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AMONGST

VISTRA ITCL (INDIA} LIMITED (PAN AAACI6832K), a company incorporated under the
Companies Act, 1956 and having its registered office at The IL&FS Financial Centre, Plot
No.22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India,
acting in its capacity of debenture trustee in trust and for the benefit of the Debenture Holders
and the Debenture Holders’ successors and assigns from time to time {hereinafter referred to
as the "Debenture Trustee”, which expressicn shall unless repugnant to the context or
meaning thereof include its respective successors and assigns and such other person as may
be appointed as the Debenture Trustee in its place from time to time in accordance with the
provisions of the Deed) of the FIRST PART;

AND

KEYSTONE INFRASTRUCTURE PRIVATE LIMITED (PAN AACCK9904G), a company duly
incorporated under the provisions of Companies Act, 1956 having its registered office at 702,
MNatraj, MV Road Junction, Western Express Highway, Andheri (East), Mumbai 400069
{hereinafter referred to as “Company” which expression shall unless it be repugnant to the
context or meaning thereof be deemed to mean and include its successors in interest and
permitted assigns) of the SECOND PART;

AND

KEYSTONE REALTORS PRIVATE LIMITED {PAN AAACK249%Q), a company duly
incorporated under the provisions of Companies Act, 1956 having its registered office at 702,
Natraj, MV Road Junction, Western Express Highway, Andheri (East), Mumbai 400069
(hereinafter referred to as "KRPL” which expression shali unless it be repugnant to the context
or meaning thereof be deemed to mean and inciude its successors in interest an X
assigns) of the THIRD PART; '

AND

LA Soizta TPS 111, Off. Turner Road, Bandra West, Mumbai, 400050 (herel after reperredlto ¥ 7 by
as “Principal Shareholder 1", which expression shall unless it be repugnan "to fher%ontext / y7,
or meaning thereof be deemed to mean and inciude his heirs, executors and assrgﬁa);-_gf ”
FOURTH PART;

AND

MR. CHANDRESH MEHTA (PAN AAEPMS694C), an Indian inhabitant residing at Fat
No.1001, Beuna Vista, St. Alexius Lang, off. Turner Road, Bandra (West), Mumbai, 400050
{hereinafter referred to as "Principal Shareholder 27, which expression shall unless it be
repugnant to the context or meaning thereof be deemed to mean and Include his heirs,
executors and assigns) of the FIFTH PART,




- -
]

i em L R Y ) ,
[ pa . i

i&am. g/o{/u fci
A /219 l
AND

MR. PERCY CHOWDHRY (PAN AAFPC4467Q), an Indian inhabitant residing at 1501/1502,
Lasonrisa, L. Napoo Road, Matunga (East), Mumbai, 400014 (hereinafter referred to as
"Principal Shareholder 3", which expression shall uniess it be repugnant to the context or
meaning thereof be deemed to mean and include his heirs, executors and assigns) of the
SIXTH PART;

AND

VISTRA ITCL (INDIA) LIMITED (FORMERLY KNOWN AS IL&FS TRUST COMPANY
LIMITED) (PAN AAACI6832K), a company incorporated under the Companies Act, 1956 and
having its registered office at The IL&FS Financial Centre, Plot No.22, G Block, Bandra Kurla
Complex, Bandra (East), Mumbai 400051 in its capacity as the trustee of HDFC CAPITAL
AFFORDABLE REAL ESTATE FUND - I, a Category II Alternative Investment Fund formed
under Securities and Exchange Board of India (Alternative Investment Funds) Reguiations,
2012 acting through its investment manager HDFC CAPITAL ADVISORS LIMITED
("Investment Manager”), a company registered under the provisions of the Companies Act,
2013, having its registered office at HDFC House, HT Parekh Marg, Churchgate, Mumbai
400020, (hereinafter referred as the “Investor” which expression shall unless it be repugnant

© to the context or meaning thereof be deemed to mean and include its successors in interest
and assigns) of the SEVENTH PART.

Principal Shareholder 1, Principal Shareholder 2 and Principal Shareholder 3 are hereinafter
collectively referred to as “Principal Shareholders”.

'51’1\6 Deben ¢ Trustee, the Company, KRPL, the Principal Shareholders and the Investor are
,’f\fﬁ 3E‘J;Lr‘e{mgitter colf%twely referred to as "Parties” and individually referred to as a "Party”.
LA,
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B. .~ KRPL is engaged in the business of construction and development of real estate
praojects in India;

C. KRPL has development rights with respect to the Property (hereinafter defined) and
is desirous of constructing and developing the Project (hereinafter defined) thereon;

D. Pursuant to discussions and negetiations, the Company is desirous to develop the
Property;
E. In order to give effect to the aforesaid understanding, the Parties have mutually

agreed to initiate (i} a scheme of arrangement as a part of which KRPL shall hive off
the Project Undertaking (hereinafter defined) into the Company; and (i} investment
in the Company, wherein the Investor and KRPL shall subscribe to the Debentures of
the Company;




With a view to raising debt for the development of the Project, the Company, being
duly authorized by its memorandum and articles of association, proposes o issue the
Series A Debentures {hereinafter defined) and the Series B Debentures (hereinafter
defined), to the Series A Debenture Holders {hereinafter defined) and Series B
Debenture Holders (hereinafter defined}, respectively on a private placement basis in
terms of this Deed and the Transaction Documents;

The Company is required to appoint the Debenture Trustee acting on the instructions
of and for the benefit of the Debenture Holders and accordingly the Company has
approached Vistra ITCL (India) Limited to act as the Debenture Trustee for the
Debenture Holders and Vistra ITCL (India) Limited has agreed to act as the Debenture
Trustee on the instructions of and for the benefit of the Debenture Holders;

At the request of the Company, the Debenture Trustee has agreed to act as the
Debenture Trustee under this Deed on the terms and conditions agreed upon and
hereinafter set out and on the terms and conditions as more particularly mentioned
in the offer letter dated September 22, 2017 issued by the Debenture Trustee; and

The Parties have agreed to enter into this Deed to /nfer afia govern the terms and
conditions on which the Debentures are being issued and secured, tenor of the
Debentures, terms of repayment of the Debenture Payments and the rights, duties
and powers of the Debenture Trustee.

NOW THEREFORE, IN VIEW OF THE FOREGOING AND IN CONSIDERATION OF THE
MUTUAL COVENANTS AND AGREEMENTS SET FORTH BELOW, THE PARTIES AGREE

AS FOLLOWS:
ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1 The capitalised terms in this Deed shall have the following meanings:

1.1.1

&

“Accounting Firms” shall mean the following accounting firms or their Indian
affiliates:

{a) Ernst & Young;

(b) KPMG;

(c} Deloitte;

(d}  PricewaterhouseCoopers;
(e} BMR;

(fh MGE & Co.,;

(@) G M Kapadia & Co.;
(h)  Haribhakti & Co.; or
N Grant Thornton.

.

The ‘gc::ountmg Firms under sub-clauses {a), (b), {¢) and {d} above shall be
ecg\iely referred to as "“Big Four Accounting Firms".
L
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1.1.2

1.1.3

1.1.4

1.1.5

1.1.6

L,
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“Accounting Standards” shall mean Indian generally accepted accounting
principles ("Indian GAAP”) promulgated by the Institute of Chartered Accountants
of India, together with its pronouncements thereon from time to time, and applied
on a consistent basis,

"Accounts” shall mean, collectively, the audited / un-audited balance sheat and
profit and loss accounts and related financial statements of income and cash flows
of the Company and / or KRPL, as the case may be.

"Act” shall mean the Companies Act, 2013 together with all rules and regulations
framed thereunder, and all amendments or statutory modifications thereto or re-
enactment thereof, except where otherwise expressly provided.

“Affiliate(s)" of a Person (for the purpose of this definition, a "Subject Person"”)
shall mean (i) in the case of any Subject Person other than a natural Person, any
other Person that, either directly or indirectly through one or more intermediate
Persons, Controls, is Controlled by or is under common Control with the Subject
Person, and (ii) In relation to a natural person any ather Person that, either directiy
or indirectly, is Controlled by the Subject Person, and including any Relative of such
natural person.

It is clarified that the term “Affiliate” for the Investor shail include any other fund
or investment vehicle managed, controlied or advised by HDFC Capital Advisors
Limited.

“Applicable Laws" shall mean any statute, treaty, law, code, regulation, ordinance,
rule, judgment, order, decree, bye-law, approval of any Governmenta! Authority,
directive, guideline, policy, requirement or other governmental restriction or any
similar form of decision of or determination by, or any interpretation or
alimlmstratlon having the force of law, of any of the foregoing by any Governmentat
rity having jurisdiction over the matter in question, whether in effect as of the
ion Date or at any time thereafter.

Approved Valuer” shail mean any of the following consuitants (and/or their
successors or Indian affiliates) or such other consultants:

{a)  CBRichard Eflis South Asia Private Limited;

{b}  Jones Lang LaSalle Property Consultants (India) Private Limited;
(¢)  DTZ International Property Advisors Private Limited:

(d)  Cushman & Wakefield (India) Private Limited:

(e}  Knight Frank (India) Private Limited;

(f)  Ernst & Young India Private Limited;

(a) Colliers;

(h} PricewaterhouseCoopers; and

(n KPMG.




1.1.10

1.1.11

i.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

g

"Articles of Association” shall mean the articles of association of the Company as
may be amended from time to time.

"Associate Companies” shall have the meaning ascribed to it under the Act.
“Auditor” shall mean the statutory auditor of the Companry.
"Board” shall mean the board of directors of the Company.

"Board Meeting” shall mean any meeting of the Board, as convened from time to
time, in accordance with applicable taw, and following the Closing Date in
accordance with applicable Law, the amended Constituent Documents and the
provisions of this Deed.

"Business” shall mean the business of the Company as envisaged in the Constituent
Documents of the Company and which is in compliance with Applicable Laws.

"Business Day” shall mean a day, not being a Saturday or a2 Sunday, on which
banks are epen for business in Mumbai {India).

"Business Information” shall mean any and all information, which in any way
relates to: (i) all or any part of the Project Undertaking; (ii) any designs, drawings,
data, manuals or instructions created by or used by the Project Undertaking; (ii}
the operations, management, administration, or financial affairs of the Project
Undertaking {including any business plans or forecasts, infarmation rejating to future
business development or planning information relating to litigation or legal advice);
and (iv) any other material information relating to the Project or the Project
Lndertaking.

“Business Plan” shall mean the business plan formulatzd by the Company and
KRPL for the Project with the approval of the Series A Debenture Holders which shall
inter aliz include the financial closure plan for the Project (including the corporate
overheads attributable to the Project), parking plan for the Project, the list of
approvals required for the Project and the timelines for cbtaining such approvals,
details of construction cost, product configurations amem‘ties in the Project, etc,,

Debenture Holders does not agree on the revised Busme Pla;a“‘th?rr tbe prevlously \
approved Business Plan shall continue to remain valid ti sucb time 'ﬂ\s the rewsed i! .
updated Business Plan is approved by the Series A Deb turq Holders b "

./.
-5
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accordance with ARTICLE 26, which shall form part of the Bumeag P!an

[ .--(

“Closing"” shall encompass actions set out in ARTICLE 3.4 herein below.

*Closing Date” shall be within 10 (ten) Business Days of the issuance of the CP
Satisfaction Notice or on such date as may be mutually decided by the Parties.

W
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1.1.21

1.1.22

1.1.23

1.1.24

1.1.25
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2.2 9

"Conditions Precedent” shall have the meaning ascribed to the term in ARTICLE
3.3

"Consent(s)” shali mean any consent, approval, authorization, waiver, permit,
grant, concession, clearance, license, certificate, exemption, order, registration
declaration or filing, of, with or to, as the case may be, by any Person {including any
Gavernmental Authority),

“Constituent Documents” shail mean the Memorandum of Association and the
Articles of Association of the Company.

“Construction Costs” shall mean the total cost of construction of the Project as
per specifications agreed in the Business Plan including statutory approval costs,
administration costs (on an actual basis), preliminaries, external consultants
(including design consultants) cost, corporate overheads payable to KRPL as set out
in ARTICLE 10.12 below, interest cost, finance cost, brokerage, costs of consultants
appeinted in respect of the Project including but not limited to architects,
contractors, etc. and marketing costs, approval costs as set out in the Business Plan
but exclude the land cost, costs of procuring transferable development rights, if any,
costs towards development rights or premiums (for cbtainment of FSI).

“Control” including with its grammatical variations such as “"Controlled by", "that
Controls” and “"under common Control with”, when used with respect to any
Person, shall mean and include the possession, directly or indirectly, of, acting alone
or together with another Person, the ability to direct the management and policies
of such Person, whether (i) through the ownership of fifty per cent (50%) or more
of the voting equity of such Person; (ii) through the power to appoint half or more
than half of the members of the board of directors or similar governing body of such
Person; or (iii) pursuant to Applicable Laws or any contractual arrangements or

Series A Debenture Holders” shall mean the Investor and several persons

ho are, for the time being and from time to time, holders of Series A
Debentures and whose names are entered in the register of debenture
heiders of the Company in terms of this Deed or whose names appear in the
register of debenture holders provided by the Registrar and Transfer Agent
based upon the information provided by the depositories, where such Series
A Debentures are held in dematerialized form and includes those who will be
subscribing to Series A Debentures from time to time; and

"Series B Debenture Holders” shall mean KRPL and several persons who
are, for the time being and from time to time, holders cf Series B Debentures
and whose names are entered in the register of debenture holders of the
Company in terms of this Deed or whose names appear in the register of
debenture holders provided by the Registrar and Transfer Agent based upon
the information provided by the depositories, where such Series B Debentures

(b)



1.1.27

1.1.28

are held in dematerialized form and includes those who will be subscribing to
Series B Debentures from time to time.

"Debenture Holder Approval” shall mean an approval in writing of all Series A
Debenture Holders and all Series B Debenture Holders,

“Debenture Payments” shall mean collectively the Series A Debenture Payments
and Series B Debenture Payments, wherein:

(a)

"Series A Debenture Payments” means at any time all the amounts
payatile by the Company to the Series A Debenture Holders and / or the
Debenture Trustee in terms of this Deed, including the following amounts:

(1) Series A Debenture Subscription Amount along with the Interest,
additional interest, redemption premium. IRR and all amounts
payable to the Series A Debenture Holders in terms of the Transaction
Documents;

{ii) all or any part of the EQD Sale Price (hereinafter defined);

(i all other monies, debts and liabilities of the Company, including
indemnities, costs, charges, expenses and fees and interest accrued
or to be accrued by the Series A Debenture Holders as per the terms
of the Transaction Documents; and

{iv) costs and charges payable to the Debenture Trustee, ail the costs,
charges, expenses, fees and commission for creation and realization
/ enforcement of the Security, legal fees payable for this transaction,
and all other costs, charges and expenses, redemption proceeds and
other amounts due and payable by the Company in respect of the
Series A Debentures; and

“Series B Debenture Payments” means at any time all the amounts
payable by the Company to the Series B Debenture Holders and / or the
Debenture Trustee in terms of this Deed and other Transaction Documen
including the following amounts:

. ":).

{1} Series B Debenture Subscription Amount along with tigg /Interest, :
additional interest, redemption premium, IRR and éil_am'bunts‘.l'-_-._..'.
payable to the Series B Debenture Holders in terms of the Transdction;

Documents; e,

{ii) all other monies, debts and liabilities of the Company, in Y
indemnities, costs, charges, expenses and fees and interest accrue
or to be accrued by the Series B Debenture Holders as per the terms
of the Transaction Documents; and

(iii) costs and charges payable to the Debenture Trustee, all the costs,
charges, expenses, fees and commission for creation and realization
/ enforcement of the Security, legal fees payable for this transaction,

Page 7
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o and all other costs, charges and expenses, redemption proceeds and
other amounts due and payable by the Company in respect of the
Series B Debentures;

in each case, payable pursuant to the terms of the Transaction Documents.

1.1.29  "Debentures” shall mean collectively the Series A Debentures and Series B
Debentures, wherein:

{a) "Series A Debentures” shall mean the 88,000 (Eighty Eight Thousand)
unlisted, non-convertible debentures of Rs.10,000/- (Rupees Ten Thousand
only) each, aggregating to Rs.88,00,00,000/- (Rupees Fighty Eight Crore
only}, issued / to be issued by the Company, the terms and conditions
whereof are set out in Part A of Annexure “2” of this Deed: and

(b) “Series B Debentures” shall mean the 42,855 (Forty Two Thousand Eight
Hundred and Fifty Five) unlisted, non-convertible debentures of Rs.10,000/-
(Rupees Ten Thousand only) each, aggregating to Rs.42,85,50,000/- (Rupees
Forty Two Crore Eighty Five Lac and Fifty Thousand only), issued / to be
Issued by the Company, the terms and conditions whereof are set out in Part
B of Annexure “2” of this Deed,

1.1.30  “"Debenture Subscription Amount” shall mean collectively the Series A
Debenture Subscription Amount and Series B Debenture Subscription Amount,
wherein:

"Series A Debenture Subscription Amount” shall mean an amount of
Rs.88,00,00,000/- (Rupees Eighty Eight Crore only) contributed by the Series
A Debenture Holders towards subscription to the Series A Debentures of the
Company in the manner provided in this Deed; and

- ||"Series B Debenture Subscription Amount” shall mean an amount of
" [1Rs.42,85,50,000/- (Rupees Forty Two Crore Eighty Five Lac and Fifty
Thousand only) contributed by the Series B Debenture Molders towards
subscription to the Series B Debentures of the Company in the manner
provided in this Deed.

1.1.31  "Debenture Trustee Agreement” means the debenture trustee agreement which
may be executed on or about the date of this Deed /nter afiz between the Company
and the Debenture Trustee in relation to the issuance of the Debentures.

1.1.32  "Deed of Adherence” shall mean the deed of adherence substantially in the form
prescribed in Annexure “13”.

1.1.33  "Deed(s) of Mortgage” shall mean the necessary documents executed by the
Company, KRPL and / or any other security providers for creation of mortgage /
charge in relation to the Secured Property in favour of the Debenture Trustee in the
manner and form acceptable to the Debenture Trustee including but not limited to
deed(s) of English mortgage.

Page §




1.1.34

1.1.35

1.1.36

1.1.37

1.1.38

1.1.39

“Designated Account” shall mean an account to be opened by the Company with
a bank acceptable to the Parties, the details whereof shall be intimated by the
Company to the Debenture Trustee / Debenture Holders for the purposes of this
Deed.

“Distributable Amounts” shall mean for a particular period, being calculated at
the end of a guarter, sum of (i) cash balance lying with the Company as of the start
of the quarter (i} the entire Receivables in respect of the Project and/or any other
receivables received by Company in respect of the Project during such quarter
pursuant fo, inter alia, any agreement(s), contract{s) for/of sale, transfer, lease,
license, transfer, rent and/or assignment in respect of the Project including any
insurance proceeds in respect of the Project received during such quarter, less the
aggregate of (a) payments made in respect of the Project {including but not limited
to the Construction Cost, etc.) during such quarter; (b} working capital requirements
and other casts as per the Budget and Business Plans in respect of the Project (for
which no funding has been obtained or arranged from any bank or financial
institution) due and payable during the immediately succecding 6 {six) months from
the end of such quarter; {c) amounts that would become due and payable by the
Company during the immediately succeeding 6 (six) months from the end of such
guarter in relation to the outstanding debt (other than the Series A Debentures and
Series B Debentures) that has been incurred by the Company in accordance with
the Business Plan / Budget in respect of the Project and (d) any amounts paid by
the Company during such quarter to the customers towards cancellations in the
Project.

It is clarified that any references in this Deed to availability of Distributable Amounts
for making any distributions in relation to the Debentures of the Company shall be
construed to mean Distributable Amounts which are available for making such
payments in accordance with the provisions of Applicable Laws including but nat
limited to RERA Act.

“Distributions Committee” means a committee comprised of the representatives
of the Shareholders and empowered by the Board to decide, vote upon or resolve
any matter relating to distributions to be made by the Company in accordance with

the terms of the Transaction Documents and the Articles of Association. -

"Director(s)” shall mean the director{s) of the Company

“Disclosure Letter” means the disclosure letter, the format whereof i attgadhed as '

Annexure “12” to this Deed, delivered by the Company and KRPL to the' Debepture
Trustee on the date of signing of this Deed and shall alse include an upda'“cedf
disclosure letter which may be furnished by the Company and KRPL at least ELJST
days prior to the Closing Date. It is clarified that the updated disclosure letter ca
only be in relation te actions which have arisen during the period between the
Execution Date and the date of the updated disclosure letter and which affect any
of the representations and warranties provided in the Transaction Documents or the
disclosures made in the Disclosure Letter provided at the Execution Date.

“Distribution Policy” shall mean distribution policy in relatian to the Debentures
set out in Anenxure “20" hereto.
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1.1.40  "Effective Date” shall mean the effective date of the slump sale of the Project
Undertaking into the Company, being the last of the dates on which the
authenticated/certified true copies of the orders of the NCLT sanctioning the Scheme
are filed with the Registrar of Companies, Mumbai, by all the companies, who are a
party to the Scheme. Any reference in this Deed to “upen the Scheme becoming
effective” or "effectiveness of the Scheme” or “upon the coming into effect
of the Scheme” shall mean the Effective Date.

1.1.41  “Encumbrance” shall mean (i) any mortgage, charge (whether fixed or floating),
pledge, lien, hypothecation, assignment, deed of trust, security interest or other
encumbrance of any kind securing, or conferring any priority of payment in respect
of, any obligation of any Person, including without fimitation any right granted by a
transaction which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under applicable Law,
(i} any voting agreement, interest, option, right of first offer, refusal or transfer
restriction, including any non-disposal undertaking or lock-in, in favour of any
Person, and (iii)) any adverse claim as to title, possession or use. The word
“Encumber” shall be accordingly construed.

1.1.42  “Equity Share Capital” or "Share Capital” shall mean the total issued and paid-
up equity share capital of the Company, calculated on a Fully Diluted Basis.

1.1.43  "Equity Shares” shall mean the equity shares of the Company.

1.1.44  "Event of Default” shall mean the event{s) of defauilt mentioned in ARTICLE 12.1
of this Deed,

“"Execution Date” shall mean the date on which this Deed is executed.

e ing Debt” shall mean a debenture facility of Rs. 190,00,00,000 (Indian
3&s One Hundred and Ninety Crore only) availed by KRPL from the Existing
¥ on the terms and conditions agreed to between KRPL and the Existing Lender
tfagreements / documents executed /nfer alia between them in connection with

N T By . & ___._46;;:, !
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w bisr S _ _ »
\\::; 2% "Existing Lender” shall mean Piramal Finance Limited.

1.1.48  “Financial Indebtedness” shall mean any indebtedness for or in respect of:

‘{a) Monies borrowed;

{b) Any amount raised by acceptance under any acceptance credit, bill
acceptance or bill endorsement facility or dematerialized equivalent;

{¢)  Any amount raised pursuant to any note purchase facility or the issue of

FPage I




1.1.49

1.1.50

1.1.51

. \\

(d) The amount of any liability in respect of any lease or hire purchase Contract
which would, in accordance with Indian GAAP, be treated as a finance or
capital lease;

(e} Receivables sold or discounted;

(N Any amount raised under any other transaction (including any forward sale
or purchase agreement, overdraft facility, unfunded pension liabilities, and
litigation settled but not paid) having the commercial effect of a borrowing
including an abligation to pay in relation te any cail or put option;

(g)  Any derivative transaction entered into in cennection with protection against
or benefit from fluctuation in any rate or price including any credit support
arrangement in respect thereof (when calculating the value of any derivative
transaction, only the marked to market value shall be taken into account);

{hy  Shares which are exprassed to be redeemable;

(n Any counter-indemnity or other obligation in respect of a guarantee,
indemnity, bond, standby or documentary letter of credit or any ather
instrument issued by & bank or financial institution or under any other
arrangement; and

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

“Financial Year” shall mean any fiscal year of the Company beginning on April 1
of each calendar year and ending on March 31 of the following calendar year.

“Force Majeure” shail mean events or circumstances which are beyond the control
of the Parties or which materially and adversely affect such Party's performance of
its duties and obligations under this Deed such as fire, flood, earthquake, natural
calamity, unavailability of raw material, including cement, steel, water and labour,
strikes affecting transportation and supply of material/products, war, riots, teryoe

or sabotage, change in law, policy, orders passed by any court of law or
competent authority {provided the same are not attributable to any ac _nrgafpis‘isiori_ B
of the Company and/ or KRPL, as the case may be}. It is clarified tha __ﬁfy‘,aelayr_ih .

issuance of approvals on account of reasons affecting real estate d é,l;on\r_pent in
the Vasai-Virar region or any micro-market thereof and which \t‘é'r\i‘a‘(li_y an'd'-:--
adversely affect such Party’s performance of its duties and obligation :‘;L};ndgc;this

Deed shall also be a ‘Force Majeure’ event provided the same are not a\\ﬂ:ntlutqb[\e
to any act or omission of the Company and/ or KRPL, as the case may be. o

"Fully Diluted Basis” shall mean, in reference to any calculation of the share
capital of a Person, that the calculation should be made in relation to the share
capital of such Person, assuming that all Securities, outstanding convertible
preference shares or debentures, options, warrants and other securities convertible
into or exercisable or exchangeable for equity shares of that Person {(whether or nat
by thelr terms .tlj%r&:\;@ﬂtly convertible, exercisable or exchangeable), have been
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50 converted, exercised or exchanged to the maximum number of equity shares
possible under the terms thereof.

1.1.52 “Governmental Authorisations” shall mean any autherisation, approval,
consents, no objections, franchise, financings, license, covenant, order, ruling,
permit, notice, letter, report, certification, exemption or similar right or actions by,
or filing or registration with, any Governmental Authority.

1.1.53  "Governmental Authority” shall mean the following -

(a}  government (central, and state or local) of India and its different arms;

(b)  any governmental agency, semi-governmental or judicial or quasi-judicial or
administrative entity, body, department or authority, or any political
subdivision thereof, including, without limitation, any stock exchange,
established in India under any Applicable Laws.

1.1.54  "HDFC Limited" shall mean Housing Development Finance Corporation Limited.

1.1.55  “Indemnifying Party” shall have the meaning ascribed to the term in ARTICLE
29,

1.1.56  “Indemnified Party” shall have the meaning ascribed to the term in ARTICLE 29,

1.1.57  “Interest” shall have the meaning ascribed to the term in Part A and Part B of
Annexure “2" hereto,

"IRR” or "Internal Rate of Return” shall mean the discount rate at which the
. \‘ﬁsgsent value of cash outflows from the Company actually received by the holders
curities in the Company equals the present value of cash inflows, as of the date

ards infusion in the Company) and the date on which such cash inflows are
fused by the Series A Debenture Holders in the Company, then In such case, the
present value of cash inflows shall be computed with reference to date on which the
contributors of the Series A Debenture Holders have transmitted such cash-flows as
aforesaid, subject to the difference between the date on which the contributors of
the Series A Debenture Holders has transmitted such cash-inflows (towards infusion
in the Company) and the date on which such cash inflows are infused by the Series
A Debenture Holders in the Company not being more than 2 (two) Business Days
and the same being intimated in writing by the Series A Debenture Hoiders to the
Company. It is further clarified that in the event there is any difference between the
date on which the contributors of the Series A Debenture Holders have received the
cash-ouflows (which have been distributed by the Company to the Series A
Debenture Holders) and the date on which such cash outflows are actually disbursed
by the Company to the Series A Debenture Holders, then in such case, the present
value of cash outflows shall be computed with reference to the date on which the
_ Contributors of the Series A Debenture Halders have received such cash-flows as
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1.1.59

1.1.60

1.1.61

1.1.62

afarasaid, subject to the difference between the date on which the contributors of
the Series & Debenture Holders have received such cash-cutflows {which have been
distributed by the Company to the Series A Debenture Holders) and the date on
which such cash outflows are actually disbursed by the Company to the Series A
Debenture Holders not being more than 2 (two) Business Days and the same being
intimated in writing by the Series A Debenture Holders to the Company.

The IRR will be determined in accordance with the IRR Calculation Method. “"IRR
Calculation Method” means the method for determining the IRR, namely using
the exact dates of receiving cash flows or making of investments by the Debenture
Holders, using the *XIRR’ functicn in Microsoft Excel and will be calculated on a per
annum basis. All payments made by the Company that are actually received by the
Debenture Holders, as above, shall alone be counted towards the computation of
IRR. Any indemnity payments made by the Company to the Debenture Holders shall
not be considered as cash outflows for the purpases of this definition.

Any taxes that are payable by the Company shall be paid by the Company and any
taxes payable by the Debenture Holders shall be paid by the Debenture Hoiders,
subject to any withholding tax iiabilities.

For the purposes of calculating the Pre-Tax IRR under this Deed, the net
distributions made to the Debenture Holders shall be after deducting any and all tax
liabilities of the Company which are deducted from the distributions made to the
Debenture Holders,

In the event taxes are required to be deducted at source by the Company under any
Indian tax law on distributions to the Debenture Holders, the quantum of such taxes
to be withheld/ paid by the Company from distributions made to the Debenture
Holders, shall be in accordance with the written opinion obtained from any of the
Big Four Accounting Firms in this regard and such tax deducted at source shall be
considered as distribution for the purposes of calculating the Pre-Tax IRR.

*Joint Venture Agreement” shall mean the agreement dated March 20, 2009
executed between Messrs, Evershine Developers and Enigma Constructions Private

Limited (Enigma Constructions Private Limited has since merged with A(-S%ﬁ), e

registered with the office of the sub-registrar of Assurances under sen;&mo 1996 i
of 2009, “:rfl’ '

i

‘-.f A

“"KRPL Loans” shall mean the unsecured loans advanced / to be advabced tjy KRPL
to the Company from time to time in the manner provided in this Deec\

"Larger Land” shall mean land admeasuring 8,759,581 square meters and bearmg— cale

-,..-/
New Survey Nos. 5, 5B, 5D, 5F and 5G lying, being and situate at Village Do%
(Dongar Pada) also known as Village Narangi within the Registration Sub- District of
Vasal, District Thane,

"Long Stop Date” shall mean a date falling on the expiry of 90 (ninety) days from
the Execution Date or such other period as may be mutuslly agreed to between the

Rarties in writing.
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1.1.63 "Mandatory Redemption Date” means the date falling at the end of 10 (ten)
years from the Closing Date or any other further date as may be extended by all the
Debenture Holders, on which date all outstanding Debentures shall be mandatorily
redeemed in full in accordance with the terms of Part A and Part B of Annexure
“2" hereto.

1.1.64  "Master Account” shall mean the bank account opened / to be opened by the
Cornpany for the Project or phases of the Project wherein the Receivables of the
Project or phases of the Project shall be deposited and shall be operated in the
manner set out in the Artictes of Association of the Company.

1.1.65 “Material Adverse Effect” shall mean an event, occurrence, fact, conditions,
change, development, effect or circumstance which has a material and adverse
effect on or a material and adverse change in:

(a)  the Company’s business, the Property and/or the Project; and / or

(b)  Applicable Laws that affects the enforceability of any of the Transaction
Documents; and/or

{c)  the Security; and/or

{(d) the ability of the Company and/or KRPL to perform and comply with any of
its obligations under the Transaction Documents or to consummate the
transactions contemplated hereby, '

1.1.66 “Memorandum of Association” shall mean the memorandum of association of
the Company as may be amended from time to time.

1.1.67  “Milestones” shall mean the milestones in respect of the Project to be adhered to
/ complied with by the Company in the manner set out in this Deed, which are
annexed as Annexure “19” hereto (as may be amended from time to time based
n mutual agreement in writing between the Parties).

dification Agreement” shall mean the Modification Agreement dated October
1j 2012 executed between Messrs. Evershine Developers and Enigma
r structions Private Limited (Enigma Constructions Private Limited has since
fherged with KRPL), registered with the office of the sub-registrar of Assurances
“ under serial no. 9924 of 2012 read with addendum agreement dated July 30, 2013
executed between Messrs. Evershine Developers and Enigma Constructions Private
Limited {Enigma Constructions Private Limited has since merged with KRPL),
registered with the office of the sub-registrar of Assurances under serial no. 2822
of 2013, as modified from time to time.

W 3 V.
o157 PR
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1.1.68  “"Mortgage” shall refer to the security interests created / to be created by the
Company and KRPL over the respective Secured Property, by way of mortgage /
charge in favour of the Debenture Trustee in the manner provided in this Deed.

1.1.70  "Mortgagor” shall mean and include the Company and KRPL till such time that the
Project-Undertaking including the development rights in respect of the Property and
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1.1.71

1.1.72

1.1.73

1.1.74

1.1.75

1.1.76

1.1.77

1.1.78
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the development potential in respect thereof is transferred to and vested in the
Company and shall mean the Company upon compietion of transfer of Project
Undertaking including the development rights in respect of the Property and the
development potential in respect thereof in favour of the Company and any
references to the term ‘Martgagor’ in this Deed and other Transaction Documents
shall be construed accordingly.

"NCLT” means the National Company Law Tribunal, Mumbai Bench,

"Ordinary Course of Business” means the ordinary course of business consistent
with past custom and practice, but only to the extent consistent with Applicable
Laws; provided that a series of two or more related transactions which taken
together is not in the Ordinary Course of Business shall not be deemed to be in the
Qrdinary Course of Business.

“Pass Through Charges” shall mean any charges collected from the purchasers
including the fit-outs deposits, common area maintenance charges, club house
charges, society membership and formation charges, development charges and
deposits coliected from the purchasers to be paid to government authorities andfor
utility providers including the charges towards electricity, water, gas and other
utilities, legal fees and other fees/charges to be paid to the society or any other
organisation of the allottees that may be formed. Notwithstanding anything
contained in this Deed, in the event any of these charges are collected as (i) revenue
and not passed on to the purchasers or the association of purchasers ar any service
provider; or (i} reimbursement of the expenses already incurred by the Company,
as the case may, then the same shall not form part of the Pass Through Charges
but shall form part of Receivables,

“Person” shall mean and include any individual, sole proprietorship, partnership,
Governmental Authority, unincorporated association, unincorporated syndicate,
unincorporated organization, trust, body corporate {whether registered or not and
whether or not having separate legal personality) and a natural person in his
capacity as trustee, executor, administrator, or other legal representative.

/-ﬂ
"Project” shall mean tha residential project, to be constructed and dev lﬁd b?f _
the Company on the Property, details whereof are more particularl; et out Tn‘ 5 ','-_‘\\

Annexure “1” hereto. f ‘,:.;- i
! -_, I{ . :
“Project Undertaking” shall mean the project undertaking, mo$ particutarly__* o ;:

detailed in Annexure “17" hereto. L, %

“Property” shall mean the immoveable property, more particularty descri
Annexure “3A" hereto and washed in red colour in the plan annexed as Annexure
“3B" hereto.

