Company”| and I Trastes] [the “Agresnmnt”|

Ir kit enrtilicake: (i) berms that are nat atherwice datined shall have the maaning ascribed thereko In
the Agreement; {h) “Buainess” shall the busines: of the Campany 85 described In the Agreement; {il}
the Delow staternents are mads with respect ta che Tull penod up until the date of this certificate,

The Corngrany heraby certiflas and arbasts that sobyect to any dischosures made Debaenture Trustee in
the Oeed. the following statements are true and accurate:

[a} Tha Campany conhrme that each of the representations and warrantkes contained in e
Agreament remain true and correct in all materia’ respects on and as of the datc hereof 33 though
made on and a5 of the date thereof.

[b] 1he Conpamy confirms that no breach or material adverse affact or default as defined under the
Agreement has accurred and remains gutstanding and no event has ocourred and remalng cutsianding

vehdch, wikh b passing of tire or giving of notice, o both would be 2 braach or & materlal adverse
affert

{c] The Company remains o comphance with laws as defined in the Agreement, the Company is rol
srgaped [ ary Sancl onable Practice as of the date hereol.

should ary of the above statements of compllance cease to be troe and acourate 6 3l matenal
respeck, the Compary undertakes to promptly lvge the Debepture Trustee, Piramal Strsctursd
Crede Opporurdtes Fund (“Fuid”) amd Firamal Gssel Management Private Umited (S lnvestment,

Manager™) by sending 3 writter report detailing the cause and extent of the change e [nsert e-mall
address of Invectrment Manager].

Thiz certificate |z made as pl the ___ day of , 0

: ; {saler |

Mamc;

Mr Rakesh
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GEAENTLIAE TRUFST QEED

i have autharity 1o bind the Company
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CxBENM, RE TRLUIST DEED

SCHEDVLE X | FORM OF CALL NOTICE

Ta: (=)
Fram: |a]
Date: (=]
Dhear Sirs,

Sub Debentura Trust Dead dated [#] batwaen [=] {the ™ Dabemtura Teust Dasd ™)

1 Wwe refer 1o the Debenbure Trost Deed,

2. Terms definvgd in tyve Debenturs Trasl Deed have the same meaning inthis notice, unless given
a differant meaning in this notice,

3. Fursuant to Clause 26,1 {a) of the Dabenture Trust Deee, we hataky give natice of axercise of
the Pyt Opklen inressect of [#] Dcbenturgs,

4. We request you b inform us about U account number to credlt the Call Optlon Frice of INR
|#] [Indlan Rupees [#]).

2. The Cafl Qptlon shall be consumnrnated an |#], which shall be the Call Settlement Dete, at (=]
an & spat debivery basiz as understood tar tha purposes of the Sacuritiae Contract (Ragulation)
Ack, 19565,

4. The werrms of |Clause 58] {Goverming Law) ang [Clavse 69) (ersdiction} of the Dabsantura Trost
Dead shall apply Lo Lhos notica mutatie st

Yeurs Falthiully,
[+]
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