"Receivables” shall mean and include all amounts pertaining to the units comprised

in the Project to be received by the Company (whether recognized as revenue or
not in the books of accounts of the Company} including but not Imited to the

foilowing:
w \W Page 15
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(&)  Initial, progressive or final payments from the development and marketing of
the units comprised in the Project whether by means of sale / lease;

(b)  Any charges levied by the Company to the occupants / purchasers of the units
comprised in the Project for use of amenities including any charges towards
fit outs and/or allotment of the car parking spaces, if permissible, or for any
other purposes, including any other charges levied by the Company to recover
the costs and expenses incurred by the Company in providing the amenities;

{c} Preferred location charges, floor rise and similar charges collected for / in
refation to sale of units comprised in the Project;

(d)  Proceeds received from insurance policies procured by the Company in
respect of the Project; and

(e)  Any other amounts to be received by the Company in respect of the Project
from any Person including the refund of the security deposit,

but shali not include Pass Through Charges and Pass Through Taxes, save and
except where such Pass Through Charges are collected as (i) revenue and not
passed on to the purchasers or the association of purchasers; or (i) reimbursement
of the expenses already incurred by the Company, then the same shall not form part
of Pass Through Charges but shall form part of the Receivabies.

1.1.79  "RE3V” shall mean the joint venture constituted hetween Messrs. Evershine
Developers and KRPL in terms of the Joint Venture Agreement.

1.1.80  "Redemption Date” in relation to the Debentures, shall mean, as applicable;

(a) the Mandatory Redemption Date;

any other date on which the Debentures are redeemed by making the
payment of the Redemption Price.

¢ % i | ; ccordance with the terms and conditions set out in Part A and Part B of
*%""-’ o ’@q—r._:,:z. f‘*.é,{,_ t/gxhnexure “2" hereto.
05T pag a2
R R

“SFT182  “Relative” shall have the meaning ascribed to such term in Section 2(77) of the
Companies Act, 2013,

1.1.83 “Related Party” means:

(a)  any Person in which the Company is holding 10% (ten percent) or more of
the paid up equity share capital or ownership interests of that Person;

(by any Person in which KRPL and/or the Principal Sharehclders and/or their
Affiliates holds 10% (ten percent) or more of the paid up equity share capital
ar other ownership interests of that Person;
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1.1.84

1.1.85

1.1.86

1.1.87

1.1.88

(¢}  Relative of a Sharehoider or Director of the Company or KRPL;

(d) any Director of the Company or KRPL and any individual who has been a
Director of the Company or KRPL shall be deemed to be a related party for a
period of 12 (twelve) months from the date of his or her resignation or
rernoval or vacancy from such directorship;

(e) any officer of the Company or KRPL and any individual who has been an
officer of the Company or KRPL shall be deemed to be a related party for a
pericd of 12 (twelve) months from the date such individual ceases to be an
officer of the Company;

(f)  any Person in which any director of the Company or KRPL has more than 10%
{ten percent) ownership interest;

(g) any other Affilate of the Company and / or KRPL andfor Principal
Shareholders or of a Shareholder of the Company and / or KRPL;

{h)  arelated party within the meaning of the Accounting Standards then in effect;
and/or

(iy  arelated party within the meaning of the Act.

Provided that, the Investor, the Investor Directors and/or the Affiliates of the
Investor, shall not be qualified as Related Parties of the Company and/or KRPL for
the purposes of this Deed.

“Related Party Transactions” shall mean any and all agreements, contracts,
arrangements, transactions or similar arrangements (including lending/ investment
transactions ) between the Company {on the one hand) and KRPL and/or any Related
Party(ies) {on the other hand).

"RERA” shall mean the Real Estate Regulatory Autherity for the State of
Maharashtra constituted under the RERA Act.

of Association.

“RERA Act"” shall mean the Real Estate (Regulation and Development) Act 2(516r’f g, @ .
together with all rules and regulations framed thereunder, and all amendm 'S.Gm-—_;
statutory modifications thereto or re-enactment thereof, except whare otherwise
expressly provided.

"Restated Articies of Association” shall mean the Articles of Association of the
Company as amended to reflect the terms of the Transaction Documents.

L
(™
Y

N
“Rs Sha,{bmg"é’n Rupees, the lawful currency of India. \\\;
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1.1.80  “ROC” shall mean the Registrar of Companies.
1.1.91 "Scheme” shall have the meaning ascribed to the term in ARTICLE 7 hereto.
1.1.92  "Shareholder” shall mean any shareholder of the Company, from time to time.

1.1.93  "Shareholders’ Meeting” shall mean any meeting of the Shareholders, as the
context may require, including annual general meetings as well as extraordinary
general meetings of such Shareholders, convened from time to time in accordance
with Applicable Laws and the Constituent Documents.

1.1.94  "Securities” shall mean the Debentures, Equity Shares and other equity linked
securities including shares, scrips, stocks, bonds, debentures, preference shares,
warrants, options, debt instruments, and such other securities of the Company.

1.1.95  "Security” shall mean the Security Interest in relation to the Debentures created in
the manner provided in ARTICLE 4.

1.1.96  "Security Interest” shall refer to any security interest created / to be created for
the purposes of securing the obligations of the Company in relation to the
Debentures and shall include the mortgage, hypothecation, or any other agreement
or arrangement having the effect of conferring Security In favour of the Debenture
Trustee,

1.1.97  "Secured Obligations” shall mean all present and future obligations and liabilities
{(whether financial, performance or otherwise, whether actual or contingent and
whether owed jointly or severally or in any other capacity whatsoever) of the
Company to the Debenture Holders including in connection with the issue and
subscription of the Debentures, the Debenture Payments and the creation and

maintenance of Security and all costs and expenses incurred in relation thereto

der the Transaction Documents.

N

-9 Se\c red Property” shall have the meaning ascribed to the term in ARTICLE 5.2
" helow
- ";-’*&'i‘i&-ﬁ‘;wﬁ'?

rity Documents” shall mean:
this Deed;

(b}  Debenture Trustee Agreement; and

(¢)  Deed(s) of Mortgage and such other documents / agreements / deeds as may
be required to be executed for creation of Martgage/ charge in relation to the
Secured Property,;

5 thereto and
b Debenture

including any modifications / amendments / supplementz
any other agreements, deeds or documents designated(&s
Trustee,
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1.1.101

1.1.102

1.1.103

1.1.104

1.1.105

1.1.106

1.1.107
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“Series A Debenture Holder Approval” shall have the meaning ascribed to the
term in Part A of Annexure “8" hereto.

"Series B Debenture Holder Approval” shall have the meaning ascribed to the
term in Part B of Annexure 8" hereto.

“Subsidiary” shall mean any ‘subsidiary’ (as such term is defined under the Act) of
the Company, as established or acquired from time to time.

“Tax" means all forms of present and future taxation (and for avoidance of doubt,
includes any tax payable under the Income Tax Act, 1961}, deductions, withholdings
including any tax deduction at source, duties, imposts, levies, fees, charges, social
security contributions and rates imposed, levied, collected, withheld or assessed by
any local, municipal, regional, urban, governmental, state, federal or other bedy in
India or elsewhere and any interest, additional taxation penalty, surcharge or fine
in connection therewith,

“Tax Deduction” means a deduction for or on account of Tax from a payment by
the Company in terms of this Deed or any other Transaction Document.

e

Transaction Documents” shall mean:
(a} the Security Documents;
(by the Private Placement Offer Letter; and

(¢c) other agreements and documents contemplated or in connection with the
issue of Debentures, or the transactions contemplated hereby.

“Transfer” shall mean (i) any, direct or indirect, transfer or other dispasition of any
shares, securities (including convertible securities}, or voting interests or any
interest therein, including, without limitation, by operation of Applicable Laws, by
court order, by judicial process, or by foreclosure, levy or attachment; {ii} any, direct
or indirect, sale, assignment, gift, donation, redemption, conversion or other
disposition of such shares, securities (including convertible securities) or yoli
interests or any interest therein, pursuant to an agreement, ary
instrument or understanding by which legal title to or beneficial own
shares, securities (including convertible securities) or voting interest
therein passes from one Person to another Person or to the sa
different legal capacity, whether or not for value; (iii} any swap, re-
arrangement, merger, ‘amalgamation or other restructuring arrangie\fﬁgntﬂof'fany'

A

L‘;épwn tg}r‘ggt-,.f
d4pérson inea

kind, or other agreement or any transaction that directly or indirectl?&tgénsférs; o

whole or in part, any economic interest or the beneficial ownership in aiy.equity - -

shares or equity securities; (iv) the granting of any security interest or Encumbrance
in, or extending or attaching te, such shares, securitics {including convertible
securities) or voting interests or any interest therein, and the word
“Transferred”/ Transferring” shall be construed accordingly.

"Transfer Date” shall mean the date on which the Project Undertaking including
the developmej:n“t rights in respect of the Property and the development potential in

—re,
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respect thereof is transferred to and vested in the Company, either pursuant to the
Scheme as set out in ARTICLE 7 or pursuant to execution and registration of the
Transfer Documents (hereinafter defined) as set out in ARTICLE 8.

1.1,108 "Trust Property” shall mean the Initial Corpus Fund (hereinafter defined) and all
additions and accretions therete.

1.1.109 “Warranties” shall have the meaning as ascribed to the term in ARTICLE 9.
1.2 Interpretation

1.2.1 Any reference in this Deed to any statute or Statutory provision shall be construed
as including a reference to that statute or statutory provision as from time to time
amended, modified, extended or re-enacted whether before or after the date of this
Deed and to all statutory instruments orders and regulations for the time being
made pursuant to it or deriving validity from it.

1.2.2 The words “hereof,” “herein” and “hereunder” and words of similar import when
used in this Deed shall refer to this Deed as a whole and not to any particular
provision of this Deed. The words “include”, “inciuding” and “among other things”
shall be deemed to be followed by “without limitation” or “but not limited to”
whether or not they are followed by such phrases or words of like import.

1.2.3 Unless the context otherwise requires words denoting the singular shall include the
plural and vice versa and words denoting any gender shall include all genders and
the words dencting persons shall include bodies corporate, unincorporated
associations and partnerships.

1.2.4 Unless otherwise stated time will be the essence of contract for the purpose of any
parties cbligations under this Deed.

iy When the day on or by which a payment is due to be made or when the day on or
by which an obligation is required to be performed pursuant to this Deed or the
Transaction Documents, is not a Business Day, that payment shall be made on the
preceding Business Day.

1.2.8 Any reference to the powers, functions, duties, liabilities or obligations of the
Debenture Trustee under this Deed shall, wherever the context so permits, means
a reference to the powers, functions, duties, labilities or obligations of the
Debenture Trustee under the Transaction Documents, wherein the trust in favour
of the Debenture Trustee has been created by the Company pursuant to these
presents, and the Transaction Documents and all othe documents and agreements
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1.2.9

1.2.10

1.2.11

1.2.12

2.1

2.1.1

2.1.2
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Transaction Documents and these presents,

Save and except as may be expressly stated otherwise, any reference to 'Debenture
Trustee’ under this Deed shall mean the Debenture Trustee acting for the benefit of
all Debenture Holders and acting pursuant to a Debenture Holder Approval.

Where the Trustee is referred to as 'acting on Debenture Holder Approval or “acting
upon Debenture Holder Approval’ or deemed to be so acting, it shall mean that the
Trustee shall have first received such Debenture Holder Approval and is thereafter
50 acting.

Where the Trustee is referred to as ‘acting on Series A Debenture Holder Approval’
or "acting upon Series A Debenture Holder Approval’, it shall mean that the Trustee
shall have first received such Series A Debenture Holder Approval and is thereafter
so acting.

Where the Trustee is referred to as ‘acting on Series B Debenture Holder Approval’
or ‘acting upon Series B Debenture Holder Approval’, it shali mean that the Trustee
shal! have first received such Series B Debenture Holder Approval and is thereafter
so acting.

ARTICLE 2
DEBENTURE TRUSTEE

Appointment of Debenture Trustee and declaration of trust by the
Debenture Trustee

The Company hereby seftles in trust with the Debenture Trustee the sum of
Rs. 1,000/- (Rupees One Thousand only) (the “Initial Corpus Fund”). The
Debenture Trustee hereby confirms receipt of and accepts the above amount of
Rs. 1,000/- (Rupees One Thousand only) in the trust hereby declared and subject
to the terms and conditions of this Deed, agrees to act as trustee for the benefit of
and on behalf of the Debenture Holders (the trust hereby declared is hereinafter
referred to as the "Trust™).

,.,f.':“—«—h friat
The Company and KRPL shall create the Security Interest in favour of the enture_j -_ M??‘?,
Trustee for the benefit of the Debenture Holders in accordance with ;ﬁe Secunty' R
Documerits. The Debenture Trustee hereby agrees to act as trustee fﬂfﬁthg beﬂeﬂt. : E‘__
of the Debenture Holders upen and subject to the terms and condition%?o_f_thi; Deed, . ;2
including the terms and conditions of the Debentures as set out iny the ‘Security C
Documents, and declares that it shall hold the Security Interest to be created by. thé _
Company as stated in this Deed and other Security Documents inclyding the;' A
covenants and mortgage and security, given by the Company pursuant hereto a,nd--n-l:
all proceeds or realisations thereof, whether prior to or as a result of enforcement
of the Security Interest, on trust for the benefit of the Debenture Holders and
subject to the powers, provisions, agreements and declarations contained in the

Security Documents.

The Company hereby irrevocably authorises the Debenture Trustee to act solely
upon the instructions received from the Debenture Holders in the manner provided
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in this Deed and the Debenture Trustee shall not act on any instructions which are
not autharised or approved by the Debenture Holders and are not delivered to it in
accordance with the terms of the Security Documents.

2.2 Date of Termination

2.2.1 The Debenture Trustee shall continue to act as the Debenture Trustee and hold and
stand possessed of the Trust Property until the Debenture Payments and the
Secured Obligations have been irrevocably and unconditionally paid and discharged
in full to the satisfaction of the Debenture Trustee. On fulfilment of the above, the
Debenture Trustee shall be discharged as a trustee.

2.2.2 The Debenture Trustee shall also stand discharged as a trustee when the Trust
Property is transferred to the successor Debenture Trustee in accordance with the
provisions of this Deed.

2.3 Remuneration

2.3.1 The Debenture Trustee (for its own account) shall be entitled to such initial
acceptance fees plus service tax (and any other tax on services or value addition)
as applicable and such annual fees plus service tax (and any other tax on services
or value addition) as applicable from time to tima, for its services as Debenture
Trustee, as agreed in the offer letter dated September 22, 2017.

2.3.2 All such fees and payments shall be made by the Company, Motwithstanding the
above, all out of pocket expenses like documentation, legal fee, travelling and
conveyance expenses, inspection charges, etc, shall be reimbursed separately to
the Debenture Trustee by the Company.

o Decisions of the Debenture Trustee
= 214;,\\%\

ot _ .&%{@ve and except where it is expressly set out under this Deed that the Debenture
) i ""jTi*:E{stee shall act in accordance with the Series B Debenture Holder Approval or in
: ac)fbrdance with the Series A Debenture Holder Approval (as the case may be), for
‘Becisions in connection with this Deed (whether or not expressly specified to be

en by a Debenture Holder Approval), the Trustee shall always act in accordance
ith the Debenture Holder Approval. Notwithstanding anything to the contrary
contained in this Deed, upon the occurrence of a Part A Event of Default or Part B
Event of Default, any reference to the Debenture Trustee under this Deed and other
the Transaction Documents shall mean by the Debenture Trustee (acting for and on
behalf of the Series A Debenture Holders and on Series A Debenture Holder

7 m-;-ex_’;"ff;f

-

Approval).
ARTICLE 2
SUBSCRIPTION AND CLOSING
3.1 Subscription, Issue and Allotment

Subject to the terms of this Deed and satisfaction of the Conditions Precedent, the
Investor shall subscribe to and the Company hereby agrees to allot and issue to the
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Investor, tha Series A Debentures which shall be issued as fully-paid up, free and
clear of all Encumbrances and together with all rights, title and interest now and
hereafter attaching thereto.

Simultanecusly with the Investor subscribing to the Series A Debentures, KRPL shall
subscribe to and the Company hereby agrees to allot and issue to KRPL, the Series
B Debentures which shall be issued as fully-paid up. free and clear of all
Encumbrances and together with all rights, title and interest now and hereafter
attaching thereto.

Use of Proceeds

The Debenture Subscription Amount will be utilized by the Company for the
purposes set out in Annexure “4”. The Company shall provide the Debenture
Trustee / Debenture Holders with a certificate from the Auditor/ independent
chartered accountant, certifying the utilization of the Debenture Subscription
Amaount In accordance with this Deed.

Conditions Precedent

The obligation of the Investor to subscribe to the Series A Debentures is subject to
the fulfiment by the Company and KRPL of each of the conditions set out in
Annexure “10" ("Conditions Precedent”) in the manner provided in this Deed,
to the satisfaction of the Investor. Simultaneously with the execution of this Deed,
the Company and KRPL shall provide the Debenture Trustee / Debenture Holders,
with certified copies of all corporate resoluticns that are required under the laws of
India in connection with this Deed, and the transactions contemplated thereby,
being copies, certified by a duly authorized director, of the resolutions duly passed
by the board of directors of the Company and KRPL approving the execution,
delivery and performance by the Company and KRPL of the Transaction Documents.

The Conditions Precedent shall be satisfied by the Company and KRPL on or prior
to the Leng Stop Date and each of the Company and KRPL shall promptly certify the

The Investor may waive the satisfaction of the Conditions Precedentfﬁpﬁw@iﬁ'éd tF‘QE
a Condition Precedent shall be deemed to be waived only if it has bé\eﬂ walved EH
writing by the Investor. e T
“\’ L Ca o .
If at any time, any Party becomes aware of a fact or circumstance that mightqg,t?\\fe-nb_y_,
any of the Conditions Precedent from being satisfied within the aforesaid tE=
period, it/they shall promptly inform the Debenture Trustee and the Tnvestor in

writing.

If one or more of the Conditions Precedent {that have not been extended or waived
by the Investor in accordance with ARTICLE 3.3.3), have not been fulfiled by the
Long Step Date or the Closing has not occurred by the Long Stop Date for any
reason whatsoever, this Deed will automatically and without any further act, deed,
matter or thing stand terminated, in which case this Deed shall cease to have effect

P
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and none of the Parties shall have any claim against the other. In the event of
termination of this Deed, each party shall pay their own costs and expenses relating
to this Deed and the matters referred to herein.

The Parties may at any time by notice in writing, extend the Long Stop Date.

Closing

The Closing shall take place on the Closing Date at the registered office of the
Company. The transactions contemplated under this Deed to be consummated at
the Closing, shail be deemed to occur simultaneously and no such transaction shall
be considered as consummated unless ail such transactions are consummated. The
Parties further agree that if any of the actions provided for in ARTICLES 3.4.2 and
3.4.3 have taken place on different days, then in such case, the Business Day on
which the last of such actions takes place, shall be the Closing Date.

On the Closing Date:

(a)  The Investor shall remit the Series A Debenture Subscription Amount, for
subscription to the Series A Debentures, by way of fund transfer to the
Designated Account of the Company;

(b)  KRPL shall remit the Series B Debenture Subscription Amount, for subscription
to the Series B Debentures, by way of fund transfer to the Designated Account
of the Company;

()  The Company shall issue aflotment letters/ debenture certificate(s) in favour
of the Investor in respect of the Series A Debentures.

The Company shall issue allotment letters/ debenture certificate(s) in favour
of KRPL in respect of the Series B Debentures.

3 Up i‘ completion of actions set out in ARTICLE 3.4.2 above, the Company shall hold

- aﬁc#grd Meeting, at which Board Meeting, the Board shall -
. ..\j !

/

B -

\\ﬁr 5ty "._:_';(3‘} approve the issue and allotment of Series A Debentures to the Series A
\\\.\‘ .«’5‘3: P-.fiLG-‘\P::;“’!-

Debenture Holders, free and clear of all Encumbrances, including passing the
necessary resolutions and recording the necessary entries in its corporate and
statutory registers;

(b) approve the issue and aliotment of Series B Debentures to the Series B
Debenture Holders, free and clear of all Encumbrances, including passing the
necessary resolutions and recording the necessary entries in its corporate and
statutory registers;

(c) enter the name of the Investor in the register of debenture-holders of the
Company, as the owner of the Series A Debentures issued to it on the Closing
Date, and provide evidence of the same to the Investor;
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enter the name of KRPL in the register of debenture-helders of the Company,
as the owner of the Series B Debentures issued to it on the Closing Date, and
provide evidence of the same to KRPL,

issue duly stamped debenture certificates to the Investor in respect of the
Series A Debentures issued to it on the Closing Date;

issue duly stamped debenture certificates to KRPL in respect of the Sertes B
Debentures issued to it on the Closing Date;

adopt the first Business Plan of the Company; and
adoption of the Restated Articles of Association reflecting the provisions of

this Deed and other Transaction Documents, subject to the approval of the
Shareholders.

The Company shall immediately after holding the Board Mecting, convene a meeting
of the Shareholders (at short notice) where, the Shareholders shall apprave, by way
of a special resolution the adoption of the Restated Articles of Association.

Post - Closing Actions

(a)

(b)

(c)

Series A Debentures shall be secured in the following manner:

The Company shall file Form GNL-2 (for Form PAS-4 and PAS-5) and Form
PAS-3 with the Registrar of Companies for the allotment of the Debentures
on the Closing Date in the manner provided in this Deed and provide an
acknowledged certified true copy of the same to the Debenture Trustee within
30 (thirty) days from the Closing Date.

The Company shall file Form MGT-14 or other form as may be prescribed with
the Registrar of Companies with respect to the amendment of the Articles of
Association and provide an acknowledged certified true copy of the same to
the Debenture Trustee within 30 {thirty} days from the Closing Date.

Documents in respect of the performance of the various obligatio
Transaction Documents to be completed at Closing Date,

ARTICLE 4
SECURITY

Till such time that the Project Undertaking including the development rights in
respect of the Property and the development potential in respect thereof is
transferred to and vested in the Company in the manner provided in this Deed, the
Series A Debentures shall be secured by a first and exclusive charge / mortgage
over the Secured Property in favour of the Debenture Trustee (acting for the benefit
of the Series A Debenture Holders) in the manner stated in ARTICLE 5.2
herginbetow; and

e
(&3
{ e )2
;
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Upon completion of transfer of Project Undertaking including the development rights
in respect of the Property and the development potential in respect thereof in favour
of the Company in the manner provided in this Deed and upon creation of first pari
passu charge / mortgage in favour of the Debenture Trustee {acting for the henefit
of the Series B Debenture Holders), the charge / security of Series A Debentures in
relation to Secured Property shall be a first pari passu charge (pari passu with the
charge / mortgage created in relation to the Series B Debentures).

Series B Debentures shall be unsecured debentures till such time that the Project
Undertaking including the development rights in respect of the Property and the
development potential in respect thereof is transferred to and vested in the
Company in the manner provided in this Deed. Upon completion of transfer / vesting
of Project Undertaking including the development rights in respect of the Property
and the development potential in respect thereof in favour of the Company in the
manner provided in this Deed, Series B Debentures shall be secured by a first pari
passu charge / mortgage in respect of the Secured Property (pari passu with the
Series A Debentures),

In order to give effect to the provisions of ARTICLE 4.2 above, Parties shall within
a period not exceeding 30 (Thirty) days from the Transfer Date, undertake all such
actions including but not limited to executing and registering necessary
supplemental deeds / Deeds of Mortgage.

Till such time that the completion of the transfer / vesting of Project Undertaking
including the development rights in respect of the Property and the development
potential in respect thereof in favour of the Company has not occurred, the Security
created in this Deed shall inure only to the benefit of Series A Debenture Holders
and all references to the term *Security’ and "Secured Property’ and actions taken by

_ ‘thg Debenture Trustee in respact thereof shall be construed accordingly Upon

ment rights in respect of the Property and the development potential in
' ¢ thereof in favour of the Company, the Secur:ty in relation to the Secured

ured Property’ shall be construed accordingly. It is expressly agreed and clarified
at, within 10 (ten} days from the date of completion of the transfer / vesting of
Project Undertaking including the development rights in respect of the Property and
the development potential in respect thereof in favour of the Company, the
Company will create a mortgage and charge in respect of the Project Undertaking
including the development rights in respect of the Property and the development
potential in respect thereof in favour of the Debenture Trustee for the benefit of the
Series B Debenture Holders, to rank par/ passu with the mortgage and charge
already created for the benefit of the Series A Debenture Holders, without requiring
any consent or concurrence of the Debenture Trustee (acting for the benefit of the
Series A Debenture Holders) or the Series A Debenture Holders. The Series A
Debenture Holders will provide all necessary co-operation and assistance for
creation of this mortgage. AII stamp duty on the Deed(s) of Mortgage will be borne
and pald byﬂt\he Company.
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5.2

Notwithstanding anything to the contrary contained in this Deed, upon occurrence
of a Part A Event of Default or Part B Event of Default, the charge / mortgage held
by Series B Debenture Holders in respect of the Secured Property shall automatically
and without any further act, stand subordinated to a second ranking charge /
mortgage and Series A Debentures shall be entitled to a first and exclusive charge
/ mortgage in respect of the Secured Property.

ARTICLE 5
BENEFIT OF INDENTURE

The Debenture Trustee {acting for the benefit of the Series A Debenture Holders)
shall hold upon trust for the benefit of the Series A Debenture Holders, subject to
the powers and provisions contained herein, for the due payment and discharge of
the Debenture Payments and the Secured Obligations, the Security to be created by
the Company and KRPL in the manner provided in ARTICLE 5.2 below.

Mortgage / Charge in relation to Secured Property

In consideration of the Series A Debenture Holders subscribing to the Series A
Debentures in the manner provided herein the Mortgagor doth hereby creates a first
and exclusive charge by way of mortgage unto the Debenture Trustee (acting for
the benefit of the Series A Debenture Holders), of all right. title and interest of the
Mortgagor in respect of the Project Undertaking together with all the buildings,
erections and constructions of every description which are standing erected or
attached or shall at any time hereafter during the term of the Series A Debentures
be erected and standing or attached to the Property, including but not limited to ali
the saleable area constructed / to be constructed by the Mortgagor on the Property
and all furniture, fittings and all rights to use commen areas and facilities and
incidentals attached thereto, together with all trees, fences, hedges, ditches, ways,
sewers, drains, liberties, privileges, easements and appurtenances whatsoever o
the Property, hereditaments or premises or any part thereof whether presently in
existence or in the future belonging to or in any way appurtenant thereto or usually
held, occupied or enjoyed therewith or expected to belong or be appurtenant
thereto AND all estates, rights, title, interest, property, claims and demands

including but not limited to the Receivables and all rights, title, i erest benef}ts,‘
claims and demands whatsoever of the Mortgagor in, to or in rei act! 0f the sand
amounts as well as all the rights, title and interest of the Mortg ‘gDr |r1 to 5r in -
respect of any bank accounts where the aforementionad rece:v‘a\kbles are heid

including but not limited to the bank accounts of the Compan%wher& the /

Receivables are deposited (save and excepl the RERA Account and the Receivakles.s
therein) together with all and singular, Mortgagor's tangible property (both present
and future) in relation to the Project Undertaking including, without limitation, all
actionable claims, inventory, insurance policies, all moveable plant and machinery
{whether attached or otherwise), raw materials, all items of equipment, building
materials and all other fixed assets other than la buildings, both present and
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Serles A Debentures belong to the Company or KRPL and/or that may at present or
hereafter be held by any party anywhere to the order or disposition of the Mortgagor
and all replacements thereof and additions thereof whether by way of substitution,
addition, replacement, conversion, realisation or otherwise howsoever together with
all benefits, rights and incidentals attached theretc which are now or shall at anytime
hereafter be owned by the Mortgagor in relation to the Project Undertaking AND
ALL estate, right, title, interest, property, claims and demands whatsoever of the
Mortgagor unto and upon the same (hereinafter referred to “Secured Property”)
TO HAVE AND TO HOLD the Secured Property hereby granted or expressed so to
be UNTO the Debenture Trustee for the benefit of the Series A Debenture Holders
absolutely with the intent and purpose that the Secured Property shall be and remain
charged by way of mortgage as security, for the due repayment by the Company to
the Series A Debenture Holders of the Series A Debenture Payments in relation to
Series A Debentures in accordance with the terms of this Deed and the covenants
herein contained PROVIDED ALWAYS that if the Company redeems the Series A
Debentures along with all the Series A Debenture Payments in the manner provided
in this Deed then in such case, the Debenture Trustee {(acting on a Series A
Debenture Holders Approval) shall upon the request and at the cost, charges and
expenses of the Company release charge / mortgage in respect of the Secured
Property UNTO the Mortgagor or to such person as the Mortgagor may direct and
shall also deliver to Mortgagor or such person this Deed and all documents relating
to the Secured Property which shall be in possession or power of the Debenture
Trustee AND IT IS HEREBY FURTHER AGREED by and between the Parties hereto
that until default be made by the Company in redemption/ payment/ repayment of
the Series A Debentures as set out in this Deed, the Mortgagor shall remain in
possession of the Secured Property,

It is expressly agreed that no mortgage, charge or Encumbrance is being or is
intended to be created on the Property or any development potential or FSI in excess
of 77,199.44 square meters.

s king all filings with the ROC for / in relation to the Security as may be required
jl the Act and other Applicable Laws for legality, validity and continuance of the

The Company and KRPL further undertake to perfect the Security Interest over the
Secured Property, in the manner as may be advised by the Debenture Trustee
{acting on a Series A Debenture Holder Approval).

5.5 The Parties agree and acknowledge that the RERA Account and Master Account (to
the extent the amount deposited in the Master Account have to be transferred to
the RERA Account} in relation to the Project are 'no-lien accounts’ as is required
under the RERA Act and accordingly no charge is created on the Receivables in the
RERA Account and the Master Account (to the extent the amount deposited in the
Master Account have to be transferred to the RERA Account). It is further agreed
that in the avent there is any change / amendment to such requirement in terms of
the RERA Act in this regard, the charge in respect of the Receivables shall be
construed accordingly and the Mortgagor shall take all steps including execution of
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necessary documents as may be required by the Series A Debenture Holders to give
effect to the same.

I
S |

The Security set out in ARTICLE 5.2 above is subject to release of existing charge
created in favour of the Existing Lender. Upon repayment of the Existing Lender,
ARTICLE 5.2 shall be deemed to have come intg effect and the Parties shall execute
and register all such documents as may be required by the Series A Debenture
Holders to give effect to the same.

It shall be lawful for the Mortgagor to retain possession of and may use the Secured
Property (of such nature) in accordance with the Transaction Documents {including
any disposal expressly permitted and subject to the terms of the Transaction
Documents} until the Debenture Trustee shall be entitled to take possession thereof
under these presents and shall take possession thereof accordingly.

If any amount paid by the Mortgagor in respect of the Securad Obligatians is avoided
or set aside on the liquidation or administration of the Mortgagor or otherwise, then
for the purpose of this Deed such amount shall not be considered to have been paid
when such payment is returned or becomes liable to be returned to the Mortgagor
or any other claimant by the Debenture Trustee for the benefit of the Debenture
Haolders.

For the consideration aforesaid, the Company and KRPL, during normal business
hours and upon reasonable advance notice (except upon occurrence of an Event of
Default, in which case at all times without advance notice to the Company and
KRPL), hereby irrevocably grant full and free rights and liberty in the Secured
Property {as of such nature), as and by way of easement, to pass, re-pass and have
unfettered access at all times to the Debenture Trustee and its nominees, agents
and representatives over the vacant lands, hereditaments and the Secured Property
(as of such nature) or any part thereof mortgaged, charged and assigned by the
Deed until full satisfaction of the Secured Obligations and all other obligations.

Release of Security

Upon the satisfaction in full of the Debenture Payments and discharge of tkﬁ;ﬁfe}used \\
Obligations to the satisfaction of each of the Debenture Holders and(@lﬂan receipt v
of the confirmation from the Debenture Holders, the Debenture {Irustee shall: " %
immediately from the date of a written request in this respect frorré fie Company '
and without recourse and cost and without any representation or Fanty of any
kind, by or on behalf of the Debenture Holders, unconditionally releas ‘{he Sacured
Property, as have not heretofore been scld or otherwise foreclosed; ‘applied or.T
released or assigned pursuant to this Deed, provided that such releasemf the
Security Interest created under this Deed shall not thereby affect or cause tlfew"f
reassignment, retransfer or release of any property or assets secured under any
other mortgage or charge which ranks parf passu in point of security or otherwise.

The release of Security Interest as stated hereinabove or the conveyance and other
deeds, documents and writings in case of the Security Interest created hereunder,
shall in exercise of the power of the sale herein contained or transfer of mortgage
or other assurance required to be created, by the Debenture Trustee acting for the
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benefit of the Debenture Holdars, shall, if executed by any of the duly and validly
authorised officers of the Debenture Trustee, be deemed as good and effectual as
if the same had been executed by the Debenture Trustee acting for the benefit of
the Debenture Holders,

5.10.3  The Debenture Trustee agrees that the charge in respect of the Secured Property
created under ARTICLE 5.2 above shall be unconditicnally released by the
Debenture Trustee, post receipt of the instructions of the Series A Debenture Holders
In favour of the lender providing construction finance facility for the Project. Any
such instruction shall be provided by the Series A Debenture Holders and Series B
Debenture Holders within a period of 3 {three) days of being called upon to do so
by the Company.

5.10.4 Al costs and expenses in relation to release of Security Interest under this ARTICLE
5 shall be borne and paid by the Company.

ARTICLE 6
COVENANT TO PAY

6.1 In consideration of the Debenture Trustee having entered into this Deed, the
Company hereby covenants with the Debenture Trustee that the Company shall
comply with the terms and conditions of this Deed and shall pay and/or repay the
Debenture Payments to the Debenture Holders and discharge the Secured
Obligations in accordance with the terms and conditions contained in this Deed.

6.2 It [s agreed that save and except in case of an Event of Default, the obligation of
the Company to make any Debenture Payments shall be subject to there being
sufficient Distributable Amounts and only as per the decisions of the Distribution
Committee and not otherwise and any references to the Company making
benture Payments in this Deed shall be construed accordingly.
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ARTICLE 7
NSFER OF PROJECT UNDERTAKING UNDER THE SCHEME

/Parties hereby agree that KRPL shall transfer the Project Undertaking into the
any on a slump sale basis as set out in the Scheme.

5T KRPL and the Company have prior to the date hereof filed with the NCLT for its
sanction a scheme of arrangement bearing no. 860 of 2017) to effectuate the
transfer of the Project Undertaking into the Company on a slump sale basis
("Scheme”).

7.3 KRPL shall in good faith do all necessary acts, deeds and things to ensure that the
Scheme is sanctioned by the NCLT on or before 6 (six) months from the Closing
Date or such other extended period as may be acceptable to the Series A Debenture
Holders ("Scheme Approval Long Stop Date”).

7.4 KRPL shall within 3 (three) days after the Closing Date, repay and settle the Existing
Debt ta the Existing Lender by making necessary payments in complete discharge
of the Existing Debt to the Existing Lender and such repayment / discharge shall be

I PR
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deemed to have been made by KRPL for and on account of the Company. KRPL shall
and KRPL shall cause the Existing Lender to execute and register all agreements
including but not limited to necessary deed(s) of reconveyance as may be necessary
for recording the release of the charge / mortgage of the Existing Lender in respect
of the Project Undertaking within a period of 45 (forty five} days from the Closing
Date.

KRPL agrees that if the Scheme becomes effective, the Company and KRPL shall
take all necessary steps to give effect to the Scheme to effectuate the transfer of
the Project Undertaking into the Company on a slumgp sale basis as per the Scheme.
Upon coming into effect of the Scheme and with effect from the Appointed Date,
the Project Undertaking shall subject to the provisions of the Scheme and pursuant
to the applicable provisions of the Act, and pursuant to the orders of the NCLT or
any other appropriate authority sanctioning the Scheme and without any further act,
instrument, deed, matter or thing, stand transferred to and vested in and/ or be
deemed to be transferred to and vested in the Company on a going concern basis
so as to become the business, assets, properties and liabilities of the Company free
from all encumbrances, but subject to such charges, if any, as have been created
on the assets of Project Undertaking, in respect of the icans and advances availed
of by KRPL in refation to the Project Undertaking.

All costs and expenses in relation to the slump sale process for effecting the transfer
of the Project Undertaking into the Company including but not limited to fees of the
consultants, the stamp duty and registration charges with respect to the transfer of
the Project Undertaking inte Company shall be borne and paid by the Company. The
costs and expenses payable by the Company as aforesaid shall not exceed Rs,
50,00,000/- (Rupees Fifty Lac only).

On the Effective Date, subject to the terms and conditions of this Deed, KRPL shalt
deliver or cause to be delivered to the Company in the presence of a nominee of the

Sertes A Debenture Holders, the foliowing:

copies of consents (as applicable, applied and obtained), declarations, sale deeds

and such other documents as may be reqguired regarding the transfer and
—*-—"'

set out in Annexure “18" hereto;

documents and things relating to the Business Information;
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all necessary declarations required for the purpose of registering t LS'cheme _\u_ﬁ'_i_th"f |

Undertaking into the Company duly executed by all necessary parties; "y ro~ -

passession (actual or constructive) of all assets pertaining to the Project
Undertaking; and

detailed drawn up accounts in respect of the Project Undertaking from the last
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8.1

8.2

8.3

The Company and KRPL covenant and undertake not to withdraw the Scheme
without the prior written consent of the Series A Debenture Holders.

ARTICLE 8
CONSEQUENCES OF NON-SANCTION OF SCHEME

In the event the Scheme is not sanctioned by the NCLT on or before the Scheme
Approval Long Stop Date, KRPL unconditionaily and irrevocably agrees to transfer
the Project Undertaking in favour of the Company by way of business transfer on
slump sale basis or in such other manner mutually agreed to between the
Debenture Holders.

The Company and KRPL shall in order to give effect to the understanding set out in
ARTICLE 8.1 above, do all acts and execute and register all necessary agreements
to effectuate the transfer of the Project Undertaking and assignment of develepment
rights in respect of Property in favour of the Company, including but not limited to
business transfer agreements, assignment deeds and power of attorney to admit
execution ("Transfer Documents”).

KRPL shall ensure that the Project Undertaking is transferred to the Company and
all the Transfer Documents are executed and registered as aforesaid to the
satisfaction of the Series A Debenture Holders, within a period not exceeding 30
(Thirty) days from the expiry of the Scheme Approval Long Stop Date. The Parties
agree that the Company shall not be liable to pay any consideration to KRPL other
than the consideration set out in the Transfer Documents for the purpeses of
acquisition of the development rights in respect of the Property and transfer of the
Project Undertaking in the manner stated herein.

All costs asseclated with the execution and registration of the Transfer Documents

S and transfer of the Project Undertaking in favour of the Company shalf be borne and

8id by the Company.

REPRESENTATIONS AND WARRANTIES

C ‘} ARTICLE 9
o

_.}:'t

. Songy T }'E'éjch Party (as may be appiicable) hereby represents and warrants to the Debenture
- )'-r" Tl e \T-'—v,.' ’ m".‘
r SALORRS 0 Trustee as follows:
Its memorandum of association and articles of association or other constitutional

9.1.1

5.1.2

documents inctude provisions which gives It the power, and all necessary corporate
authority has been obtained, to sign and deliver this Deed and exercise its rights
and perform its obligations under the Security Documents;

(i} there are no legal, quasi-legal, administrative, arbitration, mediation, cenciliation
or other proceedings, claims, actions or governmental investigations of any nature
pending against it / them or to which any of its / their assets are or may be subject,
and (ii} it / they have not been threatened by any such proceeding, claim, action or
governmental investigation against it / them, which refates in any manner to the
Security Documents or the transactions contemplated hereby or which could
adversely impact its ability to perform under the Security Documents.
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9.1.4

9.1.6

9.1.7

9.1.9

s

The appointment of Debenture Trustee by the Company is not in conflict or
contravention of any applicable laws.

Mone of (2) the execution, delivery and performance of this Deed, (b} the
consummation of the transactions contemplated by this Deed, or (¢} the compliance
with the provisions of this Deed, will {i) conflict with or breach any applicable laws,
subject to receipt of all consents, approvals, authorisations as required under such
laws; or (i} viclate or breach a provision of, or constitute a default {or an event
which, with notice or tapse of time or both would constitute a default) under, any
of the terms, covenants, conditions or provisions of any note, bond, mortgage,
indenture, deed of trust, license, franchise, permit, lease, contract, agreement or
other instrument, commitment or obligation to which any of the Parties is a party,
50 as to render the transactions envisaged under this Deed void or unenforceable.

The Company and KRPL hereby jointly and / or severally further represent, warrant
and undertake to the Debenture Trustee and the Series A Debenture Holders in the
terms set forth in Part A of Annexure "5” and the Principal Shareholders hereby
jointly and / or severally further represent, warrant and undertake to the Debenture
Trustee and the Series A Debenture Holders in the terms set forth in Part B of
Annexure “5" {collectively referred to as “Warranties™) and acknowledge that
the Series & Debenture Holders have agreed to enter into this Deed relying on such
representations, Warranties and undertakings. The Warranties shall be separate and
independent and shail not be limited by reference to any other paragraph or
anything in this Deed.

No ather information relating to the Company, KRPL or their respective
shareholders, of which the Series A Debenture Holders have knowledge {actual or
constructive), and no invest:gation by or on behaif of the Series A Debenture Holders
or any of its agents, representatives, officers, employees o- advisers, shall prejudice
any claim made by the Series A Debenture Holders, as the case may be, under the
indemnity contained in ARTICLE 29 or operate to reduce any amount recoverable
thereunder.

made available to or received by the Debenture Holders or any re sgﬁ{atlves of

the Debenture Holders. No disclosure made in the Disclosure Letter sha‘gbe deerﬁedr’x--"
adequate to disclose an exception to a representation or warranty maeg.. hekesi, oL

ot e et

unless the disclosure contained therein identifies the relevant facts
circumstances for such exception fully, fairly, specifically and accurately. The
Warranties are subject to the written disclosures to be made by the Company and
KRPL in respect of the Warranties in the Disclosure Letter.

The Warranties shall be deemed to be repeated on the Closing Date by reference
to the facts and circumstancas then existing as if references in the Warranties to
the Execution Date were references to the Closing Date, subject to any updated

s
i




disclosures to be made in an updated disclosure letter {only in relation to events
that have occurred after the Execution Date).

ARTICLE 10
COVENANTS AND UNDERTAKINGS

The Company and KRPL (as may be applicable) for the benefit of Series A Debenture Holders
undertake and covenant to comply with the obligations as set out hereunder:

101 Laws

10.1.1  The Company shall at all times comply with all Applicable Laws and Governmental
Authorisations in the conduct of its Business and shalt take all action as may be
necessary or prudent to effect or maintain compliance therewith.

10.1.2 The Company shail maintain its corporate existence and all rights and privileges in
respect thereof and obtain and comply with the terms of and does all that is
necessary to maintain in full force and effect all authorizations, approvals, licenses
and consents required to enable the Company to lawfully carry on the Business and
required to enable the Company to enter into and perform its obligations under this
Deed and to ensure the legality, validity, enforceability or admissibility in evidence
thereaf.

10.2 Status of the Company
The Company hereby undertakes to maintain the status of the Company, as a private

limited company for the purposes of construction and development of the Project
., aNd the Parties acknowledge that the maintenance of the status of the Company as

i_nsu__lj_;!:nce
I
. *“Ty& Company shall insure and keep insured the Project against loss or damage by
w:;-,,__f-_--__fﬁ’:"':"rre, flood, earthquake, storm, tempest lightening, explosion and other acts of God
- and also by riot or other civil commotion or revolution as also by acts of enemies
during war or other risks of war or emergency or such other risks as may be required
by the Series A Debenture Holders and in a form and manner acceptable to the
Series A Debenture Holders and the Company shall duly pay all premia or other
sums payable for the purpose and to effect renewal of such insurance. The Company
shail not do or omit to do, or permit to be done or not done, anything which might
prejudice the Company's right to claim or recover under any insurance policy and
promptly notify the relevant insurer of any claim by the Company under any policy
written by that insurer and diligently pursue that claim. The Company shall comply
with all requirements / obligations in respect of insurance policies that have to be
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10.4

104.1

10.4.2

10.5

Others

The Company shall pay (including by way of making good faith estimated payments
on a timely basis in accordance with appropriate procedures established for such
purpase) and file before the same shall become delinquent,

(a) Al Taxes, assessments, reassessments and governmental charges or levies
imposed upon it or upon its property, assets or revenues, except to the extent
of any ponafide dispute; and

All lawful claims and obligations that, if unpaid, might by law become an
Encumbrance upon the Property and / or the Project, assets or revenues of
the Company; provided, however, that the Company shall not be required to
pay or to file any such tax, assessment, reassessment, charge, levy or claim,
the amount; applicability or validity of which is being contested in good faith.

{¢) KRPL shall pay (including by way of making good faith estimated payments
on & timely basis in accordance with appropriate procedures established for
such purpose) and file before the same shall become delinquent, all lawful
claims and obligations that, if unpaid, might by law become an Encumbrance
upon the Property and / or the Project, provided, however, that KRPL shall
not be required fo pay or to file any such tax, assessment, reassessment,
charge, levy or claim, the amount; applicability or validity of which is being
contested in good faith.

Tax fiings

All tax related filings made by the Company, including but net limited to tax returns,
shall be reviewed and signed off by an Accounting Firm acceptable to the Series A
Debenture Holders and appointed by the Company, the costs and expenses of such
Accounting Firm shall be paid by the Company. The Company shall deliver the tax
withholding or tax deduction certificates to the Debenture Holders in respect of Tax
Deductions, if any, made by the Company from the payments made by the Company

to the Debenture Holders in the manner provided in this Deed. Such certificates and

any other appropriate documents as may be required under the Income
1961 will be delivered to the Debenture Helders by the Company within
days from making of such Tax deduction.

Appraisals

. RN "\._‘-, T u
The Series A Debenture Holders shall have the right to require the Com‘;l'}ajﬁ'y ¥ get
itself appraised as on June 30" and December 31% of each year by"a valugy

appointed by the Series A Debenture Holders in accordance with then-currBim<=
standards promulgated by the Royal Institute of Chartered Surveyors Valuation
Standards — Glebal and India, as the same are updated, revised, amended or
madified from time to time (“Appraised FMV”). Such valuations shall consider
discounted cash flow and, if feasible, direct comparison analysis as may be deemed
fit by such valuer. The cost-of such appraisal shall be borne and paid by the

.
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Lean to Value Limits

The Company shall be subject to a maximum LTV of 40% (forty percent). In the
event, (x) the cost of Project level financing {in the apinion of the Series A Debenture
Holders) may, or is likely to, dilute the Series A Debenture Holders’ projected returns
from the Company; or (y) the Company is in breach of LTV limits, the Series A
Debenture Holders shall either (i) not permit the Company to take any debt; or (ii)
if already availed, require the Company to pay down such debt at the earltest, but
not fater than & (six) months from the breach or dilution/ likely dilution, as
applicable. Provided that, the aforesaid restriction shall not be applicable where the
Series A Debenture Holders have received an amount equivalent to at least the
amounts invested by the Series A Debenture Holders in the Securities. However, at
no time shall the third party debt availed by the Company be more than 75%
(seventy five percent) LTV, unless previously expressly approved by the Series A
Debenture Holders.

For the purpose of calcutation of loan to value (*LTV"), the following methodology
shall be adopted:

“Loan” shall mean all debt or quasi-debt amounts financed by parties excluding the
Debenture Holders; and

"Value” shail mean the net present value of the Project (and not just the value of
the investment by the Series A Debenture Holders in the Series A Debentures of the
Company) as determined basis the Appraised FMV.

o
pany shall promptly and without any delay or demur send to the Series A
re Holders, notices of all claims, applications, statutory notices, actions,
shvestigations, litigation and proceedings including any such proceedings

u

Stits;

B . W@j ave_been threatened in writing, affecting the Company and / or the Property

G

: uéf or the Project, immediately upon receipt of the same.
o
Further Assurances

The Company shall deliver such documents, do such acts and deeds and execute all
such other documents as are customary or as may be necessary or as may be
otherwise required reasonably by the Debenture Trustee and the Parties shall co-
operate with each other to effectively carry out the full intent and meaning of this
Deed and/or to complete the transactions contemplated hereunder for the due
performance of this Deed.

Approvals

Each of the Company and KRPL shall use their respective best efforts to obtain all
approvals, effect all submissions, applications, registrations and filings and take all
such actions as may be required by the Debenture Trustee to effectively carry out
the provisions and/or the spirit of this Deed and getiTes




1¢.10

10.10.1

10.10.2

10.10.3

10.10.4

10.10.5

10.11

10.12

10.12.1

10.12.2

10.13

10.13.1

RERA
The Company shall comply with the provisions of the RERA Act.

The Company shall and KRPL shall cause the Company to make all necessary filings
as may be necessary for registering the Project with the RERA within 6 (six) months
from the Closing Date;

All documen:s, filings, applications, etc. required in relation to the registration of the
Project under RERA shall be subject to the approval of the Series A Debenture
Holders;

The praject architect, chartered accountant or project engineer fo be appainted in
terms of RERA for withdrawal of amounts from the bank account opened under
RERA shall be appointed by the Company with the prior written approval of the
Series A Debenture Holders; and

The Company and KPRL shall ensure that the Debenture Holders and the Principal
Shareholders shall at no point in time be deemed to be o termed as a 'Promoter’
under the RERA Act, Only the Company shall be termed as a "promoter” under the
RERA Act,

Monitoring mechanism

The Company hereby covenants and undertakes that it shall in consultation with
Series A Debenture Holders establish a monitoring mechanism, if so required, and
ensure that all necessary conditions laid down by Governmental Authorities are
complied with,

Corporate support

KRPL hereby covenants and agrees that, it shall continue to provide the necessarx _

corporate support to the Company and the Project at actual costs s ct te— T

maximum Rs.100/- (Rupees One Hundred only) per square feet of sal E;rle area
The same shall be reimbursed by the Company to KRPL within 15 (ﬂfu-:'en) days of
a demand ir this regard made by KRPL. g fe
E\._
Upen request of the Debenture Holders, the Company shall convert t : Debentures
into dematerialised form, at actual costs to be borne by the Compan '\a{nd at M .
additional cost to the Debenture Holders. Further, the Company sha u,gake all -
actions, makes all filings, including regulatory approvals and executes all docume*n’cﬁw'

necessary to give effect to the dematerialization of the Debentures as aforesaid.

Launch of units comprised in the Project
The Company shall take all steps to obtain approvals for launch and sale of the

Project and commencement of construction of the Project as required under
Applicable Laws on or prior to 6 (six} months from the Closing Date.

i ﬁw




10.13.2

10.13.3

10.13.4

10.14

10.15

10.15.1

10.15.2

The Company shall take all steps to obtain all necessary approvals, licenses,
consents, no-objections, etc. for construction and development of the Project from
the concerned Authorities in accordance with Applicable Laws inciuding but not
limited to the RERA Act. The Company shall ensure that it constructs and completes
construction of the Project in accordance with ali the required Consents, approvals,
sanctions and in accordance with the Applicable Laws and in the manner set out in
the Transaction Documents.

Prior to launch / commencement of sales of the Project, the financial closure in the
form of debt facility shall be achieved by the Company to the satisfaction of the
Series A Debenture Holders to ensure completion of construction and development
of the Project. The above restriction will however not be applicable where the
Company collects proceeds from booking of saleable area in Project of up to 25%
(twenty five percent) of the total saleable area of the Project.

The Company shall commence the construction of the Project on or before 6 {six)
months from the Closing Date provided that the Company has sufficient funds and
requisite approvals to commence construction.

Project Management Consultant

In order to safeguard the investments made by the Series A Debenture Holders in
the Company, the Series A Debenture Holders shall be entitled to require the
Company to appoint a project management consultant ("PMC"} who will carry out
a timely review of the Project being undertaken by the Company including but not
limited to compliance of statutory approvals, Project progress, specifications, quality
of construction, project Budget, to the satisfaction of the Debenture Trustee, The

-.,_st of the PMC shall be borne and paid by the Company up to a cap of

RO 00,000/- (Rupees Thirty Lac only) per annum. The PMC shall verlfy al!

summarw’safes summary). The Company and KRPL shall fully co-operate with the
PMC in the performance of its services.

“Auditors

Statutory Auditor

The Company shall appoint an Accounting Firm as may be mutually agreed amongst
the Debenture Holders and the Company to be the Auditors of the Company prior
to March 31, 2018.

Internal Auditor

Simultaneously with the appointment of the Auditors, the Company shall also
appoint an accounting firm of repute as may be mutually agreed amongst the
Debenture Holders and the Company to be the internal auditors.
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10.15.3 Special Auditor

{a) The Series A Debenture Holders shall be entitied to appoint a special auditor
to examine the workings of the Company and provide a report thereon to the
Debenture Trustee. The costs of such special auditor shall be borne and paid
by the Company to an extent of Rs.6,00,000/- {Rupees Six Lac only) per
annum.

(b)  The special auditor shall have complete access to the books, accounts and
records of the Company. The Company undertakes and covenants to provide

all necessary assistance to such special auditor,

10.15.4 Extraordinary Audit

In addition to the aforesaid, the Series A Debenture Holders shall at their costs and
expense have the right, to conduct an audit of the Company, including of procedures
adopted by the Company. The scope of each such audit shall be determined at the
sale discretion of the Series A Debenture Holders. The auditor appointed by the
Series A Debenture Holders in this regard shall have compiete access to the books,
accounts and records of the Company and the Company undertakes and covenants
to provide all necessary assistance to such special auditor and all reasonable access
to personnel and relevant books and records for the conduct of such audit.

10.15.5 Accounts

(a)  The Company shali ensure that the books, accounts, records and accounting
information of the Company:

(i are maintained in accordance with the Act and all other Applicable .
Laws;

(i)  are audited in accordance with the Accounting Standards;

(i}  reflect generally accepted accounting principles, proce
practices in India which have been consistently applied;

{iv}  The financial reports provided by the Company will &l it%Jrf]ply wl'i;hj
the Indian GAAP / International Financial Report {;fgé '
("IFRS”) requirements, as applicable. N\

10.15.6 Access to records

The Company shall allow the Debenture Holders and their respective authorized
representatives (including employees, lawyers, accountants and professional
advisors) the right to (@) access and inspect the books, accounting records,
corporate, financial and other records, reports, contracts and commitments of the
Company and make extracts and copies therefrom at the Company’s expense, and

(b) fully access all of the Company's properties and assets, during normal business
e Company and the
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Company shall instruct the officers and employees of the Company to give all
information and explanations to the Debenture Hoiders and/ or their authorized
representatives as they may reasonably request. Full and complete confidentiality
will be maintained in respect of all such information and documents provided.

10.16 Marketing and sales of units in the Project

10.16.1 The Company shall formulate a pricing policy for the units in the Project in
accordance with the Business Plan, The Company undertakes that all the sales in
relation to the Project undertaken by the Company shall be in line with such pricing
policy {finalized by the Company in line with the Business Plan).

10.16.2 The Company shall on best effort basis sell the units in the Project in accordance
with the pricing policy as formulated under the Business Plan, and shall ensure that
no sale is undertaken at a price below the minimum selling price as set out in the
Business Plan, without the prior written consent of the Series A Debenture Holders,

10.16.3 The Company and KRPL covenant and undertake that the Project shall be branded
under the “Rustomijee” brand and the Company/ KRPL shall adopt the same
branding, marketing and sales strategy for units in the Project as adopted by the
Company/ KRPL in other similarly placed projects undertaken by them and to the
extent applicable to the Project,

10.17 Development of the Project

10.17.1 The Parties acknowledge that the Series A Debenture Holders have invested in the
— Company based on KRPL undertaking responsibility for causing the Company to
i \ undertake the development and construction of the Project as per this Deed and the

® U 2 Ngrovisions of RERA, KRPL shall be responsible for causing the Company to develop
B -r__..‘l d manage the Project in compliance with the Business Plan. KRPL shall be
ré ponsible for all aspects of the Project, including but not limited to planning,

! - - d%signing, securing approvals, budgeting, financing, tendering, procurement,
v , /f?ﬁpewising / monitoring  construction, branding, marketing, sales & CRM,
ii,,-’ commissioning and handover of the Project. KRPL shall devote sufficient resources

.

P
[

and time to effectively advise and manage the implementation and development of
the Project and shall be inter alis responsible for causing the Company te comply
with / discharge the following (it being clarified that Company/ KRPL may delegate
/ sub-contract some of these functions to third party agencies, however any such
delegation shall not absolve Company/ KRPL from their responsibilities hereunder}:

(a)  Supervision
(i) the day to day management of the Project, and all matters pertaining
to the management of the development and construction of the

Project; and

(i) making its expertise and necessary human and technical resources
available for the development and construction of the Project.

(b)  Construction/Development
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(i} preparation of detailed tender documents/contracts for various
contractors/agencies to be appointed from time to time for the
construction and development of the Project;

{iM selection and award of contractors, sub-contractors, agencies for
construction of the Project;

(iii) preparation of a detailed construction scheduie;

{iv) supervising and monitoring the consultants, contractors, sub-
contractors, agencies for construction and develcpment of the
Project;

{v} ensuring that the quality, cost and time specifications in relation to
the Project are met with as agreed under the Business Plan;

{vi) procurement of all relevant utilities, connections, including, water,
sewerage, electricity;

{vii) reviewing and verifying all bills raised by consultants, contractors,
sub-contractors, agencies before payment of the same and ensuring
timely payments thereof subject to availability of adequate cash flows
in the Company;

(viil  complying with all applicable norms, including but not limited to
environment, safety, labour laws prior to and during the Project
execution phase;

{ix) ensure maintenance of bocks and records, accounts as per
acceptable accounting principle and Applicable Laws; and

() co-ordinating, liaising, monitoring and procuring all necessary
consents (incdluding without limiting fo central, local. s
environmental permits) from Governmental Authority 3z ulred \
L e, -‘\

under Appficabile Law, for the execution of the Project.

Design

%{. Sy
(i} selection and hiring of the design team and architects;\“@sp&; L, Lk
\\ ’.-,A iavwee .

(if) appointment of consultants for the Project and co-ordin
activities of the various consultants.

Budgsting

(i) preparing the budget for the Project in accordance with the Business
Plan of the Company; and

e



(i) taking steps for arranging third party financing including fines of
credit, third party mezzanine investments, securitised debt, or
recapitalization of the Company.

() General

(i preparing status reports, management information systems {“MIS")
and providing such other information as may be mutually agreed
between the Debenture Holders from time to time;

(i) obtaining relevant insurance poiicies for the Project, including
liabilities, workers’ compensation, professional indemnity;

(ifi) achieve the Milestones set out in this Deed, subject to the availability
of cash-flows in the Company for the achievement of the same; and

{iv) appointment of qualified and experienced project management team.

10.18  Finance facility from HDFC Limited

10.18.1 In the event the Company proposes to raise any finance facility from HDFC Limited
(without prejudice to rights of the Series A Debenture Holders in this regard under
ARTICLE 10.25), the Company shall prior to availing such finance:

{(a} inform the Series A Debenture Holders about the material terms of such debt
prior to the Company availing of the same and respond to any cerresponding
query which the Series A Debenture Holders may have; and

deliver to the Series A Debenture Holder a ‘fairness opinion’ on the terms and
conditions of such debt from HOFC Limited by either of Deloitte, KPMG,
Pricewaterhouse Coopers or EY, to be appointed by the Company.

" A e ) . _‘\';5
e Ay g 10.18:2 Zny such finance facility being availed by the Company from HDFC Limited shall be
“Q:;;f‘*'-'?t 7 =" an an arms-length basis and shall be subject to prior written approval of the Series

A Debenture Holders.

10.18.3 Further, in the event the Company comes under Stress, and HDFC Limited is a lender
to the Company, the Series A Debenture Holders shall be entitled to give directions
to-the Company in addressing the debt equity conflict that has arisen with respect
to the Company.

10.18.4 For the purpose of this understanding, the Company shall be deemed to be under
"Stress” if there is breach of any material obligation, including the payment
obligation, by the Company under the loan agreement with HDFC Limited.

10.19 Construction Cost

10.19.1 The Company covenants and undertakes to make best efforts to ensure that
adequate funds are available in the Company to meet the Construction Costs in
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10.18.2

10.18.3

10.20

10.201

10.20.2

10.20.5

10.20.4

10.20.5

relation to the Project as set out in the Business Plan. The Company further
covenants and undertakes that in the event funds are not available in the Company
to meet the Construction Costs as set out in the Business Plan ("Shortfall Funds™),
then in such case, the Company (on best effort basis) shall take steps to secure 2
loan for such amount at prevailing market rates. In the event the Company is unable
to raise a loan to meet the Shortfall Funds as aforesaid, the Debenture Holders shall
mutually decide the manner in which such additional funds are to be raised or
provided.

KRPL may (at its sole discretion)} infuse KRPL Loans in the Company to meet any
short term capita!l requirements of the Company. Any such KRPL Loans infused in
the Company shall carry interest at the rate of 1% per annum over and above the
weighted average interest rate in relation to the constructicn finance lending availed
by KRPL and its group companies.

The KRPL Loan along with interest therean shall be repaid in priority subject to
requirements of any senior construction finance tender.

Accrual of interest

Interest on the Series A Debentures and Series B Debentures shall be accrued on
the last day of each financial year (i.e. on March 31) or in such manner as may be
decided by the Board.

The Interest in relation to the Series A Debentures and Series B Debentures is
payable by the Company on the last day of each financial year (i.e. on March 31)
subject to availability of Distributable Amounts and the decisions of the Distribution
Commitiee,

The Company shall distribute at least 35% of the total interest which shall be
accrued on the last day of the Financial Year to the Debenture Holders within 15
(fifteen) days from the end of such Financial Year. The distribution of 35% of the
total interest which shall be accrued on the last day of the Financial Year is based
on the present corporate tax rate of 35% applicable to the domestic shareholders /

i Sl

aforesaid changes, then in such case, the amounts to be distributed und _
clause (¢} shall correspondingly change., { S
[

The Board shall on or befare February 15" of every Financial Year, %vg!uate thal' .
availability of cash-flows in the Campany for making such distribution ag ];no\,ldul o
in sub-clause (¢} above, The Company covenants and undertakes t:
necessary steps as may be required to make arrangements for funds incl
not limited to barrowing necessary funds so as to ensure that at least 35% o
total interest which shall be accrued on the last day of the Financial Year is
distributed to the Debenture Holders within the prescribed time lines.

It is further agreed between the Parties that in the event the Company is not abie
to make arrangements for necessary funds in order to undertake distribution of at
least 35% of the total interest which shall be accrued on tha last day of the Financial
Year as aforesaid on or before March 7 of each such Financial Year, then in such
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10.21

in.21.1

10.21.2

10.21.3

10.22

10.23

10.26

10.26,1

case, the Parties shall mutually agree on the steps which are required to be taken.
Project Related Covenants

KRPL and the Company covenant and undertake that no monies whether by way of
infrastructure charges or otherwise shall be payable to REIV from the cash-flows of
the Company and / or the Project save and except applicable club charges and
corpus charges.

KRPL covenants and undertakes to cause the Company to apply for and obtain ail
approvals as may be necessary to compiete the construction and development of
the Project in the manner contemplated in this Deed and as required under
Applicable Laws.

KRPL agrees and undertakes to comply with the terms of the Joint Venture
Agreement and the Modification Agreement, to the extent required to be compliad
with KRPL for the purpose of development of the Property.

KRPL shall be respensible for the day to day management of the Company and shall
cause the Company to comply with ail its obligations set out in this ARTICLE 10. The
Series A Debenture Holders shall render necessary co-operation as may be required
by KRPL in the discharge of its obligations as aforesaid.

It is expressly agreed and understood between the Parties that the Business Plan in
relation to the Project only contains estimations. No guarantee or assurance will be
or is being provided by the Company, KRPL or the Principal Shareholders in respect
of the Business Plan or any part thereof. It is clarified that the provisions of this

3 hlso agreed and understood between the Parties that the role and obligations
e respective Parties shall be performed and undertaken on the principle of
Negative Covenants

The Company shail not without the prior written consent of the Series A Debenture
Holders take any action or decision in respect of any of the matters set out in

. Annexure “6” hereto (whether at a Board meeting or & meeting of the

Shareholders of the Company or otherwise).
No-objection for sale of units in the Project

No-objection certificate for sale of the units_comprised in the Project

{8) Forthe ease of undertaking sale of units in the Project, the Debenture Trustee
shali, acting on the instructions of Series A Debenture Holders within 15
{fifteen) days from date of registration certificate for the Project under RERA,
provide an upfront no-cbjection certificate ("NOC™) for sale of any units
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10.27

10.27.1

[ 7,5

comprised in the Project.

(b)  Such up-front no objection to be granted by the Denenture Trustee shall be
subject to the condition that the per square foot selling price shall not be less
than the minimum selling price of the Units agreed in the Business Plan and
that the Receivables be deposited directly in the Master Account and shall
state that till such time charge of the Debenture Trustee on such unit/flat
shall not be construed to have been released.

Non-compete

The Compary, KRPL and the Principal Shareholders undertake to the Series A
Debenture Holders that till such time that the construction of the Project has been
completed and 75% units in the Project have been sold, the Company, the Principal
Shareholders and KRPL (by itself or through their Affiliates / Associate Companies)
(in any Relevant Capacity), shall not, directly or indirectly, without obtaining the
prior written approval of the Series A Debenture Holders develop or launch any new
project in Virar,

“Relevant Capacity” means in relation to a Person, on his or its own account or
for that of any person (i) through the medium of any Person controlled by him or it;
or {ii} by or through employees, directars, officers of KRPL or the Company or the
Principal Sharehoiders or any of their respective Affiliates, where such persons are
Controlled by KRPL or the Company or the Principal Shareholders or any Person
Controlled by KRPL or the Company or the Principal Shareholders or any of their
respective Affiliates; or (iii) by or through any company, body corporate, firm, trust
or other formation Controlled by KRPL or the Company or the Principal Shareholders
or any of their respective Affiliates.

10.27.2 The Company and KRPL agree that the restrictions contained in this ARTICLE 10.27

10.27.3

10.28

10.29

are reasonable covenants under the circumstances and acknowledge that thase
covenants constitute a significant consideration for the Series A Debenture Holder's

A ok

o i)

’2’2_7

e T 3

decision to enter into this Deed and the other Transaction Documents and Téa;g,%u

that any breach of this ARTICLE shall cause irreparable harm and da
Series A Debenture Holders.

It is clarified that the restrictions set out in this ARTICLE 10.27 shal "
taunch of any development of any project or land parcel which forms a's pyﬂ “Of the-~

‘Global City’ project being developed by REIV, including en account of any increads, g .
in FSI or by undertaking any scheme of development in relation to such devele]gﬁént Pl

by REJV.
FDI Compliance

The Company shall ensure that the Project is developed in compliance with FEMA
Regulations.

FATCA

e




The Company hereby declares that it is in compliance with the provisions of the
Foreign Account Tax Compliance Act {("FATCA") and the Company hereby
undertakes to ensure the compliance of the provisions of the FATCA at all time
during the currency of this transaction/ Deed, The Company agrees to provide the
respective authorities with any documentation ot information requested relating to
self or heneficiary or related tax entity to the extent required by the Debenture
Trustee for meeting its compliances. Further, the Company agrees to indemnify the
Debenture Trustee for any penal consequence arising due to non-compliance of the
aforesaid provision by the Company. The Company agrees that it will provide a copy
of the documents provided to the tax authorities to the Debenture Trustee for its
records.

The Company shail supply to the Debenture Trustee at the end of every year from
the deemed date of allotment, a certificate from a qualified valuer confirming the
value of the Secured Property.

ARTICLE 11
TRANSFER PROVISIONS

The Transfer of any of the Debentures and the mechanism for such Transfer shall be subject
to the provisions of the Articles of Association,

ARTICLE 12
EVENTS OF DEFAULT AND REMEDIES

12.1 Events of Default

0B REG:,:{‘F. -x4n “Event of Default” for the purposes of this Deed shail occur on any of the Part

o r,’.,

t kel EI.;:_:;;")%\ vents of Default, Part B Events of Default or Part C Events of Default, as set out
A Y,

' A i .{(, |¥]'

n the occurrence of a Part A Event of Default or a Part B Event of Default and
diter the expiry of the cure period (except where a cure period has not been
-provided for), the Debenture Trustee (acting only for the benefit of Series A
Debenture Holders and on a Series A Debenture Holder Approval} shall be entitled
to send a written notice to the Company, KRPL and / or the Principal Shareholders,
informing them of the occurrence of an Event of Default ("EQD Notice”). Upon the
occurrence of a Part C Event of Default and after the expiry of the cure period, the
Debenture Trustee (acting on Debenture Holder Approval i.e. the prior written
approval of the Series A Debenture Hoiders and the Series B Debenture Holders)
shall be entitled toc send a written notice to the Company informing it of the
oceurrence of an Event of Default ("EOD Notice”}.

12.3 Default Put Option

12.3.1  Upon occurrence of a Part A Event of Default or Part B Event of Default and before
the exercise of ‘Anynther right or remedy under this Deed or any Transaction
Document or Applicéiﬁié Law, the Series A Debenture Holders shall have an option,
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12.3.2

12.3.3

12.4

12.4.1

12.4.2

12.4.3

exercisable at any time by delivery of a written notice (the "Default Put Notice")
to require the Company to redeem and /or KRPL to purchase all of the Series A
Debentures held by the Series A Debenture Holders (the “Default Put
Debentures”) at a price, which provides the Series A Debenture Holders {a} an
amount eguivalent to the Series A Debenture Subscription Amount in respect of ail
the Series A Debentures along with a Pre-Tax IRR of 23% thereon (in case of
occurrence of a Part A Event of Default); or (b) an amount equivalent to the Saries
A Debenture Subscription Amount in respect of all the Series A Debentures along
with a Pre-Tax IRR of 199% thereon (in case of occurrence of a Part B Event of
Default) {each being referred to as the "EQD Sale Price”).

Upon the delivery of such Default Put Notice, the Company and / or KRPL shall be
frrevocably obligated to redeem and / or purchase, as the case may be, from the
Series A Debenture Holders, all of the Default Put Debentures within 90 {ninety)
days from the date of delivery of the Default Put Notice.

Upcn occurrence of a Part A Event of Default and Part B Event of Default and only
in the event the Company and / or KRPL has not honoured the Cefault Put Option
in the manner provided in ARTICLE 12.3.1 above, in addition to any other rights
which the Debenture Trustee (acting on a Series A Debenture Holder Approval) or
Series A Debenture Holders may have under any Applicable Laws, the Series A
Debenture Holders shall be freely entitled to transfer all of the Serfes A Debentures
held by them to any Persan (including a Competitor), and at its option, at any price
and without any restrictions or assign all or any of the rights, benefits and interests
of the Series A Debenture Holders under the Transaction Documents without any
restrictions.

Upcn the occurrence of a Part A Event of Default and Part B Event of Default in
addition to the rights under ARTICLE 12.3 above and only in the event Company
and / or KRPL has not honoured the Default Put Option in the manner provided in
ARTICLE 12.3.1 above, the Debenture Trustee (acting for an on behalf of the Series
A Debenture Hoiders and on a Series A Debenture Holder Approval} shall be entitled
to exercise any one or mare or all of the rights under ARTICLES 12.4, 12.6 and 12.7:

Documents and all proceeds realised by the Debenture Trustee fr
Security Interest pursuant to the rights accruing as aforesaid shall
manner set out in Paragraph 4 or Paragraph 5 of Annexure “20
be applicable); and / or

éht;i;fsed’%q;:tiﬁi

‘snforcing the

' [P SN

The Debenture Trustee (acting for the benefit of the Series A Deben

is clarified that in the event, the Debenture Trustee (acting on behalf of the Series
A Debenture Holders) takes possession of the Secured Property, it shall be entitled
to all expenses incurred for preservation of the Secured Property, which the
Debenture Trustee shall be entitled to appropriate from the salefconsideration
proceeds from the Secured Property.

'\m?reto (as, ay\

" Holders) ;
shall have the right to enter upon and take possession of the Secured Pro ”'brwﬁ’
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the provisions of the Transaction Documents or the Applicable Laws.

12.5 Upon the occurrence of a Part C Event of Default, the Debenture Trustee acting on
the written instructions of the Series A Debenture Holders and Series B Debenture
Holders shall be entitled to take such actions as may be required by the Series A
Debenture Holders and Series B Debenture Holders.

12,6 The Debenture Trustee (acting for an on behalf of the Debenture Holders and on a
Debenture Holder Approval i.e. the prior written approval of the Series A Debenture
Holders and the Series B Debenture Holders) shall upon the occurrence of a Part A
Event of Default or Part B Event of Default or part C Event of Default, have the
power to appoint 1 (one) nominee director in terms of Annexure “7” in the
Company. In such a scenario the Company shall do all things necessary under
Appiicable Laws for confirming such appointment including but not limited to filing
of the necessary forms with the appropriate Government Authorities.

12.7 Power of Sale and Enforcement

Pursuant to exercise of its rights under ARTICLE 12.4, the Debenture Trustee {acting
on behalf of the Series A Debenture Holders and on a Series A Debenture Holder
Approval) in case of occurrence of a Part A Event of Default or Part B Event of
Default shall be entitled to the following rights (and any reference to Debenture
Trustee in this ARTICLE 12.7 shall be construed accordingly) (which rights are to be
exercised only in the event Company and / or KRPL has not honoured the Default
Put Option in the manner provided in ARTICLE 12.3.1 above):

12.7.1  Enforceability

The Debenture Trustee shall at the cost of the Company and KRPL, be entitled
to sell, assign or otherwise dispose of all or any part of the Security at such
\ Place or places, at such price or prices it may consider best, either by public
A\ auction, private contract or in any other manner whatsoever and either for a
Iump sum or a sum payable by instalments or for a sum on account and a
_f mortgage or charge for the balance and with full power upon every such sale
/ to make any special or other stipulations as to title or evidence or
" commencement of title or as to the removal of any property forming part of
the Secured Property which may be sold separately or otherwise as the
Debenture Trustee shall think proper and with full power to buy in or rescind
or vary any contract for sale of the Secured Property or any part thereof and
to re-sell the same, with full power to compromise and effect compositions,
without demand of performance or notice of intenticn to effect any such
disposition or of time or place thereof and the Debenture Trustee or any other
person including the purchaser, assignee or recipient of any or all of the
Security so disposed of at any sale or other disposal and thereafter, shall hoid
the same absolutely, free from any claim or right of whatsoever kind,
including without limitation any right or equity of redemption {statutory or
otherwise), of the Company and KRPL, any such demand, notice or right and
equity being hereby expressly waived and released. The Debenture Trustee
may, adjourn such sale or cause the same to be adjourned from time to time
by announcement at the time and place fixed for the sale and such sale may
be made at any time or place to which the same m@;@g_go adjourned;

. ,_'".'M' S N (a)




12.7.2

12.7.3

12.7.4

12.7.5

The Company and KRPL hereby acknowledge and confirm the reasonableness
and sufficiency of the mode of issue and the length of the period of the ECD
Natice as specified in ARTICLE 12.2;

(b}

The Company and KRPL agree that upon issue of the EGD Notice by the
Debenture Trustee, the Debenture Trustee in addition to the rights available
to it under the terms of this Deed and any other Transaction Document, shall
be entitled to exercise all the rights, powers and remedies vested in the
Debenture Trustee {(whether vested in it by this Deed or any other
Transaction Document or by applicable Law) 7or the protection and
enforcement of its rights in respect of Security or any part thereof,

{c)

The Company and KRPL hereby expressly waive any right they may have
under any agreement or their constituticnal documents which are in
derogation to any of the rights of the Debenture Trustee under the
Transaction Documents in relation to the Security or any part thereof.

(d)

Purchaser Not Bound to Enguire

The Company and KRPL confirm that the Debenture Trustee is authorized to give a
good discharge for any moneys received by it pursuant to the exercise of its power
of sale and a purchaser shall neither be bound to enquire whether the power of
sale has arisen as herein pravided nor be concerned with the manner of application
of the proceeds of sale.

No Liability for Loss

The Company and KRPL shall not have any claim against the Debenture Trustee in
respect of any loss arising out of any such sale pursuant to this ARTICLE 12.7.3 or
any postponement thereof howsoever caused and whether or not a better price
could or might have been obtained upon the sale or disposition of the whole or any
part of the Security by deferring or advancing the date of such sale or otherwise
howsoever,

No Liability on Sale of the Secured Property

The Debenture Trustee (acting on behaif of the Series A Debenture H
incur no fiability to the Company and KRPL as a result of the sale of the! ar.u
any part thereof. Each of the Company and KRPL hereby waives any clairy

Security may have been sold at such a sale was less than the price that might™s.

Purchasers And Persons Dealting With the Debenture Trustee Not Put On Enguiry

No purchaser or other person dealing with the Debenture Trustee or their attorneys

been obtained at another sale or was less than the aggregate amount of the
Debenture Payments. It is further agreed, that in the event of exercise of its power
of sale by the Debenture Trustee, the Company and KRPL shall fully co-operate with

the Debenture Trustee to give effect fo such sale.

1t\; or ’ o
\aga}nst~ '
the Debenture Trustee arising by reason of the fact that the price at wh\h the L.
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or agents shall be concerned to inquire whether the power exercised or purported
to be exercised has become exercisable or whether any money remains due on the
Security or as to the necessity or expediency of the stipulations and conditions
subject to which any sale shall have been made or otherwise as to the propriety or
regularity of any sale, calling in, collection or to see to the application of any money
paid to the Debenture Trustee and in the absence of mala fides on the part of such
purchaser, mortgagor, mortgagee or other person such dealing shal! be deemed,
so far as regards the safety and protection of such person, to be within the powers
hereby conferred and be valid and effective accordingly and the remedy of the
Company and KRPL or their respective assigns in respect of any impropriety or
irregularity whatsoever in the exercise of such power shall be in damages only,

ARTICLE 13
PRESERVATION OF SECURITY INTEREST

131 Reinstatement

13.1.1  Ifany payment by the Company and KRPL or any discharge given by the Debenture
Holders is avoided or reduced as a result of insolvency, liquidation, bankruptcy or
any similar event, then in such event:

(@) the liability of the Company and KRPL under this Deed and the Security
Documents and each Security Interest created under the Security Documents
shall continue as if the payment, discharge, avoidance, release, settlement or
reduction had not occurred; and

the Debenture Trustee and the Debenture Holders shall be entitled to recover
the payment or the value or amount of such Security Interest from the
Company, as if the payment, discharge, avoidance, release, settlement or
reduction had not occurred.

ARTICLE 14
ENFORCEMENT

The Security created hereunder and/or under any of the Security Documents in
favour of the Debenture Trustee shall become enforceable by the Debenture Trustee
(acting on behalf of the Series A Debenture Holders and on a Series A Debenture
Holder Approval) upon the occurrence of a Part A Event of Default or Part B Event
of Default and only upon the Company or KRPL having failed to honour the Default
Put Option in the manner provided in ARTICLE 12.3.1 above.,

ARTICLE 15
EXPENSES OF PRESERVATION OF THE SECURED PROPERTY

15.1 All expenses incurred by the Debenture Trustee after the occurrence of an Event of
Default, including in connection with:

15.1.1  preservation of the Secured Property (whether then or thereafter existing); and

enforcement of Security Interest created hereunder or under the Security
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Documents for repayment and discharge of Debenture Payments and Secured

Obligations under this Deed and the Security Documents;

shall be payable by the Company.

ARTICLE 16

REALISATION OF SECURITY

Trust of Proceeds of Sale / Realisation out of the Secured Property

Following the occurrence of a Part A Event of Default or Part B Event of Defauit and
only in the event Company and / or KRPL has not honoured the Default Put Option
in the manner provided in ARTICLE 12.3.1 above, the Debenture Trustee shall hold
UPON TRUST the monies received by it in respect of the Secured Property or any
part thereof (hereinafter collectively referred to as the “said monies”) or any part
thereof arising out of:

(a}

(b}

(c)

(d)

(e}

(f)

(9

Receivables or such part thereof upon occurrence of Event of Default;

any sale, calling in, collection under the power of saie;

rents, profits, income;

policy or policies of insurance;

compensation money in respect of any assumption of custody or controi,
exprapriation or nationalisation by any government or governmental authority
of all or any of the assets of the Company or of its share capital;

any other realisation whatsoever; or

any other monies received by them in their capacity as Debenture Trustee for

the benefit of the Debenture Holders;
and they shall appropriate such amounts as follows:
(i) Firstly, by and out of the said monies reimburse the

pay or discharge all the costs,
(including legal costs) incurred in or about the entr‘ir Eaing m,‘]”"

retain,

charges a

collection, or the exercise of the powers and trusts
presents, ncleding its remuneration as herein provid d towards
payment to the Debenture Holders of all arrears (wh:ch‘ @an pe

deemed to accrue from day te day) remaining on the Debeﬁ‘be’:es-.___..

held by them;

nder these

(i} Secondly, in or towards payment of Debenture Payments and
discharge of Secured QObiigations to the Debenture Holders in the
manner provide in Annexure “20" hereto; and

{iii) Thereafter, in payment of balance (if any) to the Company.
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ARTICLE 17
REGISTER OF DEBENTURE HOLDERS

The Register of the Debenture Holders/beneficial owners in respect of the Debentures will be
maintained by the Company in accordance with Applicable Laws.

ARTECLE 18
WHEN DEBENTURE TRUSTEE MAY INTERFERE

Until the happening of a Part A Event of Default or Part B Event of Default and only in the
event Company and / or KRPL has not honoured the Default Put Option in the manner
provided in ARTICLE 12.3.1 above, the Debenture Trustee shall not in any manner be
required, bound, concerned or entitled to interfere with the custody, care, preservation or
repair of the Secured Property or any part thereof.

ARTICLE 19
PURCHASERS AND PERSONS DEALING WITH DEBENTURE TRUSTEE NOT PUT ON
ENQUIRY

No purchaser, mortgagor, mortgagee or other Person dealing with the Debenture Trustee or
their attorneys or agents shall be bound or concerned to see or to inquire whether the power
exercised or purported to be exercised has become exercisable or whether any money remains
owing on the Security of these presents or as to the necessity or expediency of the stipulations
and conditions subject to which any sale and/or assignment shall have been made or
otherwise as to the propriety or regularity of any sale and/or assignment, calling in, collection
or to see to the application of any money paid to the Debenture Trustee and in the absence
of malafides on the part of such purchaser, mortgagor, mortgagee or other Person such
dealing shali be deemed, so far as regards the safety and protection of such Person, to be

“aikhip the powers hereby conferred and be valid and effectual accordingly and the remedy of
T R i

any and KRPL or their assigns in respect of any impropriety or irregularity

ARTICLE 2¢
IPT OF DEBENTURE TRUSTEE TO BE EFFECTUAL DISCHARGE

_ ion under the provisions herein contained the receipt of the Debenture Trustee for
the purchase money from the Secured Property and for any other monies paid otherwise
howsoever to them shall effectually discharge the purchaser or purchasers or Person paying
the same therefrom and from being concerned to see to the application or being answerabie
for the loss or misapplication or non-application thereof,

ARTICLE 21
SALE WITHOUT INTERVENTION OF COURT AND APPLICATION TO COURT

21.1 PROVIDED ALWAYS AND IT IS HEREBY AGREED AND DECLARED as follows: -

21.1.1  Subject to ARTICLE 21.1.2 below, following the happening of a Part A Event of
Default or Part B Event of Default and in the event the Company or KRPL has not




21.1.2

21.2

221

22.1.1

honoured its obligations in respect of the Default Put Option in the manner stated
in ARTICLE 12.3.1 of this Deed, it shall be lawful for the Debenture Trustee it being
clarified that any reference to the Debenture Trustee under this ARTICLE 21 shall
be construed te mean the Debenture Trustee (acting on behalf of the Series A
Debenture Holders and on a Series A Debenture Holder Approval) at any time
without any further consent of Company and KRPL, to collect receivables, to sell,
assign or concur with any cther Person in selling, assigning the Secured Property
comprised under the present security or any part thereof either by public auction
and with liberty also to make such conditions or stipulations regarding title or
evidence of title or other mattars as the Debenture Trustee may deem proper, with
power to buy or obtain assignment of the Secured Property at any sale and to resell
or reassign the Secured Property at any sale by auction or to rescind or vary any
contract for sate and to resell or reassign the Secured Property without being
answerable or accountable for any loss or diminution ocecasioned thereby and with
power also to execute assurances and give effectual receipts for the purchase
money and do all other acts and things for completing the sale / assignment which
the Person or Persons exercising the power of sale / assignment shall think proper,
and the aforesaid power in respect of the Secured Property shall be deemed to be
a power to sell and concur in selling the Secured Property without the intervention
of the court in accordance with Applicable Laws.

Upon any such sale /assignment as aforesaid the receipt by the Debenture Trustee
for the purchase money shall effectually discharge the purchasers or purchaser there
from and from being concerned to see to the application thereof or being answerable
for the loss or misapplication thereof,

The Debenture Trustee may, at any time following the happening of a Part A Event
of Default or Part B Event of Default and only in the event the Company or KRPL
has not honoured its obligations in respect of the Defauit Put Option in the manner
stated in ARTICLE 12.3.1 of this Deed, upon receipt of a Series A Debenture Holder
Approval, 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 any
other order in relation to the execution and administration of the powers and trusts
hereof as the Debenture Trustee (acting on behalf of the Series A Debepture Holders

and on a Series A Debenture Holder Approval} shall deem expedient and they may

assent to or approve of any application to the court made based on aﬁé’?ﬂ
Debenture Holder Approval and shall be indemnified by the Compa a‘_gaf,rﬁ‘_st'-_all;--
costs, charges and expenses incurred for or in relation to any suc

proceeding. {

ARTICLE 22 L
LIMITATION OF LIABILITIES OF DEBENTURE TRUSTEE *:

s "‘\
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In addition to the other powers conferred on the Debenturz Trustee and pr&?&é‘ﬁ?/

for their protection and not by way of limitation or derogation of anything in these
presents contained or of any statute fimiting the liability of the Debenture Trustee,
IT IS EXPRESSLY DECLARED, as follows:

the Debenture Trustee may accept without inspection, inquiry or requisition with
respect to such title as the Company and KRPL may have to the Secured Property

[P |



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
Secured Property or any part thereof or the description thereof or anything refating
theretc and they shall not be in anyway liable for accepting such title as the
Company and KRPL have to the Secured Property notwithstanding any defect which
may exist therein and objection which can be made thereto and the Debenture
Trustee shall not be in anyway concerned to see that any title deeds that may be
handed over to the Debenture Trustee constitute the entirety of the title deeds
relating to the Company and KRPL nor shall they be responsible for any loss or
damage occasioned by the fact that all the title deeds were not handed over to the
Debenture Trustee or are not in the pessession of and held by the Debenture
Trustee;

22.1.2  the Debenture Trustee may, in relation to these presents, act on the opinion or
advice of or any information obtained from any solicitor, counse!, advocate, valuer,
surveyor, broker, auctioneer, qualified accountant or other expert whether ghtained
by the Company and KRPL or by the Debenture Trustee or otherwise and subject to
the provisions of the Act, the Debenture Trustee shall not be respensible for the
consequences of any mistake or oversight or error of judgement or forgetfuiness or
want of prudence on their part or on the part of any attorney, agent or other Person
appeinted by them hereunder and shall not be responsibie for any misconduct on
the part of any attorney, agent or other Person appointed by them hereunder or be
bound to supervise the proceedings of any such appointee PROVIDED HOWEVER
the Debenture Trustee shall be liable for all acts of omission and commission en
part of its employees;

22.1.3  the Debenture Trustee shall be at liberty to accept a certificate signed by any one
of the directors of the Company and KRPL as to any act or matter prima facie within
~ e knowledge of the Company or KRPL as sufficient evidence thereof and a like

N ificate that any prOperty or assets are in the opinicn of the director so certifying

evidence or be responsible for any loss that may be occasioned by its failing to do
s0. However if the Debenture Trustee has cause to believe of any errors and
wrongful facts in any such certificate, then the Debenture Trustee shall cause an
independent verification thereof;

22.1.4  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 Company and KRPL or in any way to interfere
with the conduct of the business of the Company and KRPL unless and until the
Security Interest hereby constituted or the rights under the Debentures shall have
become enforceable and the Debenture Trustee (acting on a Series A Debenture
Holder Approval) shall have determined to enforce the same;

22.1.5  the Debenture Trustee shail not be bound to take any steps In ascertain whether




22.1.6

22.1.7

22.1.8

22.1.9

22.1.10

22.1.11

22.1.12
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the Debenture Trustee shall be at liberty to keep these presents and all deeds and
other documents of title relating to the Secured Property at its registered office or
elsewhere or if the Debenture Trustee so decides with any bank or company whose
business includes undertaking the safe custody of documents or with any firm of
advocates or solicitors and the Debenture Trustee shall not be responsible for any
loss incurred in connection with any such deposit and the Debenture Trustee may
pay all sums required to be paid on account of or in respect of any such deposit;

with a view to facilitating any dealing under any provision of these presents the
Debenture Trustee shall have full power to consent (where such consent is required)
to a specified transaction or class of transactions conditionally;

the Debenture Trustee shall not be responsible for acting upon any consent of the
Debenture Holders or any resolution purporting to have been passed at any meeting
of the Debenture Holders in respect whereof minutes have not been made and
signed;

without prejudice to the rights to indemnity by law given to the Debenture Trustee
and every attorney, manager, agent or other Person appointed by them hereunder
shall, subject to the provisions of the Act, be entitled to be indemnified out of the
Secured Property in respect of all liabilities and expenses incurred by them or it in
the execution or purported execution of the powers and trusts thereof or of any
powers, authorities or discretion vested in them or him pursuant to these presents
and against all actions, proceedings, costs, claims and demands in respect of any
matter or thing done or omitted in any way relating to the Secured Property and the
Debenture Trustee may retain and pay out of any monies in their hands UPON THE
TRUSTS of these presents the amount of any liabilities and expenses necessary to
effect such indemnity and also remuneration of the Debenture Trustee as herein
provided and the Debenture Trustee shall have a lien on the Secured Property for
all monies payable to them under this ARTICLE 22 (Limitation of Liabilities of
Debenture Trustee) or otherwise howsoever arising out of or in connection with this
Deed or the 1ssue of the Debentures;

subject to the provisions of the Act, the Debenture Trustee shall not be liable for
anything whatsoever except a breach of trust knowingly and intentionally corpqﬂt@—am
by the Debenture Trustee; 2 K\\x

the Debenture Trustee shall not be bound to take any steps 1o asg
any event of default has occurred upon the occurrence of which the
constituted or the rights under the Debentures become enforce . ’J

Debenture Trustee has actual knowledge of such Event of Defautt. m the‘gvent of _ :
the Debenture Trustee having knowledge of certain facts which would? seq‘Uemtly-_,- . i
result in an Event of Default, the Debenture Trustee shall immediately mjorm the

same to the Debenture Holders and declare an Event of Default upon““ﬁsew
instructions {as may be applicable in terms of this Deed);

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




steps which may be necessary, expedient or desirable for the purpose of perfecting
or enforcing the Security hereby created or for any loss or injury which may he
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 as aforesaid by the Debenture Holders and in case where there are more than
one Series A Debenture Holders or Series B Debenture Holders, then the request
being made by the Debenture Holders, duly passed at a meeting of the Debenture
Holders convened in accordance with the provisions set out in Part A and PART B
of Annexure “8” (Provisions for Meetings of the Debenture Holders) hereunder
written 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 shail 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 their satisfaction against all further costs,
charges, expenses and liabilities which may be incurred in complying with such
request.

PROVIDED THAT nothing contained in this ARTICLE 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 it in respect of any
gross negligence, wilful default, fraud or breach of trust which the Debenture
Trustee may be guilty of in relation to its duties hereunder.

Notwithstanding anything contained in this Deed, the liability of the Debenture
\*\ Trustee shall not exceed the fees paid to the Debenture Trustee by the Company,
\' \except in case of fraud, gross neghgence and wilful misconduct as may be finally

] ARTICLE 23
EBENTURE TRUSTEE MAY CONTRACT WITH THE COMPANY

Debenture Trustee nor any agent of the Debenture Trustee shall be precluded
aking any contract or entering into any arrangement or transaction with the Company
in the ordinary course of business or from undertaking any banking, financial or agency
services for the Company or from underwriting or guaranteeing the subscription of or placing
or subscribing for or etherwise acquiring, holding or dealing with any of the stocks or shares
or debentures or debenture stocks or any other securities whatsoever of the Company or in
which the Company may be interested either with or without @ commission or other
remumeration or otherwise at any time entering into any contract of loan or deposit or any
other contract or arrangement or transaction with the Company or being concerned or
interested in any such contract or arrangement or transaction which any other company or
Person not being a Debenture Trustee of these presents would be entitled to enter into with
the Company and they shall not in any way be liable to account either to the Company or to
the Debenture Holders for any profits made by them thereby or in connection therewith and
the Debenture Trustee or any agent of the Debenture Trustee shall also be allowed to retain
for their or his own benefit any customary share of brokerage, fee, commission, interest,
discount or other compensation or remuneration allowed to them or him by the Debenture
Holders.
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24.2

25.1

25.1.1

25.1.2

25.1.3

25.1.4

25.1.5

25.1.6

25.1.7

25.1.8

ARTICLE 24
DEBENTURE REDEMPTION RESERVE

The Campany shall maintain a reserve to be called the “Debenture Redemption
Reserve” as per the provisions of the Act and the rules made thereunder,

The Company undertakes to comply with all Applicable Law including applicable
Quideiines formulated (and all modifications thereto) by any Governmental Authority
in respect of the creation of the Debenture Redemption Reserve. The Company shall
submit to the Debenture Trustee a certificate duly certified by the statutory auditors
certifying that the Company has transferred suitable sum to the Debenture
Redemption Reserve at the end of each of financial year as per the Applicable Law.

ARTICLE 25
DUTIES OF THE COMPANY

The Company hereby agrees, acknowledges, confirms and covenants that the
Company shall:

maintain a Register of Debenture Holders including addresses of the Debenture
Holders, record of subsequent transfers and changes of ownership;

permit the Debenture Trustee to enter and inspect the state and condition of
Secured Property, after giving prior written notice of at least 72 hours;

create the Debenture Redemption Reserve;

inform the Debenture Trustee about any change in nature and conduct of business
by the Company before such change;

inform the Debenture Trustee of any changes in the compositicn of its board of
directors;

keep the Debenture Trustee informed of all org:lers, directi
court/tribunal affecting or likely to affect the Security;
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shall forward quarterly reports to Debenture Trustee, within a peri
one) days from the end of each quarter containing the following part

La AT

{(8) updated list of the names and addresses of the Debanture Holders;

{b) details of interest due but unpaid and reasons thereof;

(¢}  the number and nature of grievances received from Debenture Holders during
the quarter and (1) rescived by Company {il) unresolved by Company and the
reasons for the same.




25.1.9  promptly and expeditiously attend to and redress the grievances, if any, of the
Debenture Helders and comply with all reasonable suggestions and directions that
may be given in this regard, from time to time, by the Debenture Trustee and shali
advise the Debenture Trustee periodically of the compliance thereof. The Company
shall furnish to the Debenture Trustee details of all grievances received from the
Debenture Holders and the steps taken by Company to redress the same. At the
request of any Debenture Holder, the Debenture Trustee shall, by notice to the
Company, call upon the Company to take appropriate steps to redress such
grievance and shall, if necessary, at the request of any Debenture Holder(s) call a
meeting of the Debenture Holders in accordance with Part A and Part B of
Annexure “8" hereto; and

25.1.10 shall comply with all directions/guidelines issued by a Regulatory authority, with
regard to the Debenture issue,

ARTICLE 26
BUDGETS AND INFORMATION RIGHTS

The Company for the benefit of Series A Debenture Holders undertakes and covenants to
comply with the obligations as set out hereunder:

260.1 Budget
26.1.1  The Company shall prepare an annual Budget (on a calendar year basis) which will

specify, amongst other things, the Construction Cost. The annual Budget shall list
—w, out the cash fiows for the Project.

| "ITRE annual Budget for the following calendar year shall be prepared by no later than
'a.-_s.__ﬁ_u ust 31* every year and the Company shall provide the same to the Series A

;. Deffenture Holders
3

e Company shail along with the annual Budget, prepare and provide an updated

Business Plan in respect of the Project also setting cut cumulative deviations from
initially approved Business Plan and provide the same to the Series A Debenture
Holders.

26.3 The Company shall and KRPL shall cause the Company to furnish the following
'  information in relation to the Company to the Series A Debenture Holders:

26.3.1 'Month!v reporting requirements

(a) Bank statement for all bank accounts of the Company within 7 {seven)
calendar days from the end of each month.

(b}  Bank reconciliation statements for all bank accounts of the Company within 7
(seven) calendar days from the end of each month.

(©




26.3.2

“-““'@‘:2‘;“7%?

{(d) Copies of all loan agreement(s) executed by the Company, within 7 {seven)
calendar days from the end of each month.

(e}  Copies of the register of investments and guarantees of the Company within
7 (seven) calendar days from the end of each month,

(f}  Copies of the approvals granted by the board of directors / shareholders of
the Company approving loans and guarantees given or taken by the
Company, within 7 (seven} calendar days from the end of each month,

{g) Report on the operations, including the status of construction, sales,
development of the Project, Project expenditure and any deviations from the
Business Plan within 15 (fiftean) calendar days from the end of each month.

(h)  Management Information System (MIS) information/reports and monthly
progress reports in execution of the Business Plan (in a form mutually
acceptable to the Parties) within 15 (fifteen) days of the end of each month,
which shall include marketing of the Project, lease rental statements, sales
report and cash flows for each building in the Project, statement of actual
versus budgeted cashflows (as budgeted in the Business Plan) along with
reasons for any material deviations, performance against budgeted costs and
progress against project schedule as per Business Plan, and all other material
issues related to the Company and the development of the Property. The
Parties shall undertake periodic recondiliation of the TDS Credit received by
the Company and the same shall be included in the MIS,

(i) Any cther MIS related information in a form and mannear acceptable to the
Series A Debenture Holders, from time to time.

Quarterly requirements

(a)  Unaudited consolidated income statement and balance sheet of the Company,
prepared under IFRS (if so required by the Series A Debenture Holders) no
later than 30 (thirty) calendar days following the end of each financial qua

(b)  Cashfiow statements in relation to the Project and statement of géflial versiis¥ 7~

budgeted cashflows (as budgeted in the Business Pan} along

development of the Property no later than 15 (fifteen) ca{e:ﬁe[an days-
following the end of each financial quarter. \.\ fr e

{c)  KRPL's internal estimates of the fair market value of the Project on a quarteny
basis (‘Estimated FMV’) along with reasons for any material deviations from
the earlier Estimated FMV (provided by KRPL) no later than 20 (twenty)
calendar days following the end of each financial quarter,

(d)  Within 20 (twenty) calendar days after the end of each financial guarter, a
quarterly m’a/ngginfnt review and report detailing key operational

f{“
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performance indicators such as status of construction, sales, approvals, cash
flows, material issues, etc.

(e}  Within 45 (forty five) calendar days from the end of each financial guarter, all
such tax related information in the form and manner required by the Series
A Debenture Holders,

{f}  Intimation regarding any transactions entered into by the Company with any
Persons as listed in Annexure “13" hereto, within a period not exceeding

15 (fifteen) calendar days from end of each financial quarter.

(@) Within 5 (five) calendar days after the end of each quarter, interest
calculations on Debentures, if any, if applicable for that quarter.

26.3.3  Bi-annyal reporting requirements

Copy of the valuation report in relation to the Appraised FMV (#ereinafter defined)
as at June 30™ and December 31% of each year by July 5% and January 5%
respectively every year. First draft of such valuation report shall be submitted to the
Series A Debenture Holders by June 1%t and December 1%t respectively every year.

26.3.4  Annual reparting requirements

(a)  Audited annua! financial statements of the Company prepared under Indian
GAAP or IFRS (if so required under Applicable Law) within 100 (one hundred)
days after the end of each Financial Year.

Audited annual financial statements of the Company as at December 31t
every year, prepared under IFRS (if so reguired by the Series A Debenture
Holders) within 45 (forty five) days after the end of each calendar year.

Unaudited Consolidated Income statement and Balance sheet of the Company
{as at December 31), prepared under IFRS within 7 (seven) days from the
vear ending December 315, A hard close of the books of the Company shail
be performed by December 31 of each year.

(d)  Audit confirmation in relation to every calendar year in such format as may
be required by the Series A Debenture Holders no later than 1 (one) month
from the expiry of such calendar year.

26.3.5 - Other Requirements

(@) Details of any force majeure event or any other event that impedes or
adversely affects the Project, Property, assets, income or otherwise of the
Company, forthwith upon becoming aware of the occurrence of the aforesaid
events.

(by  Simultaneously with delivery to the directors %Q the Company, the notice,
agenda and relevant materials sent to the dif$€tors for the meeting of the
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27.1

27.2

{c} Board, committeg, and shareholder meeting draft minutes of the Company
within 30 {thirty) days after such event.

(d}  Copies of all certificates issued by the project architect, project engineer and
the chartered accountant for the purposes of withdrawal of amounts from the
bank account of the Company as required under FERA, within 15 {fifteen}
days from the date of receipt of any certificate by the Company.

{e)  Such ather relevant information on the Project’s progress, operations and /
or details of significant events impacting the Company / its properties, as may
be reasonably requested by the Debenture Trustee,

(f}  Any management letter or similar letter from the Auditor, within 15 (fifteen)
calendar days after receipt thereof by the Company.

(g) Details of (i) litigation or investigations or proceedings in relation to the
Company or KRPL (including any winding up proceedings or notices under
any enactment or requlation), which have or may reasonably be expected to
have a Material Adverse Effect; or (i) any criminal investigations or
proceedings against the Company and/or KRPL and/or the Principal
Shareholders, and any such notification shall specify the nature of the action
or proceeding and any steps that the Company and/or KRPL and/ or the
Principal Shareholders proposes to take in response to the same; or (iii}
occurrence of any Event of Default or Material Adverse Effect, forthwith upon
becoming aware of the occurrence of the aforesaid events.

(h} Bank account and corporate database updates of the Company as and when
requirad by the Series A Debenture Holders.

(iy Al otner information / explanation reasonably requested by the Series A
Debenture Holders or any of the director’s nominated/appointed by the Series
A Debenture Holders from time to time in relation to the Company and / or
the Project.

ARTICLE 27
COSTS AND EXPENSES

The Company shall, upan notice from the Debenture Trustee pay or retml:;tgrse tdqi o

the Debenture Trustee all fees (specified in this Deed) for services performe&ﬁy the: _ 4 ;'k
Debenture Trustee, all out of pocket, and travelling expenses and othér ff:osts . ,,\"' -"--r-’;
charges and expenses in any way incurred by the Debenture Trustee or at enciment‘ r '

of or the preservation, protection or release of the rights of the Debenture ér-s Cloi

or exercise of any rights, remedies or powers granted under this Deed or any of the
other Security Documents contemplated or in connectior with or relating to this
Deed.

The Company shali, upon notice from the Debenture Trustee pay or reimburse {o
the Debenture Trustee all fees (specified in this Deed) for services performed by the
i ses and other costs,




charges and expenses in any way incurred by the Debenture Trustee its officers,
employees or agents in connection with the negotiation, preparation, execution,
modification or amendment of or the preservation, protection or release of the rights
of the Debenture Holders or exercise of any rights, remedies or powers granted
under this Deed or any of the other Security Documents contemplated or in
connection with or relating to this Deed including, without limitation, costs of
investigation of title.

27.3 The Company shall pay all legal fees for drafting, stamping and registration costs,
charges and expenses of the external legal counse! of the Debenture Holders or
Debenture Trustee and all such sums and expenses incurred or paid by the
Debenture Hoiders or any of them or the Debenture Trustee in connection with and
incidental to or in connection with or pursuant to this Deed and incurred in
connection with the enforcement of any rights hereunder and/or under any other
Security Documents inciuding any costs incurred in the assertion or defence of the
rights of the Debenture Trustee as such for the benefit of the Series A Debenture
Holders for the protection and preservation of whole or any part of the Secured
Property and/or any Security Interest created pursuant to the Security Documents
and for the demand, realisation, discharge and recovery of the Series A Debenture
Payments and Secured Obligations shall be added to the Series A Debenture
Payments and be secured hereby.

ARTICLE 28
STAMP DUTY AND REIMBURSEMENT OF EXPENSES

will be at liberty (but shall not be bound) to pay the same after getting the money
from the Debenture Holder. Upon payment of such monies by the Debenture
Trustee to the Debenture Trustee, it shall become part of Debenture Payments.

28.1.2 Any'stamp duty, registration and other related costs payable on this Deed and
transactions contempiated hereunder and on the subscription of the Debentures and
creation of Security shall be borne by the Company.

28.1.3  Any expenses incurred towards the completion of this transaction including the
issuance of the Debentures, security creation, custodial services, payment of stamp
duty, feés for legal and accounting due diligence, rating etc. shall be borne by the
Company.

28.2 Reimbursement Obligations

All costs, expenses, charges and fees paid or incurregﬁgéhe Debenture Trustee as
providedindhis Deed including but not limited to lega mﬁées, technical expenses,
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travel expenses and other out of pocket expenses with respect to this Deed and
other Security Documents, shall be on the account of the Company and the
Company undertakes to promptly on demand pay the same or, as the case may be
to reimburse the Debenture Trustee or its authorised agents, representatives,
successors and assignees for any such monies paid by the Debenture Trustee or
any of them.

ARTICLE 29
INDEMNITY

Indemnification

Notwithstanding the disclosures contained in the Disclosure Letter and
notwithstanding anything to the contrary contained in the: Scheme, the Company
and KRPL (each an “"Indemnifying Party”) hereby jointly and severally indemnify
and agree to defend and hold harmless {without limitation in amount or time), the
Series A Debenture Holders, the Debenture Trustee, their Affiliates, and each of its
directors, officers, representatives, employees and agents (individually, an
“Indemnified Party” and, collectively, the “Indemnified Parties”) promptly
upon demand at any time and from time to time, from and against any and all
losses, damages, labilities, payments, costs (including reascnable attorneys’ fees
and disbursements) and expenses to which any Indemnified Party may become
subject (collectively, "Losses”), borne, paid, suffered by or asserted against any
Indemnified Party which arise out of, or results from, in any way relate to or may
be payable by virtue of the following:

(a) any incompleteness, breach or inaccuracy of any of the Warranties made by
KRPL and the Company;

(b)  any default or breach by the Company and/or KRPL of any of their covenants
and obligations under this Deed and/or under any Transaction Document;

(c) any claims or liabilities against the Company or any claims which may be
made against the Company attributable to a period before Closing Date;

{d) all Tax liabilities of the Company attributable to a period befare Clgs TR T T
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(e) all Tax liabilities relating to the Project Undertaking attrib perio pﬁ_;,‘
before the Transfer Date; éi* Q? "{d P e G
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(f)  all the Tax liabilities incurred and / or suffered by or cla ;df%—.aga?_;';ﬁ e g‘fj =
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Company on account of or attributable to the Transfer\o\f the I'OJeth
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Undertaking;

(g) litigations, investigations or other ciaims relating to the title in respect of the
Project and / or the Property; and

(h}  any loss arising out of any act or omission by the Company or KRPL or the
Principal Shareholders that constitutes fraud, willful misrepresentation, willful
misconduct, or gross negligence.
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29,2 Indemnification Procedure

29.2.1  If any Indemnified Party is entitled to indemnification hereunder, such Indemnified
Party shall as soon as reasonably practicable give notice to the Indemnifying Parties
against whom the indemnity is claimed of the Losses for which indemnity is claimed,
which notice shail describe such Losses and the breach / grounds on account
whereof it has arisen.

29.2.2  The Indemnified Party shall as soon as reasonably practicable give notice to the
Indemnifying Parties, which notice shall describe such Losses in detail with clear
evidence thereof. Notwithstanding amything to the contrary contained in this
ARTICLE 29, the Indemnifying Parties shall not be liable for any indirect, special or
consequential damages incurred by the Indemnified Party under this Deed,
regardless of whether such liability arises in tort, contract, breach of warranty,
indemnification or otherwise,

29.2.3  The rights of an Indemnified Party pursuant to this ARTICLE 29 shall be in addition
to and not exclusive of, and shall be without prejudice to, any other rights and
remedies available to such Indemnified Party at equity or law including the right to
seek specific performance, rescission, restitution or other injunctive relief, none of
which rights or remedies shall be affected or diminished thereby, subject to
ARTICLES 29.2.4 and 29.2.5 below.

Without prejudice to other rights of the Series A Debenture Holders or the Debenture
Trustee (acting on a Series A Debenture Holder Approval) under Applicable Law or

of 5 'WItis also a ground for indemnity against the Indemmfylng Parties under this
sed g any other Transaction Documents, then in such case, the Series A
; . fire Holders or the Debenture Trustee (acting on a Series A Debenture Holder

29.2.5  Without prejudice to other rights of the Series A Debenture Holders or the Debenture
Trustee (acting on a Series A Debenture Holder Approval) under Applicable Law or
this deed, where the Series A Debenure Holders or the Debenture Trustee {acting
on'a Series A Debenture Holder Approval) are exercising their rights to claim
indemnity under this ARTICLE 29 and the Indemnifying Party has made good the
Losses in relation to which the indemnity is claimed, then in such case, the
Indemnified Parties shall not be entitled to claim indemnity or exercise it's rights in
respect of an Event of Default for the same Loss, unless a fresh cause of action
arises in respect of the same claim and/or Loss.

23.2.6  The Indemnifying Parties shall not be liable in respect of a claim under this ARTICLE
29 unless the liability in respect of each of the individual claim(s) (or series of
individual claims colfectively), exceeds Rs.5,00,000 (Rupees Five Lac only). It is
clarified that, the provisions of this ARTICLE 29.2.6 shall not apply in respect of any
clalmgrelﬁtmg to non-payment of fees of the Debeqture Trus} e or other expenses




29.2.7

289.2.8

29.3

29.3.1

29.3.2

incurred by the Debenture Trustee in the course of performing its services under
this Deed.

Any indemnity payments payable by KRPL in terms of this Deed shall be on a non-
recourse basis vis-a-vis the Company, and all sums payable to the Indemnified Party
by KRPL under this Deed shall be paid without set-off or counterclaim and free and
clear of all deductions or withholdings whatsoever, save and except such deductions
as may be required by Applicable Laws, in which case the amount of the payment
due from the Indemnifying Parties shall be increased to an amount which (after
making any Tax deduction) leaves an amount equal to the payment which would
have been due if no Tax deduction had been required.

Any indemnity payments made by the Company as an Indemnifying Party to the
Indemnified Parties under this ARTICLE 29 shall be adjusted to the extent of the
deemed loss that would be suffered or incurred by the Series A Debenture Holders
as a Security holder in the Company.

Indemnity in relation to the Secured Property

The Debenture Trustee (acting on behalf of the Series A Debenture Holders) and
every receiver, attorney, manager, agent or other Person appointed by it shall be
entitled to be indemnified out of the Secured Property in respect of all liabilities and
expenses incurred by it in the execution or purported execution of the powers and
trusts thereof on the part of the Debenture Trustee (acting on behalf of the Serfes
A Debenture Holders) or any such appointee and against all actions, proceedings,
costs, claims and demands in respect of any matter or thing done or omitted to be
done in anywise relating to the Secured Property,

The Company shall from time to time, forthwith on demand pay to or reimburse the
Debenture Trustee for all costs, charges and expenses (including legal and other
fees on a full indemnity basis) and taxes incurred by the Debenture Trustee in
connection with the: (a) preparation, (b) execution, ({c) registration,
(d) administration, (e) modification and amendment of this Deed, (f) the rights
available to the Debenture Trustee hereunder and any other document delivered
hereunder, and (g) in exercising, preserving or enforcing any of such rights or
powers hereunder or thereunder, or {h) in suing for or seeking to recover gpys
due hereunder or thereunder, or (i) in defending any claims brought “’5% it i ‘j
respect of this Deed and any other document delivered hereunder, of ' diférenba? ‘\ o
stamp duty payable in any state in India within the statutcry time pg¢ F;ﬁ'ﬁi her than,‘ Te_-'
the paymenrt of stamp duty in the state in which the Deed s;{e e,cutedjilﬁ"‘ '
applicable, when the Deed is received in such state in India for the i\ r[iosg of sumg )
for ar seeking to recover any sums due hereunder, for defending da RIS or*dforfany
other reason whatsoever, or (k) in releasing or re-assigning this Deed’k‘ fiy ILaﬁ[d
final performance and discharge of the obligations of the Company and KR®
this Deed and the Security Documents.
ARTICLE 30
TERMINATION

Subject to ARTICLE 30.2 below, this Deed may be terminated at any time as follows:
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30.1.1 By the Debenture Trustee (acting on the instructions of the Series A Debenture
Holders), if any of the Conditions Precedent have not been fulfilled by the Company
and / or KRPL before the Long Stop Date (unfess waived by the Debenture Trustee,
on the instructions of the Series A Debenture Holders);

30.1.2 By the Debenture Trustee, in case of occurrence of any event prior to the Closing
Date which in the sole opinion of the Debenture Trustee (acting on the instructions
of the Series A Debenture Holders) has a Material Adverse Effect; or

30.1.3 At any time by mutual consent of the Parties in writing.

30.2 The termination of this Deed shall in no event terminate or prejudice (a) any right
or obligation arising out of or accruing under this Deed attributable to events or
circumstances occurring prior te such termination {inciuding any claim for Losses);
and (b) any provision which by its nature is intended to survive terminaticn,
including the provisions of ARTICLE 29 (Zndemnity), ARTICLE 37 {Motices), ARTICLE
41 (Governing Law) ARTICLE 42 (Jurisdiction), ARTICLE 43 {Arbitration) and
ARTICLE 44 ( Confidentiality). The provisions of this ARTICLE 30.2 shall however nat
be applicable in case of termination under ARTICLE 3.3.5 above.,

ARTICLE 31
APPOINTMENT OF DEBENTURE TRUSTEE AS ATTORNEY OF THE COMPANY

311 Appointment

The Company hereby irrevocably appoints (which appointment will take effect only
Mpon the occuence of a Part A Event of Default or Part B Event of Default and only

e-r -":,_ neys, and in the name and on behalf of the Company to act and execute all
d‘aed nd things which the Company are authorised to execute and do under the

v conferred on the Debenture Trustee and also to execute on behalf of the

Company at the cost of the Company the powers hereunder or by Indian law

b conferred on the Debenture Trustee at the cost of the Company 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 charge
created hereunder and the Company shall bear the expenses that may be incurred
by the Debenture Trustee in that bebalf. :

31.2 Ratification

The Company covenants with the Debenture Trustee to ratify and confirm ali acts
or things made, done or executed by any attorney as contemplated hereinabove.

ARTICLE 32
RETIREMENT AND REMOVAL OF DEBENTURE TRUSTEE

321 The Debenture Trustee may retire / resign at any time without assigning any reason




provided that they shall have given at least 30 (thirty) days prior notice in writing
to the Company in that behalf and the Debenture Trustee finds another trustee to
the satisfaction of the Debenture Holders. Provided that any resignation by the
Debenture Trustee shall become effective only after a successor debenture trustee
has been appointed in accordance with this Deed.

32.2 The Debenture Holders may for sufficient cause but, after giving not less than 1
{(one) months’ notice in writing, and on passing a resolution unanimously by all the
Debenture Holders, remove the Debenture Trustee and by the same consent
nominate an entity competent to act as their Debenture Trustee and reqguire the
Company to appoint such entity as the successor Debenture Trustee. The Company
shall within 5 (five) days of receipt of such resolution passed by the Debenture
Holders take all necessary steps to appoint the entity named in the consent as the
successor Debenture Trustee and complete all necessary formalities to give effect
to such appointment, Notwithstanding anything contained herein, upon occurrence
and during the continuance of an Event of Default, the Series A Debenture Holders
shall have an exclusive right to remove the Debenture Trustee and appoint a
successor trustee and the Company (if required by the Series A Debenture Holders)
shall be bound to act solely on the instructions of the Series A Debenture Holders
provided by way of a Series A Debenture Holder Approval.

ARTICLE 33
POWER OF DEBENTURE TRUSTEE TO DELEGATE

The Debenture Trustee may, in the execution and exercise of all or any of the trusts, powers,
authorities and discretions vested in them by these presents act through an officer or officers
who is an employee of the Debenture Trustee for the time being of the Debenture Trustee
and the officer/employee may also, whenever they think it expedient, delegate by a power of
attorney or otherwise to any such officer all or any of the trusts, powers, authorities and
discretions vested in them by these presents and any such delegation may be made upon
such terms and conditions and subiect to such regulations {including power to sub-delegate)
as the Debenture Trustee may think fit. In case of appointment of officers as stated
hereinabove, who are not employess of the Debenture Trustee, the prior written approval of
the Debenture Holders shal} be required.

ARTICLE 34 b
POWER OF THE DEBENTURE TRUSTEE TO EMPLOY AGENTS/
m

The Debenture Trustee may, in carrying out the trust business employ and p * é
transact or concur in transacting any business and do or concur in doing all & dfs requ:re
be done by the Debenture Trustee including the receipt and payment of moné NS 2

fmg*szi

%
entitled to charge and be paid all usual professional and other charges for busmeéQ ttzanszﬁztﬁeﬁuc o
and acts done by them in connection with the trusts hereof and also their reasonagreﬁhb’rges s _

in addition to the expenses incurred by them in connection with matters arising out 5?'
connection with these presents with the prior written permission of the Debenture Holders.
The intimation thereof shall also be given to the Company and KRPL.

ARTICLE 35




351 In case of appointment by the Debenture Trustee of any third party including but
not limited to an atforney, agent or any other Person, such appointment, shall
require the Debenture Holder Approval.

35.2 In the event that there is a dissent in the written instructions received from the
Debenture Holders, for taking of any action or refraining from taking of such action
or for any change in the terms and conditions of the Debentures or for any change
in the terms contained in any of the Security Decuments, the Debenture Trustee
shall convene a meeting of the Debenture Holders in accordance with Part A and
Part B of Annexure “8" hereto and the Debenture Trustee shall require the Series
A Debenture Holder Approval and / or Series B Debenture Holder Approval, as may
be applicable, prior to undertaking such actions or refraining from taking any
actions.

35.3 The Debenture Trustee represents and covenants that the Debenture Trustee is not
disqualified from acting as the debenture trustee in relation to the issuance of the
Debentures under any law for the time being in force.

35.4 Other Duties
35.4.1 The Debenture Trustee shall:

(@) subject to the terms and provisions of this Deed and other Security
Documents, upon Series A Debenture Holder Approval and / or Series B
Debenture Holder Approval, as may be applicable, take or refrain from taking
such action or actions, including taking steps to enforce the Security not
inconsistent with the terms and provisions of the Security Documents or
applicable law, as may be specified in such instructions;

shall provide any information, which the Debenture Trustee has received in
its capacity as the Debenture Trustee in relation to the transactions
contemplated under the Transaction Documents (whether received from the
Company or KRPL or any other Person), to each of the Debenture Holders;

at the cost of the Company, exercise due diligence and take all reasonable
steps to maintain the Secured Property in a good condition;

(d)  at the cost of the Company, at all times, ensure that the Secured Property
are kept segregated from the assets of the Debenture Trustee and any other
asset for which the Debenture Trustee is or may be responsible;

(e}  atthe cost of the Company, exercise due diligence in carrying out its duties
and shall take all actions whatsoever necessary for protecting the interest of
the Debenture Holders;

(f)  ensure that all transactions are properly entered into in accordance with this
Deed and any other Security Documents ;




(h)  contact and provide notices as required under the Security Documents to the
Company and KRPL defauiting to make payments dus and payable by it under
or pursuant to the Security Documents;

(i) attend to the complaints/legal cases instituted in respect of the Security
Documents;

(1) forward notice of any tax or Encumbrance received by the Debenture Trustee
to the Debenture Holders;

{kj  ensure the implementation of the conditions regarding creation of Security
for the Debentures, if any, and Debenture Redemption Reserve;

{n take steps to convene a meeting of the Debenture Holders as and when such
meeting is required to be held;

35.5 The Debenture Trustee shall not have any duty or obligation to construct, install,
procure, manage, control, use, operate, store, lease, maintain, make any payment
in respect of, register, record, insure, repair, inspect, sell, dispose of or otherwise
deal with the Security or any part hereof, or to otherwise take or refrain from taking
any action under or in connection with any document contemplated hereby to which
the Debenture Trustee is a party, except as expressly provided by the terms and
provisions of this Deed and in accordance with Series A Debenture Holder Approval
and / or Series B Debenture Holder Approval, as may be applicable, and the
Debenture Trustee shall have only those duties, obligations and responsibilities
expressly specified in the Security Documents to which it is a party, and shall not
have any implied duties, obligations or responsibilities except to the extent provided
under Applicable Law,

35.6 The Debenture Trustee (acting on behalf of the Series A Debenture Holders) agrees
that it will not manage, control, use, construct, install, procure, engineer, cperate,
maintain, repair, store, lease, sell, dispose of or otherwise deal with the Security or
any part thereof except upon written instructions of the Series A Debenture Holders
and except in accordance with the express terms and provisions of this Deed.

35.7 Rights and Obligations of Debenture Trustee Y

35.7.1 The Debenture Trustee shall act solely upon the instructions rec é;j _,ffom the ; R
Debenture Holders (and solely on the instructions of the Series A Debk r&'prjéfﬂoid%\s. )
in case of an Part A Event of Default and Part B Event of Default) irr’\ '(e\'ir,rﬁé’dhere,é{:{;_:
and the Parties agree that it shall not act on any instructions Wh”ich:.-_zi‘fre i Te oy
authorised or approved by the Debenture Holders and are not deliverg?j:\_,_t};: 13 mG“
accordance with the terms of this Deed. It is however clarified that the Debdftia®"
Trustee shall not interfere or intervene in the day to day activities of the Company

and KRPL other than upon the cccurrence of an Event of Default.

35.7.2 The Debenture Trustee is hereby authorised to do the following other acts and
deeds on behalf of and in the interest of the Debenture Helders and it undertakes
to do the following:




35.7.3

36.1.2

37.1

(a) the Debenture Trustee shall perform, prior to the happening of any Event of
Default and after all or any such event shall have been rectified or remedied
(if capable of being rectified or remedied), the duties specifically set forth in
this Deed or any other Security Documents. If any Event of Default has
happened, the Debenture Trustee (acting on Series A Debenture Holder
Approval) shall exercise such of the rights and powers vested in it by this
Deed;

(b)  the Debenture Trustee, upon receipt of all certificates, statements, opinions,
reports, documents, orders or other instruments, required to be furnished
pursuant to any provision of this Deed, shall examine the same t¢ determine
whether these are in accordance with the requirements stipulated in respect
thereof herein. Upon such determination, the Debenture Trustee shall cause
to be forwarded copies of such documents or instruments to such persons as
may be required to be forwarded under this Deed or any other Security
Documents and/or shall notify such persons of material exceptions, errors or
omissions, if any in the reports, documents or other instruments;

(¢)  the Company shall furnish to the Debenture Trustee, the reports, statements
and information and such other reports and information the Debenture
Trustee may require in the manner provided in this Deed and the Transaction
Documents.

No provision of this Deed shall be construed to relieve the Debenture Trustee from
liability for its own gross negligence or its own wilful misconduct as may be finally

determined by a court of competent jurisdiction.

ARTICLE 36
DEBENTURE TRUSTEE SUCCESSOR

erew1th or the Parties shall otherwise amend this Deed so that the successor

debenture trustee becomes a Party;

the outgoing debenture trustee and the Company shall do all such acts, including
given such instructions and requiring such notifications as necessary to authorize
the successor debenture trustee to fuifil all its obligations under this Deed.,

ARTICLE 37
NOTICES

Save as otherwise provided below, notices, demands or other communication
required or permitted to be given or made under this Deed shall be in writing in
English and delivered personally, or sent by registered post A.D., or by facsimile or
by courier, addressed to the intended recipient at its address set forth below, or to




o ' __.__Jp

37.1.1  For the Company:

Address: 702, Natraj, MV Road Junction, Western Express Highway, Andheri
East, Mumbai 400069

Fax No.: 022-66766999

Attention: Mr. Sajal Gupta

E-mait: sajalgupta@rustomijee.com

37.1.2 For KRPL:

Address: 702, Natraj, MV Road Junction, Western Express Highway, Andheri
East, Mumbai 400069

Fax No.: 022-66766999

Attention:  Mr. Boman Irani

E-mail: borman@rustomiee.com

37.1.3  For Principal Shareholder 1:

Address: 702, Natraj, MV Road Junction, Western Express Highway, Andhert
East, Mumbai 400069

Fax No.: 022-66766999

E-mail: boman@rustomjee.com

37.1.4  For Principai Shareholder 2;

Address: 702, Matraj, MV Road Junction, Western Express Highway, Andheri
East, Mumbai 400069

Fax No.: 022-66766999

E-maik: chandreshi@rustomiee.com

37.1.5  For Principal Sharehcider 3:

Address: 702, Matraj, MV Road Junction, Western Express Highway, Andheri
East, Mumbai 400069

Fax No.: 022-66766992

E-mail: percy@rustomiee.com

37.1.6  For the Debenture Trustee:

Attention: Senior Vice President
Fax: +91 22 2653 3297
Address: IL&FS Financial Centre, Plot C 22, G Block, Bandra Krula Con

Bandra E, Mumbai - 51

37.1.7  For the Investor:

Address: HDFC House, HT Parekh Marg, Churchgate, Mumbai 400020
Attention: Mr. Vipul Roongta
E-mail; vipulr@hdfg
. - 4 \Q \e
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37.2 If a notice is delivered by hand or post or emai during the normal business hours
of the intended recipient, it shall be deemed to have been received at the time of
delivery, otherwise on the second Business Day,

37.3 if a notice is delivered by facsimile transmission, at the time when dispatched with
a report confirming proper transmission.

ARTICLE 38
WAIVER

381 No Implied Waiver or Impairment

No delay or omission of the Debenture Trustee in exercising any right, power or
remedy accruing of the Debenture Trustee upon any default hereunder shall fmpair
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 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 law or equity.

W if given in writing and only in the instance and for the purpose for
Bn and if it is given on the instructions of the Debenture Holders in the
¥ proffded in this Deed.

ARTICLE 39
MISCELLANEOUS

391 Entire Agreement

This Deed constitutes and represents the entire agreement between the Parties with
regard to the rights and obligations of the Parties and cancels and supercedes all
prior arrangements, agreements or understandings, if any, whether oral or in
writing, between the Parties on the subject matter hereof or in respect of matters
deait with herein.

39.2 No conflict

The Parties hereby agree and undertake that in case of any conflict between the
provisions of this Deed and any other Security Documents, the provisions of the
relevant Security Document shall prevail to the extenpf such onflict and only in
relation to the subject matter contemplated in such 'curity Document.

39.3




39.4

39.5

40.1

40.2

This Deed shall be governed by and construed in accordance with Indian law.

o

s EDT R0

W

919

Motwithstanding any discharge, release or settlement from time to time between
the Debenture Trustee and the Company, If any discharge or payment in respect of
the obligations of the Company pursuant to this Deed is avoided or set aside or
ordered to be surrendered, paid away, refunded or reduced by virtue of any
provision of law or enactment relating to bankruptcy, insolvency, liquidation,
winding up, composition or arrangement for the time being in force or for any other
reason resuiting in the above, the Debenture Trustee shall be entitled hereafter to
enforce this Deed as if no such discharge, release or settlement had occurred.

Amendment

No amendment / maodification of this Deed can be made without the prior written
consent of all the Parties. '

Force Majeure

The Parties agree that no liability shall be attributable to any Party for non
compiiance of thelr respective obligations on account of any event of Force Majeure
and any delay so caused shall be excluded for the purposes of calculation of the
time required for completion of the obligations of the concerned party.

ARTICLE 40
SURVIVAL AND SEVERABILITY

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 Company hereby undertakes that during the subsistence of the Security Interest
created by the Company in favour of the Debenture Trustee pursuant to the terms
of this Deed, the Company shall not do or suffer to be done or be party or privy ta
any act, deed, matter or thing which may, in any way prejudicially affect the
securities and the rights created in favour of the Debenture Trustee under these
presents. -

ARTICLE 41
GOVERNING LAW

ARTICLE 42
JURISDICTION

Subject to ARTICLE 43 herein below, Parties agrees that the courts of Mumbai alone and no

other courts shall have the jurisdj

ien to entertain and try any disputes arising from and out
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43.1

43.2

43.2.1

43.2.2

43.2.3

43.2.4

43.3

43.4

ARTICLE 43
ARBITRATION

Any dispute arising out of or in connection with this Deed (including a dispute
regarding the existence, validity or termination of this Deed or the cohsequences of
its nullity) shall be sought to be resolved and settled amicably within 30 (thirty) days
of such dispute arising, failing which it shall be referred to and finally resolved by
arbitration under the Arbitration and Concitiation Act, 1996 (2s amended from time
to time),

The arbitration shall be conducted as follows:

The Debenture Trustee (acting on behalf of the Series A Debenture Holders and on
a Series A Debenture Holder Approval) shall appoint 1 (one) arbitrator and KRPL on
behalf of the Principal Sharehclders, the Company and itself shall appeint the second
arbitrator and the two arbitrators so appointed shali appoeint a third arbitrator who
shall be a presiding arbitrator;

All proceedings in any such arbitration shall be conducted in English.

The seat of the arbitration Proceedings shail be Mumbai, India.

The arbitral tribunal shall be free to award costs as it thinks appropriate.

The arbitration award shall be final and binding on the Parties, and the Parties agree
to be bound thereby and to act accordingly.

For the purpeses of this ARTICLE, KRPL and the Company shall be deemed to be
one Party.

ARTICLE 44
CONFIDENTIALITY

information is disclosed to execute a letter of confidentiality or make such
arrangements as required to the effect provided in this ARTICLE.

For purposes of this Deed, "Confidential Information" shall mean all written and/
or tangible information created by a Party or disclosed by a Party (in either case
"Owner") to the receiving Party ("Recipient") which is confidential, proprietary
and/ or not generally available to the public, including, but not limited to {a) any
information concerning the organization, business, intellectual property, technology,
trade secrets, know-how, finance, organizational structure of any Party, transactions

I




44.2

44.2.1

44.,2.2

44.2.3

44.2.4

44.2.5

44.2.6

44.2.7

44.2.8

44.2.9

44.2.10

44.2.11
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or affairs of the Company or the Debenture Holders (whether conveyed in written,
oral or in any other form and whether such information is furnished before, on or
after the Effective Date); {b) any information whatsoever concerning or relating to
(i} any dispute or claim arising out of or in connection with this Deed; or {ii) the
resolution of such claim or dispute; and (c) any information or materials prepared
by or for a Party that contain or otherwise reflect, or are generated from,
Confidential Information.

The obligations of confidentiality shall not apply to:
any information that was developed independently by the Party;

any information that was known to the Party prior to its disclosure by the disclosing
Party;

any disclosure by the any Party to their directors, trustees, stakeholders, officers,
managers, employees (inciuding those on secondment), committees of such Party,
affiliates, legal, financial and professional advisors on a need-to-know basis for the
purpose of evaluating, implementing, reviewing or analysing the transaction
contemplated in this Deed or any transaction or claim involving the other Party or
transactions contemplated in this Deed;

any information has become generally available to the public (other than by virtue
of its disclosure by the receiving Party};

any information that may be required in any report or statement that a Party is
required to submit;

any information that may be required in response to any summans or subpoena or
In connection with any litigation or proceeding;

information disclosed for obtaining or maintaining any governmental approvals
relating to the investment made by the Debenture Holders in the Company as set
out in the Transaction Documents or as may otherwise be required by the Debenture
Heolders for the purposes of complying with their obligations under its char

necessary to protect the interests of the Debenture Holders, as deter
faith by the Debenture Holders;

disclosure for the purpose of performing obligations or exercising rights
remedies) under this Deed;

disclosures made by any Party to potential investors for the purposes of exit of the
Debenture Holders from the Company;

any information that may be required to comply with any law, order, regulation or
ruling applicahle to any Party heft etermined in good faith by the disclasing
Party. N S
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44.3

44.4

_,.-’

45.2

45.3

When disclosure of Confidential Information by any Party is required by Applicable
Law, the disclosing Party shall immediately give the other Parties, written notice of
such requirements and, to the extent reasonable under the circumstances and
permitted by Applicable Law: (a) consult with the other Parties in advance of
disclosure as to the form, nature and purpose of such disclosure; (b) only disclose
such Confidential Information as is required to be disclosed by Applicable Law: {c)to
the extent permissible, request the relevant governmental authority to restrict the
further disclosure of the Confidential Information required to be disclosed; and (d)
provide to the other Parties, copies of all Confidential Information disclosed in
accordance with this ARTICLE 44.3.

Anncuncements

The Company, KRPL and the Principal Shareholders shall not make, and shall not
permit any of their Affiliates to make, any public announcements or issue public
notices about the subject matter of this Deed or the other Transaction Documents,
whether in the form of a press release or otherwise, without prior written consent
of the Debenture Trustee, unless otherwise required by Applicable Laws. The
Company, KRPL and the Principat Shareholders shall not make, and shall not permit
any of their Affiliates to make, use or refer to the Debenture Holders or any of its
affiiiates’ names in its advertising or promotional materials without the Debenture
Trustee's prior written permission, which shall be granted or denied by the
Debenture Trustee in its sole discretion.

Each Party shall expressly inform any Person to whom it discloses any Confidential
Information under this ARTICLE 44 of the restrictions set out in this ARTICLE 44
with regards disc]osure of such Conf”dential Information and shall procure their

ARTICLE 45
ASSIGNMENT AND TRANSFERS

’i‘hls Deed shall be binding upen and enure to the benefit of each party hereto and
its or any subseguent successors and assigns.

The Company shall not assign or transfer any of its rights and/or obligations under
this Deed.

The Company and KRPL irrevocably and unconditionally confirm that they shall
continue to be bound by the terms of the Security Documents notwithstanding any
transfer of Debentures by the Debenture Holder(s) in the manner set out in the
Articles of Association. The Debenture Trustee herehy 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 j_:g_%‘grl{f:ons given by the
transferee(s) or the authorized representative of siich tranfe a(s).

@0




IN WITNESS WHEREOQF, the Parties hereto have caused this Deed to be executed and
acknowledged by their respective officers or representatives hereunta duly authorized, as of
the date first above written.

BY THE WITHIN NAMED

KEYSTONE INFRASTRUCTURE PRIVATE LIMITED
« BY THE BAND OF MB. {;mi ba “Deodat
(AUTHORIZED SIGNATORY) PURSUANT TO THE
2\RESOLUTION PASSED BY ITS BOARD

M
24, }7OF DIRECTORS
P
F /0N THEOZj#DAY OFQtplember Lo/ 2

~ IN THE PRESENCE OF:
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BY THE WITHIN NAMED ) N?\
KEYSTONE REALTORS PRIVATE LIMITED T OF Kgyston(e);& Ators Pyt Ltd,
BY THE HAND OF M8. “ffni ala/ ) W

7 (AUTHORIZED SIGNATORY) PURSUANT TO THE iy
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= 222\ RESOLUTION PASSED BY ITS BOARD
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_ BY THE WITHIN NAMED ) B ,*:; -.;;‘,
. MR.CHANDRESH MEHTA ) ..
~ IN THE RRESENCE OF: ) W ‘ .
' i ‘/P O | H
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' W/
\ BY THE WITHIN NAMED )
MR. PERCY CHOWDHRY )
IN THE PRESENCE OF; ) 4
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2. v,'y\wmwh Ba«/é yr
* BY THE WITHIN NAMED )
. VISTRA ITCL (INDIA) LIMITED }
- .~ (FORMERLY KNOWN AS ) For Vistra 1TCL {India) Liritad
.‘\. ' . A
IL&FS TRUST COMPANY LIMITED) ) | S w1
(IN ITS CAPACITY AS THE DEBENTURE TRUSTEE) o Sian

Authorised Sigmqu'

[ OF ON BEHALF OF DEBENTURE HOLDERS) )
s \ BY THE HAND OF MR. Q) an/amr Do/
W 0 (AUTHORISED SIGNATORY)
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" BY THE WITHIN NAMED
VISTRA ITCL (INDIA) LIMITED
(FORMERLY KNOWN AS
IL&FS TRUST COMPANY LIMITED)
(IN ITS CAPACITY AS THE TRUSTEE OF
HDFC CAPITAL AFFORDABLE REAL ESTATE )
FUND-1, a Category 11 Alternative Investment )
/;‘\ 2-_ Fund acting through its investment manager
oL ;1 HDFC CAPITAL ADVISORS LIMITED)
YU ey THE HAND OF MR Kuwae W adkiwany
| (AUTHORISED SIGNATORY)
IN THE PRESENCE OF: Jumt

)
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modified only pursuant to the approval of all the Series A Debenture Holders, KRPL
and the Company.

10. NON MARKETABLE
The Series A Debentures are non-marketable i.e. they are not capable of being sold on
a recognized stock exchange in or outside India. The Company does not intend to, and
shall not list the Series A Debentures on any recognized stock exchange in or outside
India.

PART B

The Series B Debentures issued and allotted to the Series B Debenture Holders pursuant to the
terms of this deed shall be subject to the terms and conditions contained herein. The terms
and conditions set out in this Part B of Annexure “2” shall be an integral part of the Series B
Debentures.

1.

2l

T

DEBENTURES

Unsecured, redeemable, non-convertible debentures having face value of Rs. 10,000/
(Rupees Ten Thousand only) each.

STATUS

The Series B Debentures constitute direct and unconditional obligations of the
Company and shall at all times rank par/ passu inter se without any preference or
priority of one over the other or others of them.

Interest

The Series B Debentures shall carry interest at the rate of 20% per annum
terest”) which shall be accrued on the last day of the financial year (i.e. on March
in such manner as may be decided by the Board.

i the stnbutlon Committee
‘f‘- i \,!,/
N
_3.3/ At the time of redemption of the Series B Debentures on a Redemption Date, the
Company shall pay the Series B Debenture Holders the unpaid Interest on such Series
B Debentures accrued up to such Redemption Date, subject to availability of
" Distributable Amounts and as decided by the Distribution Committee.
4. REDEMPTION ON REDEMPTION DATES
4.1 Subject to availability of Distributable Amounts and as decided by the Distribution

Committee, the Company shall redeem the Series B Debentures by paying the amount
decided by the Distribution Committee subject to a maximum of a Pre-Tax IRR of 20%
(twenty percent) on the Series B Debenture Subscription Amount in respect of the
Series B Debenturec and the amounts in respect of such redemption of the Series

e
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4.3

6'

6.1

6.2

9.
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redeemed at a price which yields an amount equivalent to a Pre-Tax IRR of 25%
(twenty five percent) on the Series A Debenture Subscription Amount in respect of all
the Series B Debentures or {if) upon the occurrence of a Part B Event of Default, the
Series A Debentures shali be redeemed at a price which yields an amount equivalent
to a Pre-Tax IRR of 19% (nineteen percent} on the Series A Debenture Subscription
Amount in respect of all the Series A Debentures. 1t is clarified that the Redemption
Price in case of a Part A Event of Default or Part B Event of Default shall be paid by
the Company whether or not the Distributable Amounts are available to make the
payment of such Redemption Price,

On the Mandatory Redemption Date, the Company shall mandatorily redeem Series A
Debentures and the amounts received by the Series A Debenture Holders upto the
Mandatory Redemption Date as aforesaid shall be the redemption price payable
towards redemption of Series A Debentures and no further or other amounts shall be
due or payable and the outstanding principal or any other amount, if any, in relation to
the Series A Debentures shall be written off on the Mandatory Redemption Date.

TERM
The term of the Series A Debentures shall be up to the Mandatory Redemption Date.
MODE OF PAYMENTS

The Series A Debenture Payments will be made to the sole holder of any Series A
Debentures and in case of joint holders to the one whose name stands first in Register
of Debenture Holders,

The Series A Debenture Payments to be made to the Series A Debenture Holders
holding Series A Debentures, including payment upon redemption shafl be made by
the Company using the services of electronic clearing services (ECS), r'éfql time gross'
settlement (RTGS), direct credit or national electronic fund transfel"'(N!'-fFl’) into the
Series A Debenture Hoiders’ respective bank accounts notified to the’ Compan? from
time to time, provided however that, where direct credit, ECS, RTGS or NEFT service
is not available, such payment shall be made by the Company by way of ban i
demand drafts.

SECURED
Companies Act, 2013 and the rules framed thereunder. Howe er, the §é’t1]rlm
described in this Deed has been created to secure the Debentures.
TRANSFER OF DEBENTURES

Series A Debenture Holders shall be entitled to transfer the Series A Debentures
subject to the provisions of Articles of Association of the Company.

VARIATION OF TERMS AND CONDITIONS OF THE DEBENTURES




ANNEXURE “2"
TERMS OF DEBENTURES

PART A

The Series A Debentures issued and allotted to the Series A Debenture Holders pursuant to the
terms of this deed shall be subject to the terms and conditions contained herein. The terms
and conditions set out in this Part A of Annexure “2" shafl be an integral part of the Series A
Debentures.

1. DEBENTURES

Secured, redeemable, non-convertible debentures having face value of Rs. 10,000/-
(Rupees Ten Thousand only) each.

2. STATUS

The Series A Debentures constitute direct and unconditional obligations of the
Company and shall at all times rank pari passu inter se without any preference or
priority of one over the other or others of them.

3. Interest

3.1 The Series A Debentures shall carry interest at the rate of 20% per annum
(“Interest”) which shall be accrued on the last day of the financial year (i.e. on March
31) or in such manner as may be decided by the Board.

Interest on Series A Debentures shail be payable on the last day of the financial year

ime of redemption of the Series A Debentures on a Redemption Date, the
y shall pay the Debenture Holders holding Series A Debentures the unpaid

#
A o By,
7 paLGRRY

4.. REDEMPTION ON REDEMPTION DATES

bility of Distributable Amounts and as decided by the Distribution Committee.

4_.'3_1_ : Subje&t_t’o availability of Distributable Amounts and as decided by the Distribution
’ Cohﬁmitt'ée, the Company shall redeem the Series A Debentures by paying the amount
decided by the Distribution Committee subject to a maximum of a Pre-Tax IRR of 20%
(twenty percent) on the Series A Debenture Subscription Amount in respect of the
Series A Debentures and the amounts in respect of such redemption of the Series A
Debentures as aforesaid shall be made in the manner set out under Distribution Policy

in Paragraph 3 of Annexure “20".

4.2 Notwithstanding anything contained in this Deed or any other Transaction Document,
(i) upon the occurrence of a Part A Event of Default, the Series A Debentures shall be
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ANNEXURE "1”
DETAILS OF THE PROJECT

All that residential building project by the name “Avenue L1” & “Avenue L2” consisting of
building wings A to L having Built Up Area of 39,119.38 Square metres, constructed/to be
constructed on part of the Project land admeasuring 14,133.74 square metres, all that
residential building project by the name “Avenue L4” consisting of building wings A to F having
Built Up Area of 19381.23 Square metres, constructed/to be constructed on part of the Project
land admeasuring 9,420.37 square metres, all that residential building project by the name
“Avenue D1” consisting of building wings A to E having Built Up Area of 18698.83 Square
metres, constructed/te be constructed on part of the Project land admeasuring 9,863.14
square metres forming part of Old Survey Nos. 93 (pt), 200 (pt), 201 (pt), 193 (pt), 192 (pt),
194 (pt) and 197 (pt) and part of New Survey No.5 (The Project Land). The Project Land
forms part of a larger land admeasuring 8,79,581 square metres lying, being and situate at
Village Dongare (Dongar Pada) also known as Village Narangi within the Registration Sub-
District of Vasai, District Thane.
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4.2

6.1

6.2

B Debentures as aforesaid shall be made in the manner set out under Distribution
Policy in Paragraph 3 of Annexure 20",

R

On the Mandatory F?Z'él'émption Date, the Company shall mandatorily redeem Series B
Debentures and e amounts received by the Series B Debenture Holders upto the
Mandatory Rede%;tion Date as aforesaid shall be the redemption price payable
towards reder‘r@bf Series B Debentures no further or other amounts shall be due
or payable and the outstanding principal or any other amount, if any, in refation to
the Series B Dabentures shall be written off on the Mandatory Redemption Date.

TERM
The term of the Series B Debentures shall be up to the Mandatory Redemption Date.
MODE OF PAYMENTS

The Series B Debenture Payments in relation to Series B Debentures will be made to
the sole holder of any Series B Debentures and in case of joint holders to the one
whose name stands first in Register of Debenture Holders.

The Series B Debenture Payments in relation to Series B Debentures to be made to
the Series B Debenture Holders, including payment upon redemption shail be made
by the Company using the services of electronic clearing services {ECS), real time
gross settlement (RTGS), direct credit or national electronic fund transfer (NEFT} into
the Series B Debenture Holders’ respective bank accounts notified to the Company
from time to time, provided however that, where direct credit, ECS, RTGS, or NEFT
service Is not available, such payment shall be made by the Company by way of bank
draft or demand drafts.

SECURED

The Series B Debentures are unsecured debentures. Upon completion of transfer of
Project Undertaking including the development rights in respect of the Property and
the development potential in respect thereof in favour of the Company in the manner
provided in this Deed, the Series B Debentures shall be secured in the manner
provided in this Deed. S

TRANSFER OF DEBENTURES

Series B Debenture Holders shall be entitled to transfer the Sef ‘:
any Person, subject to the provisions of Articles of Association.

)

o *

o

The terms and conditions of the Series B Debentures may be amended, varied or
modified only pursuant to the approval of all the Series B Debenture Holders and the
Company.

NON MARKETABLE

R IE

'\tf-"f_ ?\/‘ IR LT




— e T
T

ceey
o (u 9,2,'9;

The Series B Debentures are non-marketabie i.e. they are not capable of being soid
on a recognized stock exchange in or outside India. The Company does not intend to,

ant shail not list the Series B Debentures on any roseded stock exchange in or
outside India. X
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ANNEXURE "3A"
DESCRIPTION OF PROPERTY

All those pieces and parcels of demarcated land admeasuring 33,417.25 square meters or
thereabouts forming part of Old Survey Nos. 93 (pt), 200 {pt), 201 (pt}, 193 (pt}, 192 (pY),
194 (pt) and 197 (pt) and part of New Survey No.5 comprising Avenue D1 admeastring
9,863.14 square meters, Avenues L1 and L2 collectively admeasuring 14,133.74 square
meters and Avenue L4 admeasuring 9,420.37 square meters, The Property forms part of a
larger land admeasuring 8,79,581 square meters lying, being and situate at Village Dongare
{Dongar Pada} also known as Village Marangi within the Registration Sub- District of Vasai,
District Thane. The Property is washed in red colour on the plan annexed hereto and marked
as Annexure “3B".
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ANNEXURE "4~
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UTILISATION OF DEBENTURE SUBSCRIPTION AMOUNT

Particulars

Amount (INR Cr)

Repayment of Existing Debt to Existing Lender

1,30,65,50,000

Payment of consideration to KRPL for stump sale of the
Praject Undertaking into the Company

20,00,000

1,30,85,50,000 i
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ANNEXURE “5"
WARRANTIES

PART A

The Company; and KRPL hereby jointly and severally represent and warrant as of the
Execution Date and as of the Closing Date as follows, subject to the Disclosure Letter and the
updated disclosure letter:

1. Existence and Ability

1.1 The Company and KRPL have been established, incorporated and validly existing in
accordance and compliance with all Applicable Laws.

1.2 The Company and KRPL have the corporate power and authority to own and operate
their assets and properties to carry on their respective businesses as currently
conducted and the Company and KRPL have obtained all necessary approvals,
permissions, autherities and consents required under Applicable Laws,

1.3 The Company and KRPL have all powers and applicable Approvals from the
Governmental Authorities, if any, required to lawfully carry on their respective
businesses as now conducted and are duly qualified to do business in the jurisdiction
where they operate.

1.4 The Company and KRPL have the legal right and full power and authority and have
taken all necessary corporate actions to enter into and perform the Transaction
Documents and any other documents to be executed by them, pursuant to or in
connection with the Transaction Documents and all other documents relating hereto.

1.5 This Deed and the other Transaction Documents will, when executed, constitute valid
. binding obligations on the Company and KRPL, enforceable in accordance with
WUSUT their Mgpective terms.

¥ et g 4:”)
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b 7YY '\‘ and KRPL, have obtained all necessary consents and/or approvals, as
Srequir 4. unfer their respective constitutional documents and/or under any other
kL =1
a ree@:en@ i ecuted by any of them, for the execution of the Transaction Documents
R S ;af uiggftake the transactions contemplated in this Deed and other Transaction

“Undertake the transactions contemplated in this Deed.

1.7 There are no contractual arrangements, claims, investigaticns or proceedings before
any court, tribunal or Governmental Authority in progress or pending against or
relating to the Company and KRPL, which could reasonably be expected to: (i} enjoin,
restrict or prohibit the transactions as contemplated by this Deed; or (ii) prevent the
Company and KRPL from fulfilling their obligations set out in this Deed or arising from
this Deed.




2.1

31

3.2

3.3

3.4

3.5
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Neither the execution, delivery and performance of the Transaction Documents by the
Company or KRPL, nor the performance of the transactions contemplated in the
Transaction Documents by the Company or KRPL, will:

(a) constitute a breach or violation of the constituent documents of the Company
andfor KRPL;
(b conflict with or constitute (with or without the passage of time or the giving

of notice} a default under or breach of performance of any obligation,
agreement or condition that is applicable to the Company or KRPL which (with
or without the passage of time or the giving of notice} affords any Person the
right to accelerate any indebtedness or terminate any right;

{c) constitute a default under or breach or resuit in any circumstances which
would result in such default or breach, of any other contract to which the
Company or KRPL are parties;

(d) will result in the creation of any Encumbrance over the Debentures to be
issued on the Closing Date; or

(e) result in a violation of any Applicable Law, applicable to the Company and
KRPL, their business or assets.

Authorised Capital, Shares and Shareholding Pattern

The authorised share capital of the Company as on the Execution Date is
Rs.1,00,000/- only comprising of 10,000 equity shares having a face value of Rs.10/-
only each,

Other than the Debentures to be issued by the Company as contemplated by this
Deed, no person has the right (whether exercisable now or in the future and whether
contingent or not) to call for the allotment, conversion, issue, registration, sale or
transfer, amortisation or repayment of any share or loan capital or any other security

pre-emption).
There are no Encumbrances on the Securities of the Company.

There are no outstanding convertible instruments and/or warranis an or’-pfséfegeﬁﬁelmif}
shares or agreements for the subscription or purchase from the Company ef qjm{\\“
Securities in the Share Capital or any securities convertible into or attir

exchangeable or exercisable for any capital stock of the Company, including voting
agreements which have been issued by the Company to any Person including KRPL

which can be converted into Equity Shares,
The Company has not bought back, repaid or redeemed or agreed to buy back, repay

or redeem any of the Securities or otherwise reduce or agree to reduce its issued
authorised ar issued Share Capital or purchased AMPWSEIRN Securities or carried

;'\,-'m -[. : :‘:!
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out any transaction having the effect of a share buy-back or reduction of its Share
Capital.

4, Debentures to be issued on the Closing Date

4.1 The Company is entitled and authorized to issue the Debentures to be issued on the
Closing Date in the manner and upon the terms and conditions contained in this Deed
and in accordance with its Constituent Documents, after following the process
prescribed by Applicable Law.

4.2 The Company has good right, full power and absolute authority to issue and allot the
Debentures to be issued on the Closing Date in the manner and upon the terms and
conditions contained in this Deed, free from any Encumbrance, claim or demand of
any nature and the Company and KRPL have not nor has anyone on their behalf done,
committed or omitted any act, deed, matter or thing whereby the Debentures to be
issued on the Closing Date can be forfeited, extinguished or rendered void or voidable.

4.3 The Debentures to be issued on the Closing Date when jssued, will not be subject to
any pre-emptive rights, rights of first refusal or other rights pursuant to any existing
agreement or commitment of the Company, save as set out in the Transaction
Documents,

4.4 Upon the issue of the Series A Debentures on the Closing Date in accordance with
this Deed, the Investor will be the scle legal owner of such Series A Debentures and
will be registered as the sole owner thereof. The Investor shall have clear and
marketable title to the Series A Debentures allotted to it on the Clasing Date and such
Series A Debentures shall be free from any Encumbrances or any claim or demand of
any description whatsoever, save as provided in the Transaction Pocuments,

e

pon the issue of the Series B Debentures on the Closing Date in accordance with

200 5'j5f'-"5"“_th. Reed, KRPL will be the sole legal owner of such Series B Debentures and will be
7 -ﬁ“‘n'?;;._ ,‘
S Cogednh

Wed as the sole owner thereof. KRPL shall have clear and marketable title to
LR %e s B Debentures allotted to it on the Closing Date and such Series B
De%gh_’t es shail be free from any Encumbrances or any claim or demand of any
@t&‘b bn whatsoever, save as provided in the Transaction Documents.

Al pfisents required by the Company for the legal and valid issue and allotment of
#e Series A Debentures to the Investor and the Series B Debentures to KRPL on the
Closing Date have been obtained or will be obtained on or by the Closing Date by the
Company.

5. Corporate Information

5.1 The copies of the Constituent Documents of the Company delivered to the Debenture
Trustee and filed with the relevant Registrar of Companies are true and complete
copies, the Company has been carrying on its Business in accordance with the
Constituent Documents and the Company has complied with all the provisions of the




5.2

5.3

5.4

5.5

5.6

5.7

6.1

6.2

There have not been and there are no breaches by the Company of its Constituent
Documents.

Al the statutory books of the Company (i) are up-to-date and contain accurate records
of the existing shareholders (whether legal or beneficial owners) of the Company, of
all resolutions passed by the directors and the shareholders of the Company and all
issuances and transfers of shares or other securities of the Company; (ii} are
maintained in accordance with Applicable Laws; and (ili} contain complete and
accurate records of all matters required to be dealt with in such books and records.

All registers, books and records referred to in paragraph 5.2 above of this Annexure
and all other documents (including documents of title and copies of all subsisting
agreements to which the Company is a party) which are the property of the Company
or ought to be in its possession are in the passession (or under the control} of the
Campany and no notice or allegation that any of such books and records s incorrect
or should be rectified has been received.

All accounts, documents and returns required by Applicable Laws to be delivered or
made by the Company, have been duly and correctly delivered or made on a timely
basis by the Company.

The Company has not given a power of attorney which is still outstanding or effective
to any Person to enter into any contract or commitment or to do anything on its
behalf, save and except in the Ordinary Course of Business. The Company / KRPL has
not given any authority {express, implied or ostensible) to any Person to enter into
any contract or commitment or to do anything on its behalf in relation to marketing /
sale of Project, which is still outstanding or effective.

The Company is not presently involved in any corporate or group restructuring,
including by way of merger, demerger or hive-down of assets, save as set out in the
Transaction Documents. '
Accounts and Records

properly maintained in accordance with the Accounting
International Financial Reporting Standards ("IFRS™).

Matters since Accounts Date: As regards the Company, for %fgiodiaftg{g;bg'
Accounts Date: - EN ‘*-i.,?fii?f

{a) there has been no change in its financial or operational position due to any
Material Adverse Effect;

(b} the Business has been carried on as a going concern in the Ordinary Course
of Business;
{c) it has not issued or allotted or agreed to issue or allot any Securities giving

“rise to a right over its capital other than as provided in this Deed;
) ROV,
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(d) it has not redeemed or purchased or agreed to redeem or purchase any of its
Share Capital;
(e} it has not incurred any additional borrowings or incurred any other

indebtedness or increased any of its liabilities (contingent or otherwise)
including off-balance sheet items such as those on account of leases or hire-
purchases, or working capital limits except as stated in the Accounts;

{f) there has not been any new contract that the Company has entered into;

(g) the Company has not sold or transferred or created an Encumbrance on any
of its assets; and

(h) there has been no declaration, setting aside or, save as provided for in the
Accounts, payment of any dividend on, or the making of any other distribution
in respect of, the Share Capital, or any direct or indirect redemption, purchase
or reduction by the Company of its own Securities.

6.3 The audited Accounts of the Company as at March 31, 2017 and un-audited Accounts

of the Company (management certified and provided to the Debenture Trustee) as at

August 31, 2017 (hereinafter defined as “Accounts Date™) of the Company have

been prepared in accordance with the Accounting Standards applied on a consistent

basis throughout the periods therein specified and give a true and fair view of the

assets, liabilities and financial condition of the Company as of the Accounts Date and

the results of the Company's operations, during the periods therein specified, There

are no losses, liabilities (whether actual or contingent or otherwise) or bad or doubtfui

debts other than those fully disclosed in the Accounts and in the unaudited Accounts
gy the period after Accounts Date.

yment of money) or liabilities, whether present or future, actual or contingent

jan those fully disclosed in the Accounts. There is no outstanding guarantee,

pd 'ty, surety-ship or security (whether or not legally binding) given by the
gany; or for the benefit of the Company.

Save and except as contemplated in this Deed, the Company does not cwn, have
leasehold interest, license or any other interest, in any land or other immovable

property.

6.6 The Company does not own or use any other moveable assets which are material in
the context of its Business.

7. Taxation

7.1 All returns, computations, notices, deductions, withholdings and information which
are or have been required to be made or given by the Company for the purposes of
any Taxes have been made on a proper and timely basis and are correct and none of
them is subject of any dispute with the Indian taxation authorities andzTaxes have




7.2

7.3

7.4

7.5

8.1

8.2

8.3

There are no liabilities of Taxes in respect of which a claim or notice has been made
against the Company which has a material adverse effect on the rights of the
Debenture Holders in this Deed.

The Company has paid all Taxes due in accordance with Applicable Law. There is no
liability (whether outstanding or accrued or past or otherwise) for any Taxes, which
any Person may claim or recover from the Company for any period prior to the Closing
Date which has a material adverse effect on the rights of the Debenture Holders in
this Deed,

The Company has kept and preserved all material records and information as may be
neaded to enable it to deliver correct and complete returns fo all relevant
Governmental Authorities and for explaining or supporting the details of particulars
set out in past Tax returns for all periods for which such returns and declarations are
required.

There are no claims, proceedings, actions or demands against the Company in relation
te Taxes that are pending which have a material adverse effect on the transactions
contemplated in this Deed. The Company and KRPL do not have any liability for any
unpaid Taxes which have not been accounted for or reserved in the Accounts.

Contracts

The Company is not party tc any contract, agreement or other binding legal
arrangement the vajue whereof exceeds Rs. 1,00,00,000/- (Rupees One Crore anly},
save as disclosed in the Accounts.

There are no contracts or arrangements or understandings, between, on the one
hand, the Company and, on the other hand any Affiliates or any persons directly or
indirectly in cantrol of the Company or its Affiliates, save as disclosed in the Accounts.

Related party transactions
N e
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No Related Party is indebted to the Company, nor is the Caol
{or committed to make loans or extend or guarantee credif]
Party, save as disclosed in the Accounts. '

. Y i
Py -
.

ii. No Related Party of the Company or KRPL or the Principal E1de;§§, a{}e, .

directly or indirectly, interested in any contract or arrangementaayith“ 9k e

Company, save as disclosed in the Accounts.

i, All Related Party Transactions entered into by the Company have been at
arms-length basis and on terms which are not prejudicial to the interest of
the Company, and for legitimate business purposes.

Legal Compliances
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9.1

9.2

9.3

2.4

10.

101

11.

The Company is in compliance with all Applicable Laws, has made all filings of
appropriate returns, statements, reports, registrations with any Governmental
Authority and have not received any notices of violation of any Applicable Law.

All approvals necessary or desirable for the carrying on of the Business as of the
Closing Date have been obtained, or will as of that date be obtained, and all such
approvals are in full force and effect and all conditions in such approvals have been
and are being complied with,

There is no investigation, enquiry or proceeding outstanding in respect of which the
Company and/or KRPL have received any written notice, order or other form of
communication from any Person, which is likely to result in the suspension,
cancellation, modification or revocation of any approval.

None of the directors, officers, agents, employees or other persons acting on behaif
of the Company has been party to the use of any of the assets of the Company for
unfawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity or to the making of any direct or indirect unlawful payment to
government officials or employees from such assets; to the establishment or
maintenance of any unlawful or unrecorded fund of monies or other assets; to the
making of any false or fictitious entries in the books or records of the Company; or to
the making of any unlawful or undisclosed payment.

Litigation, Etc,

There are no daims, demands, investigations or proceedings (a) before any court,
arbitral or judicial body, tribunal or Governmental Authority in progress or pending

to the Company. No such claims, demands, proceedings or investigations
ned in writing against the Company.

Company has not been charged, convicted, fined or otherwise sanctioned in any
litigation, administrative, regulatory or criminal investigation or proceeding or freezing
of-assets by any Governmentat Authority involving the Company or its employees with
regard to Money Laundering or Financing of Terrorism.

Intellectual Property

All rights in all Intellectual Property and confidential business informaticn owned or
otherwise used or required for the business of the Company as currently conducted
or contemplated to be conducted are vested in or validly granted to the Company and
is not subject to any limit as to time or any other limitation, right of termination
(including on any change in the underlying ownership or Control of the Company or
restriction) and all renewal fees and steps required for their maintenance or protection
have been paid and taken.
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11.2

12,

12.1

13.

14.

14.1

14.2

14.3

14.4

14.5

how, trade secrets, trademarks, service marks, designs, tools, devices, models,
methods, procedures, processes, systems, principles, algorithms, warks of authorship,
fiowcharts, drawings, and other confidential and proprietary information, data,
documents, instruction manuals, records, memoranda, notes, user guides, ideas,
concepts, information, materials, discoveries, developments, designs, and other
copyrightable works, and techniques; in either printed or machine-readable form.

No business or activities of the Company infringe on, or are likely to infringe on, the
Intellectual Property rights of any third party. The Company has no pending claims
alleging that any Person is infringing or misappropriating any of its Inteflectual
Property, and none of the Intelfectual Property owned or used by the Company is
subject to any outstanding consent, order, ruling, decree, judgment or stipulation by
or with any Governmental Authority.

The Company has all necessary licenses and/or permits and registrations to use any
third party Intellectual Property in relation to conduct of their business, as presently
conducted ang as proposed to be conducted,

Employees

There are no employees in the Company.

Operations

There are no existing facts or circumstance that may have a Material Adverse Effect
on the ability of the Company to conduct its Business as currently conducted.

Property, Titie Etc.

The parking pian and parking facilities made availabie in relation to the Project shall
be in compliance with all Applicable Laws. "

ffanapsufficiently
entitied to the development rights in respect of the Property, § i%r’ssh‘ant to,ltﬁ_%:}

Modification Agreement and subject to the terms and conditions of é’:ﬂ_o‘i‘f}t Vgﬁ}u.re .
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Agreement.
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N AT
KRPL is the owner of 50% undivided right, title and interest /nfer aliz in resﬁéc’ﬁ-‘o

Property pursuant to the Sale Deed dated March 20, 2009 executed between Messrs,
Evershine Developers and Enigma Constructions Private Limited (since merged with
KRPL) registered with the Sub- Registrar of Assurances under Serial No. 1995 of 2009
(“Sale Deed"). Messrs. Evershine Developers owns the balance 50% undivided right,
title and interest in respect of the Property.

Upon completion of the transfer and vesting of the Project Undertaking including the
development rights in respect of the Property and the development potential of
77,199.44 square meters in respect thereof in favour of the Company in the manner
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set out In this Deed, the Company shall be seized and possessed of and well and
sufficiently entitled to the development rights in respect of the Property by utilising
the development potential of 77,199.44 square meters on the same, free and ciear of
all Encumbrances, subject to compliance of the terms of the Modification Agreement
and the Joint Venture Agreement,

14.6  The Sale Deed, Modification Agreement and the Joint Venture Agreement are valid
and subsisting and there have been no breaches in respect of the same and the same
have not been terminated by any of the counter parties to the aforesaid documents.

14.7  KRPL has paid all consideration payable under the Sale Deed to Messrs. Evershine
Developers,

14.8  The Sale Deed, the Modification Agreement and the Joint Venture Agreement have
been duly stamped and registered as per the applicable faws,

14.9  Pursuant to the Modification Agreement, KRPL s in exclusive use, occupation and
possession of the Property and has not parted with the possession of the Property to
any other person.

14.10  The Property falls in Residential Zone.
1411 Save and except the charge / mortgage created in favour of the Existing Lender, there

is no charge / Encumbrance / mortgage created in respect of the Property and cash-
flows / receivables arising in respect thereof.

~Lhe Property has sufficient access from a proposed development plan road.
=reyare no easementary rights created in respect of the Property, save and except
herights of the customers of the units constructed on the Larger Land for ingress

;“ERPL has not done, omitted or knowingly or willingly suffered or been paity or privy
to any act, deed or thing whereby the ownership, development and/or disposition
thereof can be prejudiciaily affected.

14.16 'KRPL has not otherwise entered into any agreement for sale or otherwise transferred
the Property or any part thereof or created any right or interest in favour of any third
party in respect of the Property, except the Existing Lender,

14.17 There is no income tax, weaith tax, sales tax or other taxation proceedings whether
for recovery or otherwise initiated by any taxation authorities or local authorities
pending whereby the Property or any part thereof is in any way affected and/or
jeopardized to the knowledge of KRPL.

14.18  To the best of knowledge of KRPL, there are no winding up petitions'g e
KRPL. There e_no Wmdmg up orders passed against KRPL.
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14.19

14.20

14.21

14.22

14.23

14.24

14.25

14.26

14,27

14.28

To the best of knowledge of KRPL, there are no suits nor any proceedings nor any /s
pendens, or other notices/orders of any attachment, either before or after judgment/
injunction/restraint orders, pending in respect of the Property or any part thereof
whereby the rights of KRPL to deal with the Property is in any way affected or
jeopardized.

Neither the Property nor any part thereof is affected by any land ceiling laws {urban
or agricultural} nor have any proceedings been instituted or adopted or any notice/s
received by KRPL or any of their predecessors in title in respect thereof. No orders
have been passed under section 20 of the Urban Land {Ceiling and Regulation} Act,
1976 in respect of or affecting the Property in any manner whatsoever.

Neither the Property nor any part thereof is affected by the Maharashtra Tenancy and
Agricultural Lands Act (*Tenancy Act”) and at the time of acquisition of the Property
by KRPL, the Property or any part thereof was not affected by the Tenancy Act and
no permission under the Tenancy Act was required for acquisition of rights in relation
to the Property by KRPL.

KRPL is not guilty of having / not having done any act, deed or thing which can be
construed as a breach of any law, regulations, rules, which affects the title of
ownership / development rights of KRPL in respect of the Property.

All applicable municipal taxes, land revenue, taxes, water charges, electricity charges,
etc., payable to the State or Central Government, and the electricity authority and
any other concerned authority in respect of the Property are paid and there are no
dues pavable to any of the aforesaid authorities.

There are no disputes vis-3-vis boundaries of the Property, with any of the adjocining
land owners and no third party has encroached upon the Property.

The Property is not under any reservation or set back under the development plan or
under the environmental laws or for rehabilitation of project affected persons.

flows / sale proceads therefrom.

Save and except as required under Paragraphs 18 and 19 of Annexure 10" above
and due sanction of the Scheme, no third-party consent or no objection is required to
be obtained for the purpose of consummation of transactions contemplated under this
Deed and other Transaction Documents including but not limited to transfer and
vesting of the Project Undertaking including the development rights in respect of the
Property and the development potenttal of 77,199.44 square meters in respect thereof
in favou ow(m@y in the manner set out in this Deed.
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15. Insurance
The Company has not procured any insurance policies.
16, Foreign Corrupt Practices Act of 1977; Prevention of Corruption Act, 1988

16.1  KRPL, and the Company have not, and none of their directors, officers, or employees
have or any other person acting for or on behalf of the foregoing (individually and
coliectively, a “Assaciate”) have, violated the Foreign Corrupt Practices Act of 1977
("FCPA"} or the (Indian) Prevention of Corruption Act, 1988, or any other applicable
anti-bribery or anti-corruption laws, nor has any Associate offered, paid, promised to
pay, or authorized the payment of any money, or offered, given, promised to give, or
authorized the giving of anything of value, to any officer, employee or any cther
person acting in an official capacity for any Governmental Authority, to any political
party or official thereof or to any candidate for political office (individually and
collectively, a “Government Official”) or to any person under circumstances where
such Associate knew or was aware of a high probability that all or a portion of such
money or thing of value would be offered, given or promised, directly or indirectly, to
any Government Official, for the purpose of:

(a) (1) influencing any act or decision of such Gavernment Official in his official
© capacity, (ii) inducing such Government Official to do or omit to do any act in
violation of his lawful duty, (iii} securing any improper advantage, or (iv)
inducing such Government Official to influence or affect any act or decision

of any Governmental Authority in relation to this Deed and the Project; or

in arder to assist it in obtaining or retaining business for or with, or directing
business to itself or its subsidiary in relation te this Deed and the Project.

- and the Company have, at all times, been in compliance with all anti-money

juridefng Laws and no action, suit or proceeding by or before any court or

SrHmental Authority or body or any arbitrator involving them with respect to such
iof oney laundering Laws is pending or is threatened.

Neither the Company nor its properties enjoy any right of immunity from set-off, suit
or execution with respect to its obligations under any Transaction Document.

18.  Criminal Offenses
Neither the Company nor any Person acting on its behalf whose acts could incur the
Company's vicarious liability has carried out any actions or made any omissions which

could result in the Company incurring criminal sanctions.

19, Subsidiaries

The Company does not have any Subsidiaries.



20.

Solvency

None of the following has occurred and is subsisting, nor has a notice been served,
in relation to:

(a) an application to a court for an order, or the making of any order, that the
Company be wound up, that a liquidator or receiver be appointed;

(h) insolvency of the Principal Shareholders of the Company;
{c) winding up of the Company;

{d) the convening of a meeting or passing of a resolution to appoint a liguidator
in respect of the Company; and

{e) the taking of any action to seize, take possession of or appoint a receiver and
/ or manager in respect of the Company.

PART B

The Principal Sharehciders hereby jointly and severally represent and warrant as of the
Execution Date and as of the Closing Date as follows, subject to the Disclosure Letter and the
updated disclosure letter:

1

1.1

1.2

1.3

1.4

15

Existence and Ability

The Principal Shareholders have the power and authority to own and operate its assets
and properties to carry on their respective businesses as currently conducted.

The Principal Shareholders have all powers and applicable Approvals from the
Governmental Authorities, if any, required to lawfully carry on their respective
businesses as now conducted,

and binding obligations on the Principal Shareholders enforceable in accord
their respective terms.

The Principal Sharehaolders, have obtained all necessary consents and/or approvals,
as required under any agreement executed by any of them, for the execution of the
Transaction Documents and to undertake the transactions contemplated in this Deed
on the Closing and no other consents and/or approvals, are required to be obtained
by the Principal Shareholders for the execution of the Transaction Documents and to
undertake the transactions contemplated in this Deed on the Closing.
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1.6 There are no contractual arrangements, claims, investigations or proceedings before
any court, tribunal or Governmenta! Authority in progress or pending against or
relating to the Principal Shareholders, which could reasonably be expected to: (i)
enjoin, restrict or prohibit the transactions as contemplated by this Deed; or (ii)

prevent the Principal Shareholders from fulfilling its obligations set out in this Deed or
arising from this Deed.

2, No Violation

2.1 Neither the execution, delivery and performance of the Transaction Documents by
Principal Shareholders, nor the performance of the transactions contemplated in the
Transaction Documents by the Principal Shareholders, will:

{a) conflict with or constitute (with or without the passage of time or the giving
of notice) a default under or breach of performance of any obligation,
agreement or condition that is applicable to the Principal Shareholders which
{with or without the passage of time or the giving of notice} affords any
Person the right to accelerate any indebtedness or terminate any right;

{b) constitute a default under or breach or result in any circumstances which
would result in such default or breach, of any other contract to which the
Principal Shareholders are parties; or

result in a violation of any Applicable Law, applicable to the Principal
Shareholders, their business or assets,
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10.

11,

12.

13.

14,

15.

ANNEXURE 6"
NEGATIVE COVENANTS

Formulation, adoption, modifications and amendment of the Business Plan (including
the financial closure plan set out therein), subject to permitted deviations;

Any sale or disposal of the Property or the Project land (other than pursuant to sale
of individual residential units in the Ordinary Course of Business in accordance with
the Business Plan of the Company);

Any sale or Transfer or assignment or disposal or creation of any Encumbrance
{mortgage, charge or lien) of any nature in relation to the Property and / or Project,
except construction finance as per the Business Plan;

Any Related Party transaction (save and except to the extent approved in the Business
Plan);

Approval of any plans including layout plans, etc. and any amendments thereto in
relation to the Project;

Any amendment, change or modification of any of the terms of any agreements
pertaining to the Property;

Approval / revision of any design plans in relation to the Project;

Incurrence of any debt or financial liability by the Company in excess of as permitted
in the Business Plan;

Approval of and any changes/modifications in the overall master plan of the Project
as part of the Business Plan (which would need approval / sanction of the concerned
authority);

Issuance of any debt instruments by the Company and the terms thereof; savesind™ - :’“‘w

except such debt instruments which are issued pursuant to, or in furtheranc ),cff ar
permitted indebtedness contemplated in the Business Plan; /"

Shifting of the reqgistered office of the Company; t{ i ‘s:;'

I

Amendment, rescission or termination of land ownership documentsﬁdev@@‘pm}.@nt,"_'
agreements, powers of attorney, as the case may be, pertaining to the Project:,.. " 4

"

Applying to the court for bankruptcy or voluntarily winding up or any other similar
fiquidation / bankruptcy proceedings in relation to the Company;

Assigning, charging or Encumbering any movable, immovable, tangible and intangible
assets of the Company, including securitization of receivables of the Company, save
and except for permitted indebtedness as per the Business Flan;

Provide any guarantee to or become surety for any third party, save and except in
the Qrdinary Course of Business;
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16. Acquire (whether by formation, purchase, subscription or otherwise} any subsidiary
or effect the disposal or diluticn of its interest, directly or indirectly in any subsidiary;

17. Roll over, extend or renew any existing {if any) or future liability or debt facility, except
as otherwise permitted under the Business Plan;

18. Initiating or settling any litigation that could have a material adverse impact on the
Property and / or the Project or any other rights of the Parties under the Transaction
Documents;

19. Grant any power of attorney or delegate any powers of the Board of the Company to

a committee or otherwise; identify and establish new Board committees and prescribe
the functions and responsibilities of a committee of the Board of Directors save and
except any powers of attorney for conduct of Business in the ordinary course;

20, Any change in the accounting methods or policies of the Company;
21, Declaration or payment of dividends or declaration or making any other distributions
whether in cash or in the form of securities, other than in accordance with the

distribution provisions set forth in the Transaction Documents;

22. Appaintment or change in the Auditors of the Company;

23. Altering the composition of the board of directors of the Company (including change
in the number of directors), save as provided in this Deed;

: Ahlaction related to authorized, created or issued shares including rights issue of any
g5 or series of shares and the valuation in respect of all fresh issues, buy backs,
\ £ g 5, issuance of convertible debt/instruments, bonuses, debt restructuring involving
:‘*\,' 0{:?}7‘ gl Jl,fet)nversmn into equity, etc. and modification of the capital structure of the Company
\\;»._'_PALG*" 7" including any decrease, increase, raclassification or other alteration or madification in
authorized or issued share capital and/or other securities, or creation or issuance or
listing or delisting of Securities (including Equity Shares, preference shares, non-
voting shares, debentures, warrants, options, etc.) and redemption or buy-back by
the Company of any preference or equity shares or debentures; in each case, except
in accordance with the terms of the Transaction Documents and for permitted

indebtedness as per the Business Plan;

26. Any amendment or modification to the terms of the Transaction Documents;

27. Sale, assignment, transfer, pledge, creation of Encumbrance or any other interest in
all or part of the Securities of the Company held by KRPL or the Principal Shareholders
or any of their Affiliates / Assoclate Companies,_save and except any Encumbrance
created for raising permltted mdebtedness as per the Business Plan and Qransfers to




28.

28,

30.

31

32.

33.

34,

35.

36,

37

38.

38.

40,

41.

42,

Merger, consolidation or re-organization or entering into a scheme of arrangement or
compromise with the creditors or shareholders, or affecting any scheme of
amalgamation or reconstruction, in respect of the Company;

Entering intc any agreement or transaction not in the ordinary course of the
Company’s Business of value maore than Rs. 1,00,00,000/- {Rupees One Crore only);

Fixation of sales prices for the Project, where such price is below the price as may be
decided in the Business Plan;

Changing the branding of the Project;
The Company entering into joint ventures or any other coilaborations;
Incurring of any capital expenditure for purposes not specified in the Business Plan;

Alteration or substitution of any of the Constituent Documents of the Company, save
as provided in the Transaction Documents;

Creation of any security / charge / Encumbrance of whatsoever nature in relation to
the Project and/or the Property or any part thereof (other than the chargas existing
as on the date hereof);

Undertake an initial public offering of the securities of the Company or Any action to
fist or any action which will result in the listing of any Securities of the Company on
any recognized stock exchange, whether in India or abroad, {including any terms and
conditions of such initial public offering like pricing, timing or size of issue) and all
actions in relation to any such listing of Securities of the Company except as permitted
under this Deed and/or other Transaction Documents;

Change the name of the Company;
Approval of the Budget;

Opening any new bank accounts of the Company in relation to the Project
and changing the mechanism for operation of the bank accounts;

.5 / Y _“," i ._ Y
Writing 8ff of the Company’s receivables, foans, advances, investments or in‘w{%ﬁ%or‘_,ﬁ"' T
S LR T
amounting to greater than Rs. 1,00,00,000/- (Rupees One Crore only) to any I'_ff\_";_/’
or collectively Persons forming part of a group either directly or indirectly, whether in

a single transaction or through a series of transactions;

Changing the Financial Year of the Company.
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ANNEXURE 27"
NOMINEE DIRECTOR

1. The Nominee Director shall:
(a) not be required to hold qualification shares nor be liable to retire by rotation.

(b) be appointed member of all committees if any constituted by the Company,
if 50 desired by Debenture Trustee.

3. The Nominee Director shall be entitled to receive all notices, agenda, etc. and to
attend all general meetings and Board meetings and all committees constituted the
Company of which (s) he is a member.

4, The Neminee Director shall furnish to Debenture Trustee reports of the proceedings
of al such meetings and the Company shall not have any objection to the same.

5, The appointment/removal of a Nominee Director shall be by notice in writing by
Debenture Trustee, addressed to the Company and shall (unless otherwise indicated
in such notice) take effect forthwith upon such a notice being delivered to the
Company.

8. Any expenditure incurred by Debenture Trustee and/ or the Nominee Director in
connection with the appointment of directorship shall be borne and pavable by the
Company.

the other Directors, but if any other fees, commission, moneys or remuneration in
form are payable by the Company to the directors in their capacity as directors,
fees, commission, maneys and remuneration in refation to such Nominee Director
A " ,s,hall also accrue to the Company and shall accordingly be paid by the Company
e %;"' QGEL . :ic "drrect!y, provided, that if such Nominee Director is an officer of Debenture Trustee,
W/ the sitting fees in relation to such Nomlnee Director shall accrue to Debenture Trustee
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ANNEXURE "8”
PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS

PART A ~ MEETINGS OF THE SERIES A DEBENTURE HOLDERS

The following provisions shall apply to a physical meeting of Series A Debenture Holders:

1.

2.1

2.2

2.3

3.1

3.2

Who May Convene the Meeting

The Debenture Trustee or the Company may, at any time, and the Debenture Trustee
shall at the request in writing of the Holder(s) of Series A Debentures representing
not less than 1/10th (one-tenth) in value of the nominal amount of the Series A
Debentures, for the time being outstanding, convene a meeting of the Series A
Debenture Holders. Any such meeting shall be held at such place in the city where
the registered office of the Company is situated or at such other place as the
Debenture Trustee shall determine.

Notice of Meeting to Series A Debenture Holders

A Meeting of Series A Debenture Holders may be called by giving not less than 21
{twenty one) days notice in writing.

A meeting may be called after giving shorter notice than that specified in paragraph
2.1 above, if consent is accorded collectively thereto by the Series A Debenture
Holders representing not less than 50.01% in value of the nominal amount of Series
A Debentures for the time being outstanding.

The Series A Debenture Holders may participate in meetings by telephone or video
conferencing or any other means of contemporaneous communication permitted by
Applicable Laws, Any participation by such means shall also be counted towards
quorum reguirements under this Annexure.

Contents and Manner of Service of Notice and Persons on whom it is to be
Served

to be transacted in such meeting.
Notice of every meeting shall be given ta:
a) every Series A Debenture Holder in the manner provided in this D }\( Sirmn

) the persons entitled to a Series A Debenture in consequence of death or
insolvency of a Series A Debenture Holder, 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 be so entitled or until such an address has been so supplied, by giving the

" notlce |n ‘any manner in which it might have been given If the death or
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4.1

4.2

5.1
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6.3

\

insolvency had not occurred;

) the Debenture Trustee when the meeting is convened by the Company and
to the Company when the meeting is convened by the Debenture Trustee;
and

Explanatory Statement to be Annexed

There shall be annexed to the notice of the meeting a statement setting out all
material facts concerning each such item of business, inciuding in particular the nature
of the concern or interest, if any, therein of every director, if any, of the Company.

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.

Quorum for Meeting

At every meeting of Series A Debenture Holders, all the Series A Debenture Holders
shall have to be present to constitute a valid quorum for such Meeting of Series A
Debenture Holders and the provisions of the paragraph 5.1 of this Part A Annexure
shall apply with respect thereto.

If, within 1 (one) hour from the time appointed for holding a Meeting of Series A
Debenture Holders, & quorum is not present, the meeting shall stand dissolved.

T"h(? Series A Debenture Holders personally present at the meeting shall elect one of

thd
.-Ifl

II’ a poll is demanded on the election of the Chairman, it shall be taken forthwith in
* accordance with the provisions of the Act, the Chafrman elected on a show of hands

exercising all the powers of the Chairman under the said provisions,

IF some other person is elected Chairman as a result of the poll, he shall be Chairman
for the rest of the meeting.

Directors and Debenture Trustee may Attend Meeting

The Debenture Trustee and the Directors of the Company and their respective legal

‘advisors/solicitors, auditors and designated officers may attend any meeting but shall

not be entitled to vote at such meeting.
Passing of Resolution

At any meeting, a resolution put to the vote at the meeting shall be decided by way




10.

1i.

111

11.2

11.3

12,

12.1

12.2

In the event the Investor transfers any part of the Series A Debentures to an
Additional Investor (hereinafter defined), the Investor's share of the Series A
Debentures shall be at least 58% (fifty eight percent) of the total Series A Debentures.
Further, in such case, any matter requiring the consent/ approval of the Serias A
Debenture Hoiders shall be obtained by a vote equal to the Investor’s share in the
Series A Debentures and the term “Series A Debenture Holder Approval” in such
case shall be construed accordingly.

*Additional Investor” for the purposes of the above shall mean any Person, being
a Person which is managed and/or advised and/or established by the Investment
Manager.

Votes

At any meeting each Series A Debenture Holder shall be entitled to 1 (one) vote in
respect of every Series A Debenture of which he is a holder and in respect of which
he is entitled to vote.

To Vote Differently

On a poll taken at any Meeting of the Series A Debenture Holders, a Series A
Debenture Holder entitled to more than 1 {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

The Chairman of the meeting shall appoint 2 (two) scrutineers to scrutinize the votes
given an the poll and to report thereon to him.

The Chairman shali have power, at any time before the result of the poll is declared,
to remove a scrutineer from office and to fill vacancies in the office of scrutineer

arising from such removal or from any other cause.

available and willing to be appointed.

Manner of Taking Poll and Results Thereof

regulate the manner in which a poll shall be taken.

The result of the pol! shall be deemed to be the decision of the meeting on the
resofution on which the poll was taken.
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13. Proxies

13.1  Any Series A Debenture Holder entitled to attend and vote at the meeting shall be
entitied to appoint another person (whether a Series A Debenture Holder or not) as
his proxy to attend and vote instead of himself.

13.2  In every notice calling the meeting there shall appear with reasonable prominence a
statement that a Series A Debenture Holder entitled to attend and vote is entitled to
appoint one or more proxies, to attend and vote instead of himseif, and that a proxy
need not be a Series A Debenture Holder.

13.3  The instrument appointing a proxy and the power of attorpey (if any) under which it
Is signed or a copy certified by notary of the power of attorney shall be deposited at
the registered office of the Company not less than 48 (forty-eight) hours before the
time for helding 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 poil and in default, the instrument of
proxy shall not be treated as valid.

13.4  The instrument appointing a proxy shall:

(a) be in writing; and

(b) be signed by the appointer or his attorney duly authorized in writing, or if
the appointer is a body corporate, be under its seal or be signed by an

officer or an attorney duly authorized by it.

trument appointing a proxy shail be in the forms set out as Form MGT 11 in
mpames {Management and Admrmstratmn) Rules 2014, and shall not be

L A
"x:r:.;i_lfa..s “"Every Series A Debenture Holder entitied to vote at a Meeting of the Series A
Debenture Holders of the Company on any resolution to be moved thereat 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
|n5pect the proxies lodged, at any time during the business hours of the Company,
provided not less than 3 {three) days’ notice in writing of the intention so to inspect

- is given to the Company.

13.7 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 Series A 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 Company at the reglstered office before the commencement of the




14.

15.

16.

17.

18

19

Power to Adjourn Meeting

The Chairman of a Meeting of the Series A Debenture Holders may, with the consent
of the Series A Debenture Holders, adjourn the same from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took
place.

No Casting Vote

In the case of equality of votes, whether on a show of hands, or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
is demanded, shall not be entitled to a second or casting vote (in addition to the vote
or votes to which he may be entitled to as a Series A Debenture Holder}.

Powers of the Meeting

Notwithstanding anything herein contained, it shall be competent to the Series A
Debenture Holders who are entitled to exercise their voting rights to exercise such
rights by a letter or letters signed by or on behalf of the Series A Debenture Holders
without convening a meeting of the Series A Debenture Holders as if such letter or
letters constituted a resolution validly passed at a meeting duly convened and held as
aforesaid and shall have effect accordingly.

Debenture Holder Approval

Notwithstanding anything herein contained, it shall be competent to the Series A
Dehenture Holders who are entitled to exercise their voting rights to exercise such
rights by a letter or letters signed by or on behalf of the Series A Debenture Holders
without convening a meeting of the Series A Debenture Holders as if such letter or
letters constituted a resolution validly passed at a meeting duly convened and held as
aforesaid and shall have effect accordingly and the term "Series A Debenturg
Holder Approval” shall be construed accordingly.

Resolution

of any such resolutions duly recorded in writing shall be conclusive evidence that the
circumstances justify the passing thereof, the intentions being that it shall rest with
the meeting to determine without appeal whether or not the circumstances justify the
passing of such resolution.

Power to take action

The Parties hereby agree that notwithstanding anything contained in this Deed, for
so long as the Investor remains the only Series A Debenture Holders, all approvals,
determlnatio;ls.aggl consents required to be made by the Series A Debenture Holders

\ d\

—

Debenture Holders shall be bound to give effect thereto accordingly, and tH a.gsm?gh ::'_-..'

b
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or the Debenture Trustee {acting for and on behaif of the Series A Debenture Holders)
in terms of this Deed may (at the option of the Investor) be made with the prior
written consent or instructions of the Investor.

Any such approvals / consents and make any determinations given by the Investor
shall be communicated to the Debenture Trustee.

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 Series A Debenture Holders shall be conclusive
evidence of the matters therein contained and unti| 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.

PART B ~ MEETINGS OF THE SERIES B DEBENTURE HOLDERS

The following provisions shal! apply to a physical meeting of Series B Debenture Holders:

2.1

2.2

2.3

Who May Convene the Meeting

Bebe _: re Holders Any such meeting shall be held at such place in the city where
kj:ﬁe:-r' istered office of the Company is situated or at such other place as the
ture Trustee shall determine.

Notice of Meeting to Series B Debenture Holders

A Meeting of Series B Debenture Holders may be called by giving not less than 21
(twenty one) days' notice in writing.

A meeting may be called after giving shorter notice than that specified in paragraph
2.1 above, if consent is accorded collectively thereto by the Series B Debenture
Holders representing not less than 50.01% in value of the neminal amount of Series
B Debentures for the time being outstanding.

The Series B Debenture Holders may participate in meetings by telephone or video
conferencing or any other means of contemporaneous communication permitted by
Applicable Laws. Any participation by such means shall also be counted towards
quorum requirements under this Annexure,




3.1

3.2

4.1

4.2

5.1

5.2

6.1

6.2

A

Served

Every notice of a Meeting of Series B Debenture Holders of the Company shall specify
the place, day and hour of the meeting and shall contain a statement of the business
to be transacted in such meeting.

Notice of every meeting shall be given to:
{a} every Series B Debenture Holder in the manner provided in this Deed;

{b) the persons entitied to a Series B Debenture in consequence of death or
insolvency of a Series B Debenture Holder, 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 ltke description at
the address, if any, in India supplied for the purpose by the persons claiming
to be so entitled or until such an address has been so supplied, by giving the
notice in any manner in which it might have been given if the death or
insolvency had not occurred;

(c) the Debenture Trustee when the meeting is convened by the Company and
to the Company when the meeting is convened by the Debenture Trustee;
and

Expianatory Statement to be Annexed

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, if any, of the Company.
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.

Quorum for Meeting

At every meeting of Series B Debenture Holders, all the Series B De ;
shall have to be present to constitute a valid quorum for such Mee
Debenture Hoiders and the provisions of the paragraph 5.1 of this P
shall apply with respect thereto.
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If, within 1 (one) hour from the time appointed for holding a Meeting of Serigs
Debenture Holders, a quorum is not present, the meeting shall stand dissolved.

Chairman of Meeting

The Series B 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 the Act, the Chairman elected on a show of hands
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exercising all the powers of the Chairman under the said provisions.

If some other person is elected Chairman as a result of the poll, he shall be Chairman
for the rest of the meeting,

Directors and Debenture Trustee may Attend Meeting

The Debenture Trustee and the Directors of the Company and their respective legal
advisors/solicitors, auditors and designated officers may attend any meeting but shall
not be entitled to vote at such meeting.

Passing of Resolution

At any meeting, a resolution put to the vote at the meeting shall be decided by way
of a unanimous approval of all the Series B Debenture Holders.

Votes

At any meeting each Series B Debenture Holder shall be entitled to 1 {one) vote in
respect of every Series B Debenture of which he is a holder and in respect of which
he is entitled to vote.,

To Vote Differently

On a poll taken at any Meeting of the Series B Debenture Holders, a Series B
Debenture Holder entitled to more than 1 {one) vote or his proxy or other person

s T entitled to vote for him, as the case may be, need not, if he votes, use all his votes

11.3

12.1

12.2

r cast in the same way all the votes he uses.

The Chairman shall have power, at any time before the result of the poll is declared,
to remove a scrutineer from office and to fill vacancies in the office of scrutineer
arising from such removal or from any other cause.

Out of the 2 {two) scrutineers appointed under this paragraph, 1 {one) shall always
be a nominee of the Series B Debenture Holder (not being an officer or employee of
the Company) present at the meeting, provided such a Series 8 Debenture Holder is
available and willing to be appointed.

Manner of Taking Poll and Results Thereof

Subject to the provisions of the Act, the Chairman of the meeting shall have power to
regulate the manner in which a poll shall be taken,

rESOfUtIGV
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13.1

13.2

13.3

13.4

13.5

13.6

13.7

14,

Proxies

Any Series B Debenture Holder entitled to attend and vote at the meeting shall be
entitled to appoint another person (whether a Series B Debenture Holder 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 Series B Debenture Holder 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 Series B Debenture Holder.

The instrument appointing a proxy and the power of attorney (if any} under which it
is signed or a copy certified by notary of the power of attorney shall be deposited at
the registered office of the Company 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 poli, not less than 24 (twenty-four) hours
before the time appointed for the taking of the poll and in defauit, the instrument of
proxy shall not be treated as valid,

The instrument appointing a proxy shall:
(a) be in writing; and

(b) be signed by the appointer or his atterney duly authorized in writing, or if
the appeinter is a body corporate, be under its seal or be signed by an
officer or an attorney duly authorized by it.

The instrument appointing & proxy shall be in the forms set out as Form MGT 11 in
the Companies (Management and Administration) Rules, 2014, and shall not be
guestioned on the ground that it fails to comply with any special requirements
specified for such instruments by the articles of association of the Company.

T w1y

Every Series B Debenture Holder entitled to vote at a Meeting of the " @3;\‘1:“:\::.
Debenture Holders of the Company on any resolution to be moved ther VéﬁélLrpé?"T-E iy Q\k
entitled during the period beginning 24 (twenty four) hours before the -sg,’_:fi{z_éd fo{r o
the commencament of the meeting and ending with the conclusion of t ' j
inspect the proxies lodged, at any time during the business hours of t 2fom
provided not less than 3 (three) days’ notice in writing of the intention ‘
is given to the Company.,

A vote given in accordance with the terms of an instrument of proxy shall be vall
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 Series B Debenture in respect of which the proxy is given Provided that, nc
intimation in writing of such death, insanity, revocation or transfer shall have been
received by the Company at the registered office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Power to Adjoeurn Meeting
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15.

16.

17.

21

The Chairman of a Meeting of the Series B Debenture Holders may, with the consent
of the Series B Debenture Holders, adjourn the same from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took
place.

No Casting Vote

In the case of equality of votes, whether on a show of hands, or on a poli, the
Chairman of the meeting at which the show of hands takes place or at which the poll
is demanded, shall not be entitied to a second or casting vote (in addition to the vote
or votes to which he may be entitled to as a Series B Debenture Holder),

Powers of the Meeting

Notwithstanding anything herein contained, it shall be competent to the Series B
Debenture Holders who are entitled to exercise their voting rights to exercise such
rights by a letter or letters signed by or on behalf of the Series B Debenture Holders
without convening a meeting of the Series B Debenture Holders as if such ietter or
letters constituted a resolution validly passed at a meeting duly convened and held as
aforesaid and shall have effect accordingly.

Debenture Holder Approval

Notwithstanding anything herein contained, it shall be competent to the Series B
Debenture Holders who are entitled to exercise their voting rights to exercise such

- fights by a letter or letters signed by or on behalf of the Series 8 Debenture Holders

ithout convening a meeting of the Series B Debenture Holders as if such letter or

. “Aelers constituted a resclution validiy passed at a meeting duly convened and held as
o a_f:? esaid and shall have effect accordingly.

~ A resolution, passed at a general Meeting of the Series B Debenture Holders duly

convened and held in accordance with these presents, shall be binding upon the Series
B Debenture Holders whether present or not, at such meeting and the Series B
Debenture Holders shall be bound to give effect thereto accordingly, and the passing
of any such resolutions duly recorded in writing shail be conclusive evidence that the
circumstances justify the passing thereof, the intentions being that it shall rest with
the meeting to determine without appeal whether or not the circumstances justify the
passing of such resolution.

Power to take action

The Parties hereby agree that notwithstanding anything contained in this Deed, for
so long as KRPL remains the only Series B Debenture Holders, all approvals,
determinaticns and consents required to be made by the Series B Debenture Holders
or the Debenture Trustee (acting for and on behaif of the Series B Debenture Holders)




19.

consent or instructions of KRPL,

Any such approvals / consents and make any determinations given by KRPL shall be
communicated to the Debenture Trustee.

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 Series B 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 shail
be deemed to have been duiy held and convened and all resolutions passed thereat
or proceedings taken, to have been duly passed and taken.

Page X155
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ANNEXURE 9"
FORMAT OF DEBENTURE TRUSTEE DEED OF ADHERENCE

THIS DEED OF ADHERENCE made and entered into on this [e] day of [e] by and among:
[#] [Description of Transferee Debenture Trustee] ("Transferee”) of the FIRST PART:
AND

{*1, a company incorporated under the Companies Act, 1556 and having its registered office
at [#], acting in its capacity of debenture trustee in trust and for the benefit of the Debenture
Holders and the Debenture Holders’ successors and assigns from time to time (hereinafter
referred to as the “Transferor”, which expression shail uniess repugnant to the context or
meaning thereof include its respective successors and assigns and such other person as may
be appointed as the Debenture Trustee in its place from time to time in accordance with the
provisions of the Deed) of the SECOND PART;

AND

[+], (hereinafter referred as the "Debenture Holder(s)" which expression shail unless it be
repugnant to the context or meaning thereof be deemed to mean and include its successors
In interest and permitted assigns) of the THIRD PART.

AND

Persons mentioned under Annexure “1”, (hereinafter referred as the “Existing Parties”

J,
The Transferee hereby confirms that it has been supplied with a copy of the
Debenture Trust Deed dated [+] and all other Security Documents (as varied by the
Parties thereto) [fogether with details of variation] and hereby covenants with the
Company, the Transferor, the Existing Parties and the Debenture Holder{s} to
observe, perform and be bound by all the terms thereof which are capabfe of applying

to the Transferee,

2. The Transferee shall be deemed to be a Debenture Trustee in relation to the
Debentures of the Company on and from the date of this Deed and shall also be
deemed to be a Party to the Debenture Trust Deed dated [#] and other Security
Documnents from such date.

3 This Deed shall be governed in all respects by the laws of India.

4, Capitalised terms used but not defined herein shall have the
them in the Debenture Trust Deed dated [e].




[V e
1
]

bt ——

o . 8/0 ‘,’ R N

| g@ ' 2.7

5. The address and fax number of the Transferee for the purposes of Clause (]
{ Motices) of the Debenture Trust Deed dated [e] are as follows:

[insert address, e-mail address, fax numbers etc.}
Executed as of the day and year first before written

SIGNED, SEALED AND DELIVERED

By [s]

Of the withinnamed

[Transferee]

Being its authorised signatory authorized [pursuant
to a board resoluticn passed on [»]

SIGNED, SEALED AND DELIVERED

By [o]

Of the withinnamed

[Transferor]

Being its authorised signatory authorized pursuant
to a board resclution passed on [e]

SIGNED, SEALED AND DELIVERED

By [o]

Of the withinnamed

[Debenture Holder(s)}]

Being its authorised signatory authorized pursuant
to a beard resoclution passed on [e]

SIGNED, SEALED AND DELIVERED
By [s]

Of the withinnamed

[Existing Parties]

Being its authorised signatory authorized pursuant
to a board resclution passed on []
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ANNEXURE “10”
CONDITIONS PRECEDENT
1. Authorisations: All orders, consents, permits, Consents, authorisations or

compliances necessary to permit the Company and KRPL to execute this Deed and
other Transaction Documents and for approving the issuance and allotment of the
Debentures as of the Closing Date, shall have been obtained and shall be in full force
and effect including but not limited to the following:

i Board Resolution for approving issuance of Debentures in the manner
provided in this Deed;

il Shareholders Resoiution for approving issuance of Debentures in the manner
provided in this Deed;

iii. Private Placement Offer Letter in Form PAS-4 as required under the Act and
the relevant ROC filings / corporate action in that regard;

iv. Board resolutions of the Company and KRPL approving and authorizing the
execution of this Deed and other necessary Transaction Documents; and

V. Board / shareholder resciutions of the Company and KRPL for creation of
Security in the manner provided in this Deed,

Warranties: The Warranties shall be true in all respects, save as disclosed in an

- e

t X vd or complied with by any of them at or before the Closing. The same shall
onfitkied in writing by KRPL and the Company in the CP Satisfaction Notice.

4, "No EOD: No Event of Default or potential Event of Default shall have been existing
or shall have been occurred as of the Closing Date, in the opinion of the Series A
Debenture Holders. The same shall also be confirmed in writing by KRPL and the
Company in the CP Satisfaction Notice.

5. Due Diligence; Completion of the detailed due diligence on the proposed transaction
covering title, business, financial, legal, tax, corporate, technical, environmental,
geological such other diligence of the Company and KRPL as may be required by the
Series A Debenture Holders.,

6. Title Due Diligence: The Series A Debenture Holders having completed the title
diligence in respect of the Property and the Project and the Company and KRPL shall




10.

11.

12.

13,

14.

i5.

16.

17.
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Market Research: The Company having provided a market research report in
relation to the Project to the satisfaction of the Series A Debenture Holders.

Execution of other Transaction Documents: The Company and KRPL shall have
executed any other Transaction Document as may be required by the Series A
Debenture Holders.

Filing of the Scheme: KRPL shall have filed the Scheme {in a form agreed by the
Series A Debenture Holders) with the NCLT for sanction thereof.

Finalisation of Transfer Documents: The Company and KRPL shall have finalized
the drafts of the Tra:%fer Documents or such other documants as may be required
for the transfer and vesting of the development rights of the Project in faver of the
Company. )

Certificate of Incumbency and Authority: The Series A Debenture Holders shali
have received a Certificate of Incumbency and Authority from the Company and KRPL
in the format set out under Annexure 15" hereto.

Due-diligence findings: The Company and KRPL complying with such other
conditions precedent as may be required by the Series A Debenture Holders on
account of the findings emanating from the due-diligence exercise undertaken by the
Series A Debenture Holders.

Fair Valuation Certificate: The Company shall have obtained a certificate from an

Accounting Firm, acceptable to the Series A Debenture Holders, on the fair value of

the Debentures to be allotted by the Company on the Closing Date.

KRPL Loans: KRPL and the Company shall provide accounts to the Series A
Debenture Helders setting out details of the KRPL Loans infused by KRPL in the
Company up o the Execution Date.

Certificate from Accounting Firm: The Company and KRPL having

Series A Debenture Holders a certificate from an Accounting Firm gefs i\,ﬂ:fghtheeh»\

\\F

balance sheet of KRPL and the Company as at the Appointed Date arg _the ,Ef‘fettwb
Date. f{ < ;

assets and I|ab|ht|es comprised in the Project Undertaking are the o
liabilities relating to the Project Undertaking.

Lender NOCs: The Company and KRPL having obtained necessary permissions /
approvals as may be required from the following existing lenders KRPL for the
consummation of transactions under this Deed and other Transaction Documents:

a) The Existing Lender;
b) The Zoroastrian Co-operative Bank Ltd;
c) ICICI Bank Limited; and
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d} Standard Chartered Bank.

18. Balance confirmation from the Existing Lender: KRPL having obtained a letter
from the Existing Lender stating the outstanding payments due to the Existing Lender
and containing confirmation of the Existing Lender for repayment of its facility and
release of security subject to such repayment.

19. Business Plan: The Parties having agreed to the Business Plan in respect of the
Project.
20. Restated Articles of Association; The Parties having agreed to the form of the

Restated Articles of Associaticn of the Company t ed at Closing Date,
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ANNEXURE "117
CP SATISFACTION NOTICE

, 2017

[Insert the address of the Debenture Trustee]

Dear Sirs:

Re:

CP Satisfaction Notice

We refer to the Debenture Trust Deed dated , 2017 executed inter alia between the
Company, KRPL, the Principal Shareholders and the Debenture Trustee ("Deed”}.

We hereby confirm, declare and certify pursuant to ARTICLE 3.3 of the Deed that as of the
date hereof:

The details of the bank account of the Company in which the amounts towarn
of the Debentures in accordance with the Deed shall be remitted are:

[o]

All Warranties made in or pursuant to this Deed by the Company and KRPL are true,
correct and complete in all respects, in each case, as of the Execution Date and as of
the date hereof as though made on the date hereof {except to the extent such
representations and warranties speak as of an earlier date, in which case as of such
earlier date) and all such Warranties shall remain are true, correct and complete in all
respects as of the Closing Date, save as set out in the Disclosure Letter and the
updated disclosure fetter;

Fach of the covenants and agreements of the Company and KRPL to be performed
on or pricr to Closing have been duly performed in all respects;

No event or circumstance has occurred that gives rise to a Material Adverse Effect or
an Event of Default or potential Event of Default {or any development that can

‘{" T
bseription
4 L

The Debenture Trustee is requested to certify its satisfaction of the Conditions Precedent by
issuing a CP Satisfaction Notice in accordance with the Deed.

Capitalized words and expressions used in this letter but not defined herein shail have the

same meaning as assigned to them in the Deed.




Yours faithfully,

(]

Company

[

KPRL

ﬂ.q s
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ANNEXURE 12"
DISCLOSURE LETTER

[Insert Date]
[Insert address of the Debenture Trustee]
Dear Sirs,

Re: Debenture Trust Deed (the " Deed”) dated {insert] between Keystone Infrastructure
Private Limited (the “Company"}, Keystone Realtors Private Limited (* KRPL"), Mr.
Boman Irani ("Principal Shareholder 1”), Mr. Chandresh Mehta ("Principal
Shareholder 27), M. Percy Chowdhry ("Principai Shareholder 3"} and Vistra
ITCL {India} Limited {the “Debenture Trustee’)

This is the Disclosure Letter (" Disclosure Letter”) referred (o in the Deed.

The Warranties stated in ARTICLE 9 and Annexure “5” ( Warranties) of the Deed are made
and given except to the extent qualified by facts and circumstances contained or disciosed
disciosures in this Disclosure Letter and the Annexure hereto.

Each matter.disclosed is listed against the sub-section number of the Warranty to which the
disclosure relates. A disclosure against any Warranty will constitute a specific disclosure
agafnst such Warranty and shall not be deemed to be a disclosure for other Warranties.

The disclosure of any matter hereby shall not imply any representation, warranty, undertaking,
assurance, covenant, indemnity, guarantee or other commitment of any nature whatsoever
not expressly given in the Transaction Documents and none of the representations and
Warranties shalt be extended in scope by any of the disclosures contained in the Disclosure
Letter.

Yours faithfully,

(]

Company
]
KRPL
s
EEa
L“' LI‘/J‘
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ANNEXURE "13"
DEED OF ADHERENCE

THIS DEED OF ADHERENCE made and entered into on this [e] day of [#] by and among:
(o] /Description of Transferee] (“Transferee”) of the FIRST PART,
AND

f+], a company duly incorporated under the provisions of the [«] having its principal/registered
office at [»] (hereinafter referred as the “Transferring Party” which expression shall unless
it be repugnant to the context or meaning thereof be deemed to mean and include its
successors in interest and permitted assigns) of the SECOND PART;

AND

Persons mentioned under Annexure “1”, (hereinafter referred as the "Existing Parties”
which expression shall unless it be repugnant to the context or meaning thereof be deemed
to mean and include its successors in interest and permitted assigns) of the THIRD PART,

AND

[+], @ company duly incorporated under the provisions of the Companies Act, 1956 having its
registered office at [«] (hereinafter referred as the “Company” which expression shall unless
it be repugnant to the context or meaning thereof be deemed to mean and include its
successors in interest) of the FOURTH PART.

THIS DEED IS SUPPLEMENTAL to the Debenture Trust Deed dated [«] entered into
between the Transferring Party, the Existing Parties and the Company ("DTD”) and all other
documents executed (as amended from time to time in accordance with the terms thereof)
pursuant to or in connection with the transactions contemplated under the DTD (collectively
the "Debenture Documents”).

WHEREAS the Transferring Party proposes to transfer [ Inserf details of the Debentures being
transferred] to the Transferee;

WHEREAS the Transferee is required in terms of the DTD to execute this Deed of
undertaking to be bound by terms of the Debenture Documents;

this Deed of Adherence to provide for the relationship of Transferer in respect Fsiﬁﬁ:he rfght‘SrT".”T..-T
~:\“ i A

N e

"l"r.

and abligations being assigned to it.

NOW THEREFORE, the Transferee hereby agrees and confirms that a copy of each “éh ;
DTD and the Transaction Documents (and all amendments thereto) has heen made available
to the Transferee and the Transferee has read and understood the Transaction Documents
and Memorandum of Assoclation and Articles of Association.

The Transferee hereby covenants with the Transferring Party and the Existing Parties to
observe, perform and be bound by all the terms thareof which applied to the Transferring
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Party as if the Transferee were a party to the Transaction Documents and that the Transferee
shall be deemed to be entitled to, and enjoy, all the rights and perform all the obligations that
have been assigned by the Transferring Party in favour of the Transferee with effect from the
date of this Deed of Adherence, subject to and in accordance with the terms of the Transaction
Documents,

The Transferee hereby agrees and acknowledges that the rights which accrue to the
Transferee pursuant to any acquisition of Debentures from the Transferring Party shall not
exceed the rights held just prior to the Transfer by the Transferring Party under the
Transaction Documents and shail be subject to the terms of the Transaction Documents.

This Deed of Adherence is made for the benefit of (&) the original Parties to the Transaction
Documents and (b) any other person or persons who after the date of the execution of the
Transaction Documents (and whether or not prior to or after the date of this Deed of
Adherence) adhere to the terms of the Transaction Documents,

Capitalised terms used but not defined in this Deed shall, unless the context otherwise require,
have the respective meaning ascribed therete in the Transaction Documents.

The address and fax number of the Transferee for the purposes of ARTICLE 37 {Aotices) of
the Deed are as follows: [insert address, e-maif address, fax numbers elc.]

Ity |sed signatory authorized [pursuant
to a board resolution passed on [«]

SIGNED, SEALED AND DELIVERED

By [o]

Of the withinnamed

[TRANSFERRING PARTY])

Being its authorised signatory authorized pursuant
to a board resolution passed on [e]

SIGNED, SEALED AND DELIVERED
By [e]

Of the withinnamed

[EXISITING PARTIES]

Being its authorised signatory authorized pursuant
to a board resolution passed on [e]




SIGNED, SEALED AND DELIVERED

By [o]

Of the withinnamed

[COMPANY]

Being its authorised signatory authorized pursuant
to a board resclution passed on [e]

ANNEXURE 1
NAME OF EXISTING PARTIES

l Sr. No. Name of patty
' [e] [+]
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ANNEXURE “14"
LIST OF CERTAIN AFFILIATES

HOFC Developers Limited

HDFC Investments Limited

HDFC Holdings Limited

HDFC Asset Management Company Limited
HDFC Trustee Company Limited

HDFC Standard Life Insurance Company Limited
HDFC Pension Management Company Limited
HDFC Realty Limited

GRUH Finance Limited

HDFC ERGO General Insurance Company Limited
HDFC Sales Private Limited

HOFC Venture Capital Limited

HDFC Ventures Trustee Company Limited

HDFC Property Ventures Limited

Griha Investments (subsidiary of HDFC Holdings Limited)

Credifa Financial Services Private Limited

HOFC Education and Development Services Private Limited
Griha Pte Limited, Singapore (Subsidiary of HDFC Investments Limited)

Windermere Properties Private Limited

Grandeur Properties Private Limited

Winchester Properties Private Limited

Pentagram Properties Private Limited

Haddock Properties Private Limited

Housing Development Finance Corporation Limited
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ANNEXURE “15"
FORM OF CERTIFICATE OF INCUMBENCY AND AUTHORITY

[Date]
To,
[]
[o]
Attention; [e]
Certificate of Incumbency and Authority
Reference is made to the Debenture Trust Deed dated , 2017 executed between the

Company, KRPL, Mr. Boman Irani {"Principal Shareholder 1"}, Mr. Chandresh Mehta
{"Principal Shareholder 2%}, Mr. Percy Chowdhry ("Principal Shareholder 3"} and the
Debenture Trustee ("Deed”}.

1, the undersigned [Chairman/Director] of {the
[“Company”)/["KRPL"}), duly authorized to do so, hereby certify that the following are the
names, offices and true specimen signatures of the individuals [each}/[any twe] of whom are,
and will continue to be, authorized:

{b) to sign the certifications required under the Deed; and
{c) to take any other action required or permitted to be taken, done, signed or executed
under the Deed or any other agreement to which the Debenture Trustee and the

{Companyl/[KPRL} may be parties.

*Name Office Specimen Signature

A ':«\\

s DN
%}’.] g at th j_,_gr By

e iy

of them, is no longer so authorized.

Yours faithfully,

By
Name;
Title: [Chairman/Diractor]

‘Designations may be changed by the Company/KRPL at any time by issuing a new Certificate
of Incumbency and Authority authorized by the board of directors of the Company/KRPL where
applicable,
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ANNEXURE “16”
EVENTS OF DEFAULT

A“Part A Event of Default” for purposes of this Deed shall occur on the happening
of any of the following events, as determined by a Series A Debenture Holder
Approval:

If KRPL or the Company or Principal Shareholders are in material breach or default
of any of their respective covenants, undertakings, agreement, terms, conditions or
obligations contained in ARTICLES 7.4, 10.10(a) to (d), 10.25, 10.26.1 and 10.27
and any such default is not cured within a period of 30 (thirty) days from the date
of receipt of a written notice from the Debenture Trustee (acting on a Series A
Debenture Holder Approval) calling upen KRPL or the Company to cure the breach
complained of;

If KRPL or the Company are in material breach or default of any of their respective
covenants, undertakings, agreement, terms, conditions or obligations contained in
ARTICLES 10.5, 10.14, 10.15, and ARTICLE 26 of this Deed and any such default is
not cured within a pericd of 60 (sixty) days from the date of receipt of a written
notice from the Debenture Trustee {(acting on a Series A Debenture Holder Approval)
calling upon KRPL or the Company to cure the breach complained of;

If Series B Debenture Holders are in material breach or default of any of their
covenants, undertakings, agreement, terms, conditions or obligations contained in
ARTICLE 11 of this Deed;

4"’“‘"“Aﬂk\epresentatlon, Warranties or statement made by the Company and KRPL or

\;QP cipal Sharehoider as set out in this Deed or in any notice or certificate
?efﬁrreg[ herein or therein or delivered hereunder or thereunder is or proves to be
misleading in any manner and it results in a Material Adverse Effect;

Any act or omission by KRPL or the Company or any Principal Shareholder that
constitutes fraud, wiliful misrepresentation, willful misconduct, or gross negligence
which affects the Company and / or the Project;

Non-compliance with Applicable Law by the Company and/ or KRPL or any order
passed in any litigation or investigation involving the Company and / or KRPL and /
or the Property which has a Material Adverse Effect and such non-compliance or
order is not cured or set aside within a period of 60 (sixty) days from the date on
which the Debenture Trustee (acting on a Series A Debenture Holder Approval)
provides a written notice to the Company or KRPL in this regard:

Failure on the part of the Company and/or KRPL to create or cause to be created
the Security in the manner contemplated in this Deed and the Transaction
DocumentS'

Th _Company‘*and / or KRPL rescind / repudiate any of the Transact:on Documents;
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1.1.10  In the event there is stoppage of construction work in respect of the Project for a
continuous period of 3 (three) months on account of any stop work notice,
restraining order or injunction issued by any governmental authorities or courts /
tribunals on account of any breach or default attributable to KRPL and the same has
not been stayed or set aside within a period of 90 (ninety) days;

1.1.11  Occurrence of an event of default in terms of any shareholders agreement executed
by the sharzholders of the Company;

1.1.12  Failure of the Company to achieve Milestones set out .n this Deed despite the
availability of cash-flows in the Company for the same; and/ or

1.1.13  Failure of KRPL to effectuate the transfer and vesting of the Project Undertaking /
development rights in respect of the Property / Project along with the development
potential of 77,199.44 square meters in respect thereof in favour of the Company
in the manner stated in ARTICLES 7 and 8 above on or before 7 {seven) months
from the Closing Date.

1.2 A“Part B Event of Default” for purposes of this Deed shalt accur on the happening
of the following events, as determined by a Series A Debenture Holder Approval:

1.2.1 In the event there is stoppage of construction work in respect of the Project for a
continuous period of 3 (three) months due to any title related issues or issues
concerning the Larger Land not attributable to any breach or default on the part of
KRPL; and ; or

1.2.2 Initiation of bankruptcy, winding-up, liquidation, insclvency and/or dissolution
(other than for the purposes of solvent amalgamation, restructuring or re-
organisation) of the Company or KRPL and the same is not set aside or vacated in
0 (ninety) days.

i.3 A“Part C Event of Default” for purposes of this Deed shall occur on the happening
of the following events, as determined by an approval in writing of all Series A
Debenture Helders and Series B Debenture Holders:

1.31 When the Company makes two consecutive defaults in the payment of any Interest
which ought to have been paid in accordance with the terms of the issue of
Debentures and this Deed;

1.3.2 When the Company without the consent of the Debenture Helders ceases to cg
on its business or gives notice of its intention to do so; and / or

1.3.3 The Security is in jeopardy.

Loes
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e T ANNEXURE “17”
PROJECT UNDERTAKING

“Project Undertaking” shall mean and include developing, constructing and selling a
residential project located in Virar Global City in Virar (West), on a going concern basis being
the full, free, unhindered, unfettered, exclusive and absolute right to develop the Property by
using and exploiting development potential of 77,199.44 square meters (whether by way of
FSI or TDR or compensatory FSI or fungible FSI or premium FSI or any other £SI reslated
scheme by whatsoever name called) on the Property (without any ownership rights to the
Property) by constructing and developing a residential project and includes, without limitation
in relation to the foregoing: -

i. All assets and properties of any nature whatsoever, whether moveable or
immoveable, real or personal, corpereal or incerporeal, present, future or contingent,
tangible or intangible, leasehold or freehold, including all rights, title, interest, claim,
privilege, benefit entitlement, covenant, undertakings, liabilities and all loans and
advances pertaining to the Project Undertaking of KRPL;

ii. All debts, borrowings, cbligations and liabilities, whether present or future, whether
secured or unsecured, of KRPL pertaining to the Project Undertaking;

iil. All the rights, title, interest, privilege, benefit and entitlement in relation to the Project
Undertaking including the right to charge, collect, recover, receive and appropriate to
their own account, proceeds of consideration, received from dealing with the FSI

{whether developed, undeveloped or by way of units/apartments/built-up space, or

thdwyise) in particular in any manner deemed fit:

ipment, debtors, vehicles, plant and machineries, deposits, loans and
, appliances, accessories, intellectual property rights, trade names, logos,
ftial and proprietary information and trade secrets, inventories, stock in trade
" g any raw material and supplies together with all present and future liabilities
. Tudmg contingent liabilities) appertaining or relatable thereto; if any, in relation to
the Project Undertaking;

V. All the permanent and/ or temporary employees, workers, contractors hired, if any,
of KRPL employed in and / or relatable to the Project Undertaking of KRPL as on the
Effective Date;

vi. Al deposits and balances with government, semi government, local and other
authorities and bodies, customers and other persons, earnest moneys and / or
security deposits paid or received by KRPL directly or indirectly in connection with or
relating to the Project Undertaking;

vil. All necessary books, records, files, papers, product specification, engineering and
process information, records of standard operating procedures, computer
programmes along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former customers and
suppliers and other records whether in physical or electronic form m connection with

or reiating to the Project Undertaking of KRPL;
G AT
SEY




viil. All rights, titles, licenses, permits, quotas, registrations, agreements, contracts, trade
names, intellectual property rights, interest, share, claim, privilege, benefit,
entitlement, liability, duty, obligation of any nature whatscever in relation to or arising
out of and entitlements in relation to the Project Undertaking,

ix. The benefit of all permits, rights, entitlements, licenses, municipal and other statutory
permissions, approvals, conserits, licenses, registrations required and acquired insofar
as and to the extent it pertains to the Project Undertaking including the approvals set
out in Annexure "18" hereto;

X. All rights, berefits and obligations in terms of the Joint Venture Agreement and the
Madification Agreement, in so far as these agreements relate to the Project
Undertaking;

Xi. Rights to use and access the common infrastructure facilities namely D.P, Roads,

footpath, street light, storm water drains, drainage, water mains, tree plantation,
recreation garden and playground & other incidental infrastructure developed or to
be develaped in reiation to the Project Undertaking;

xil. All privileges and benefits of all contracts, agreements, instruments or wiritings
including customer contracts, bank accounts, powers and facilities, of every kind,
nature and description whatsoever, contracts and arrangements and all other
interests in connection with or insofar as they relate to the Project Undertaking;

xiii. All debits, fiabilities, duties and obligations including contingent liabilities, duties, taxes,
and obligations of KRPL pertaining to and/or arising out of and/ or relatable to the
Project Undertaking and including:

(a) All the debts, liabilities, duties and obligations of KRPL which arise oul of
activities or operations of the Project Undertaking;

{b) Specific loans and borrewings raised, incurred and utilized solely for the
activities or operations of the Project Undertaking; and

(c) Liabilities other than those referred to in sub-clauses (a) and (b} above, being
the amounts of general or multipurpose borrowings of KRPL, which shall be
allocated to the Project Undertaking in the same proportion in which the value
of the assets transferred under the Scheme bear to the total value of the
assets immediately before giving effect to the Scheme. 2=

Xiv, Any guarantee gwen or any mortgage,f charge created on the assets

execute the guarantee/ mortgage. ':-;

.,
'“w.. -

It is however expressly clarified that the development potential of the Project Undertakmg
shall not exceed 77,199.44 square meters and no rights of or to any additional or increased
FSI or TDR or any cther FSI related scheme or fungible FSI or othenwise howsoever are being
or are intended to be transferred to the Company,
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DETAILS OF APPROVALS AND CONTRACTS RELATING TO THE PROJECT
UNDERTAKING
APPROVALS
1 Development For Avenue- D1, Avenue L1, L2, L3 & L4:
Permission and
Commencement Revised Development Permission for proposed Residential /
Certificate Residential with Shopline/ has been approved by Vasai-Virar
City ~ Municipal ~ Corporation, vide approval No.
VVCMC/TP/RDP/VP-  0453/028/2017-18 Did. 20/05/2017
subject to compliance of conditions mentioned in the same,
2 App. Plans Copies | Presently plans have been amended and approved by Vasai-
& Leve! of Virar City Municipal Corporation vide approval No.
Approvals VVCMC/TP/RDP/VP-0453/028/2017-18 Dtd. 20/05/2017 :

OTHER MAJOR APPROVALS

l 1 Environmental Environmental Clearance for construction of proposed
Clearance Residential & Commercial Complex has been obtained from
Ministry of Environment & Forests, New Delhi, vide Letter No.
21-544/2006-1A-I11 dated 13.03.2007.

The said MOEF clearance is valid for a period of 5 years from
its date of issue. However as per Notification issued by MOEF,
New Delhi vide dtd. 29th April 2015, the validity of MOEF
clearance has been extended for 7 years from its date of issue. |
As on date the said MOEF clearance has expired & any letter
for extension of said MOEF or revised MOEF clearance, if any,
e has not been provided to KRPL.

T Mpca Clearance Consent to Establish obtained from Maharashtra Pollution
Control Board vide letter no. Format 10/BO/RO-TIQ/TN-5221-
14/Ce-Revalidation/CC-11702 dated 09.12.2014 for “Evershine
Global City” at Survey No. 1, 5 to 8, 10 to 16, 67 to 89, 71, 92
to 93, 172 to 178, 185, 190 to 211, 219 to 224, 1A, New S. No.
5, 5B, 5F, 5G, 5D, Village — Dongare, Taluka Vasai, Dist. Thane
on total plot area of 9,32,440 square meters and total
construction built up area 2,11,075 square meters including
utilities and services as per construction commencement
certificate issued by local body and Revised MPCB clearance as
. and when revised MOEF clearance is obtained.

3 Road handing over | M/s. Evershine Developers has handed over area reserved for
' Agreement D.P. road admeasuring 1,27,052.07 square meters to
Commissioner of Vasal Virar Municipal Corporation as per
Agreement for Road handing over without compensation dated
22.05.2012

4 SWD Remarks SWD applicable has been obtained for the entire project.

NOC from Water “oMAs per letter Issued by VVMC vide no. 11/2017-18 dated

p ,/f?{.‘arge :1'.33{; %,
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Department 24.04.2017, for construction of 30 meter x 30 meter space for
water reservoir total 900 square meter area will be required.

TITLE DEEDS

1)

3)

9)

Copy of the layaut plan submitted to the City and Industrial Development Corporation
("CIDCO") through M/s. Shah Gattani Consultants the architect.

A copy of the Memorandum of Understanding dated 15 January, 2005 executed
between M/s. Palghar Land Development Corporation and M/s. Evershine Developers.

A copy of the Deed of Conveyance dated 9 August, 2005 executed between M/s.
Palghar Land Development Corporation and M/s. Evershine Developers bearing no.
4609 of 2005 alongwith copy of the Deed of Rectification dated 8" February, 2006
bearing no. 1043 of 2006,

A copy of the Development Agreement dated 8™ August, 2005 executed between M/s,
Palghar Land Development Corporation and M/s, Evershine Developers and registered
with the office of the Sub-Registrar of Assurances under Seriail No. 4610 of 2005 zlong
with Rectification Deed dated 8" February 2006 and registered with the office of the
Sub-Registrar of Assurances under Serial no. 1044 of 2006.

A registered copy of Deed of Dissolution dated 15" October, 2005 executed by and
between (a) Shri. Rakesh Kumar Wadhawan, (b) Shri. Waryamsingh Kartarsingh
Arora, (€} Smt, Aruna Rajeshkumar Wadhawan and, {d) HDIL, being the partners of
M/s. Palghar Land Development Corporation.

A copy of Deed of Conveyance dated 8% February, 2006 executed between M/s.
Palghar Land Development Corporation and M/s. Evershine Developers and registered
with the office of the Sub-Registrar of Assurances under Serial No. 1045 of 2006.

A copy of Deed of Conveyance dated 21% August, 2006 executed between M/s.
Palghar Land Development Corporation and M/s. Evershine Developers and registered
with the office of the Sub-Registrar of Assurances under Serial No. 1076 of 2006,

A copy of Deed of Conveyance dated 27" February, 2008 executed between M/s.
Palghar Land Development Corporation; and M/s. Evershine Developers and
registered with the office of the Sub-Registrar of Assurances under Serial No. 2171 of
2007,

: n\\
églghar:" %
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Land Development Corporation; and M/s. Evershine Developers and r¢

the office of the Sub-Registrar of Assurances under Serial No. 6223 '
with Rectification Deed dated 11" May, 2009 and registered with th
Sub-Registrar of Assurances under Serial no. 3458 of 2009. |
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11) A copy of Agreef'nent for Sale FSI dated 9% December, 2008 executed between M/s.
Evershine Developers and Enigma Construction Private Limited and registered with
the office of the Sub-Registrar of Assurances under Serial No. 11734 of 2008.

12) A copy of Deed of Conveyance dated 20% March, 2009 executed between M/s.
Evershine Developers and Enigma Construction Private Limited and registered with
the office of the Sub-Registrar of Assurances under Serial No. 1995 of 2009.

13} A copy of the Joint Venture Agreement dated 20% March, 2009 executed between
M/s. Evershine Developers and Enigma Construction Private Limited and registered
with the office of the Sub-Registrar of Assurances under Serial No. 1996 of 2009.

14) A copy of the Joint Venture Agreement dated 15t December, 2010 executed by and
between Enigma Construction Private Limited and M/s. Evershine Developers (therein
referred to as Owners) and M/s. Venus Developers (*Venus”) and registerad with the
office of the Sub-Registrar of Assurances under Serial No. 148 of 2011.

15 A copy of Modification Agreement dated 13t October, 2012 executed by and between
(i) Enigma Construction Private Limited and (i) M/s. Evershine Developers and
registered with the office of the Sub-Registrar of Assurances under Serial No. 9924 of
2012,

16} A copy of the Addendum Agreement dated 30% July, 2013 executed by and between
M/s. Evershine Developers and Enigma Construction Private Limited bearing
Registration No. 2822 of 2013,
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ANNEXURE "19”

MILESTONES
Avenue Avenue
ol Milestones L1&L2 L4 Avenue D1
) Milestone Dates
Construction Related Milestones
1 | Commencement of Construction July, 2018 Oct, 2018 April, 2018
2 | Completion of plinth Dec, 2018 Mar, 2019 Oct, 2018
3 | Completion of casting of 7 floor roof skab QOct, 2019 Jan, 2019 July, 2015
Completion of reinforced concrete structure
slab casting of entire buildings up to 14"
4 floor roof slab and overhead tank (including Sep, 2020 Dec, 2020 June, 2020
asscciated non-tower area)
Completion of buildings in all respects
including finishing (Ready for possession/
> Occupation by end wser) {including Mar, 2021 dune, 2021 Dec, 2020
associated non-tower area}
Starting handover of units (subject to
6 Qccupation Certificate from VWMC) sep, 2021 Sep, 2021 Sep, 2021
Approval Related Milestones
1 | Revalidation of Commencement Certificate July, 2018 Oct, 2018 April, 2018 |
3 | Obtaining CFO NCC Oct, 2018 Jan, 2018 July, 2018
4 | Obtaining sanction of revised plans, {if any) July, 2018 Qct, 2018 April, 2018
5 S\I?éahldsgng Occupation Certificate  from Sep, 2021 Sep, 2021 Sep, 2021
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-
/ 227 DISTRIBUTION POLICY
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The Distributable Amounts of the Company shall be utilized by the Company for
making Debenture Payments in the guantum and manner decided by the
Distributions Committee. The Distributions Committee shall decide the quantum and
manner of making Debenture Payments in accordance with the Articles of
Association on the basis of the provisions of this Annexure. As soon as the
Distributions Committee determines the quantum and manner of making the
Debenture Payments, it shall forthwith inform the Company of the same and the
Company shali be required to forthwith give notice of such decision of the
Disttibutions Committee to the Debenture Holders and the Debenture Trustee. The
notice provided by the Company to the Debenture Holders shall indicate the exact
amount to be made to each Debenture Holder and the date on which such payment
is required to be made by the Company.

Any amounts distributed by the Company to the Debenture Holders from the
Distributable Amounts on any date shall be included in calculating the Redemption
Price payable to the Debenture Holders.

Subject to Applicable Laws including but  not limited to the RERA Act, the
Distributable Amounts shall be distributed in the manner determined by the
Distributions Committee, to the holders of Series A Debentures and the holders of
Series B Debentures in the ratio of 67.25 : 32.75, till such time that the Series A
Debentures and Series B Debentures have received an amount equivalent to a Pre-
Tax IRR of 20% (twenty percent) on the Debenture Subscription Amount in respect

the Series A Debentures and Series B Debentures respectively.

o1 piders of Series A Debentures and Series B Debentures receiving an amount
; ont to a Pre-Tax IRR of 20% (twenty percent) on the Series A Debenture
Sq’ﬁscriion Amount and Series B Debenture Subscription Amount respectively,
ries f Debentures and Series B Debentures shall stand redeemed.

Series p
.9) \
IE'oithstanding anything to the contrary, in case of a Part A Event of Default and

“Subject to Applicable Laws including but not limited to the RERA Act, all proceeds

realised by the Debenture Trustee from enforcing the Security Interest (enforced in
the manner provided in this Deed) shall be utilised in the following order of priority:

(a} Firstly, to the holders of Series A Debentures till such time that they have
received an amount equivalent to a Pre-Tax IRR of 25% (twenty five percent)
on the Debenture Subscription Amount in respect of all the Series A Debentures
subscribed to by them;

Lipon holders of Series A Debentures receiving an amount equivalent to a Pre-
Tax IRR of 25% (twenty five percent) on the Debenture Subscription Amount in
respect of all the Series A Debentures, Series A Debentures shall stand
redeemed.

(b) Thereafter, the balance shali be paid over to the Company and distributed in
such manner as may be decided by the shareholders of the Company.
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subject to Appiicable taws including but not limited to the RERA Act, all proceeds
realised by the Debenture Trustee from enforcing the Security Interest {enforced in
the manner provided in this Deed) shall be utilised in the following order of priority:

(a) Firstly, to the holders of Series A Debentures till such time that they have received
an amount equivalent to a Pre-Tax IRR of 19% (nineteen percent) on the
Debenture Subscription Amount in respect of ali the Series A Debentures
subscribed to by them;

Upen holders of Sertes A Debentures receiving an amaount equivalent to a Pre-Tax
IRR of 199 (nineteen percent) on the Debenture Subscription Amount in respect
of alf the Series A Debentures, Series A Debentures shall stand redeemed.

(b} Thereafter, the balance shall be paid over to the Company and distributed in such
manner as may be decided by the shareholders of the Comgany.
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The intent of this term sheet {("Term Sheet") summarizes the prncipal terms_ in_relation to—em-s

investment by HDFC Capital Affordable Real Estate Fund - I (“Investor”) and Keystone Realtors
Private Limited ("Promoter”) into Keystone Infrastructure Private Limited ("Investee Company”),
for the purposes of devetopment of the project situated at Global City, Virar West. This term sheet is
a mere expression of interest and not binding and is subject to specific proposal and definitive
documents to be considered, approved and executed by the investment manager / investment
committee of HDFC Capital Affordable Real Estate Fund - 1. Upon execution of the transaction
documents, this term sheet shail terminate automatically and without any further act on the part of
either party and no part shall be entitled tc any claims against each other.

(The Promoter, the Investee Company and the Investor are collectively referred to as “Parties” and
individually as a "Party™)

Summary of Terms

I Confidentiality

Each of the Parties agree to treat the negotiation and execution of this Term Sheet, the
transactions contemplated herein and any information given to it by the other Parties (which
is not, on the date it is so given, already in the public domain) for the purpose of the
negotiation or execution of the Term Sheet (“Confidential Information”) as confidential.
Each of the Parties agree that it shall not disclose any Confidential Information to any person
except its employees, agents, shareholders, stakeholders and advisors on a strictly need-to-
know basis as may be necessary for the purpose of enabling the execution or effective

ﬁﬁ'trictﬁrulto Thenextent
/& g.0f such:cfts‘c ure
;_. ‘1_

required by legal! stipulation, a Party which is required to ma aﬁ ‘ on
as practicable after it is made aware of the requirement to mfdrpd the
other Party of the need to disclose such Confidential Inforigaty Ation
which requires disclosure of such Confidential Information. H'tions

shall survive the termination of this Term Sheet.

I1. Non-Binding Nature

III. Exclusivity

engage in, cooperate or negotla
any person other than the Investor and their designated officers and advisors, for the
purpose of obtaining any finance or investment info the Project.

R

"Sri Nog i Termss | ;e PDescription ™ (1

T TN

1. Investee
Company /

Keystone Infrastructure Pvt. Ltd. J

FPage 1
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Keystone Realtors Pvt. Ltd.

Residential project spread over 9.7 acres with a total saleable area of
1,189,654 square feet located in Avenue L1, L2, £4 and D1, which is
part of Global City, Virar West (the “Project”). The Project shall

wpmprise of a total of 23 residential towers having 14 storeys each. The
Pfoject is part of a larger established township spread over 217 acres.

LA|l those pieces and parcels of demarcated land admeasuring 33,417.25
~square meters or thereabouts forming part of Old Survey Nos. 93 (pt),

2Q0 (pt), 201 {pt), 193 (pt), 192 (pt), 194 (pt) and 197 (pt) and part of
New Survey No.5 comprising Avenue D1 admeasuring 9,863.14 square

meters, Avenues L1 and L2 collectively admeasuring 14,133.74 square
meters and Avenue 14 admeasuring 9,420.37 square meters, The
Property forms part of a larger land admeasuring 8,79,581 square
meters lying, being and situate at Village Dongare (Dongar Pada) also
known as Village Narangi within the Registration Sub- District of Vasai,
District Thane.

The indicative product mix for the Project shall be set out in the
Definitive Agreements,

New Co.
2 Promeoter
3.
Project
e “g' - -
s-
A b do~ /209
E (\"r\g / 1’19
Property
5.
Product Mix
6.
Investor

HDFC Capital Affordable Real Estate Fund —~ 1, Category II Alternative
[nvestment Fund formed under the Securities and Exchange Board of
India (Alternative Investment Funds) Regulations, 2012 and registered
with the Securities and Exchange Board of India acting through its
investment manager HDFC Capital Advisors Limited.

*
* B oyt
05?‘ n,\lc,\\l‘r'

PL and the Investor have agreed to invest an aggregate amount of
163,60,00,000/- (Indian Rupees One Hundred and Sixty Three
and Sixty Lac only) for the purposes of development of the Project
e ratio of 67.2 : 32.8 as between the Investor and KRPL in the
ing manner:

INR 110,00,00,000/- (Indian Rupees One Hundred and Ten

Crore only) ("Investor Investment Amount”), to he invested

by the Investor in the Investee Company in the following

manner:-

© v Subscription of 88,000 (Eighty Eight Thousand) unlisted

' nen-convertibie debentures of INR 10,000/- (Rupees Ten
Thousand) each (*Investor Debentures”), aggregating to
INR 88,00,00,000/- (Rupees Eighty Eight Crore only); and

v Subscription of 2,20,00,000 (Two Crore Twenty Lakh)
compulsorily convertible debentures of INR 10/- (Rupees
Ten) each ("Investor CCDs”)} aggregating to INR
22,00,00,000 (Rupees Twenty Two Crore only).

» INR 53,60,00,000/- (Indian Rupees Fifty Three Crore and Sixty
Lac enly) ("Promoter Investment Amount”), to be invested
by the Promoter in the Investee Company.

v" Subscription of 42,855 (Forty Two Thousand Eight Hundred
and Fifty Five) unlisted non-convertible debentures of INR

10,000/- (Rupees Ten Thousand) each (“Promoter

Debentures”), aggregatlng to INR 42 85,50,000/- (Rupees

Investment
Amount
Y Yo
P Sk
o .
N
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ﬂwusand) compulsorlly convertible debentures of INR 10!-
(Rupees Ten) each ("Promoter CCDs"} aggregating to INR
10,64,30,000 (Rupees Ten Crore Sixty Four Lakh Thirty
Thousand only); and

v Subscription of 69,000 (Sixty Nine Th&usand) optionaliy
convertible debentures of INR 10/- (Rupees Ten) each
("Promoter OCDs") aggregating to INR 6,90 00D (R{u:ga”és
Six Lakh Ninety Thousand only). - ‘1’__‘;

]
F

/RO

Investment
Structure

The Investment Amount shall be disbursed by thé Investor and the

Al

2% ]

Promoter upon execution of the Definitive Agreements. The Lefmtive
Agreements will be executed on fuifilment of the conditions precedent to
the satisfaction of the Investor.

The investment shall be made by way of the securities set out in row 9
above..

It is further agreed that in the event any income taxes have to be paid
by the unit holders of the Investor or Promoter on account of the
treatment given by the Investee Company to the accruai of interest
payable on the securities of the Investee Company held by the Investor
and Promoter in its books, then in such case, the Investee Company
shall make good the same. The manner in which this will be done will be
specified in the Definitive Agreements,

Use of Funds

The Investment Amount shall be utilised towards repayment of existing
debt in respect of the Project and such other purposes as may be
agreed to between the Parties, the details whereof shall be elaborated in

the Definitive Agreements.
|

10.

Deal Structure

" The Parties shall enter into such documentation as advised by the
Iconsultants regarding the investment structure. The definitive
agreements shall be in comphance with necessary Iaws (mctudmg any

| Development) Act, 2016).

11,

Hiving off the
Project

£y d'
ﬂé*“ezf e

Yoiet and Cegfain

» The Parties shall mutually agreg Eé/
comprising of the development §
‘ and the FSI potential in --;'_

+ The investment shall be made in the New Co. prior to the
! sanction of the scheme of Demerger but as soon as practicable
upon filing of the Scheme with the National Company Law
Tribunal. The Parties shall take necessary steps as mutually
agreed to ensure that the investments of the Investor are
protected during the interim period till the scheme of Demerger
is sanctioned. '

e Further in such case, in order to protect the rights of the
Investor in a scenario where the scheme of Demerger is not
sanctioned by the National Company taw Tribunal within the
agreed timelines, KRPL shall irrevocably agree to transfer the
development rights m cpect of the Project and the FSI

, potential in_respect of4 7?-31 st in favour of the New Co. by
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i Deseription;ir n
way of business transfer on slump sale basis or itemised sale
basis or in such other manner mutually acceptable to the Parties
and shall take necessary steps as may be required by the
. Investor including execution and registration of necessary
LR S Rl documents including but not limited to business transfer
i " agreements, sale deeds, powers of attorney, etc., in a form and
aca ! o ~ [EIC ] manner acceptable to the Investor in respect of the same.
YYL | 223 o] All costs associated with the demerger process and for the
; transfer and vesting of the development rights in respect of the
Project in favour of the New Co., including in the case of
business transfer by way of slum sale or itemised sale or
otherwise including the stamp duty and registration charges for
the same will be to the account of the New Co.

pe

+ Further, the compensation to HDFC Capital for tax impact on
goodwill attributable to the Investor in case of demerger to be
mutually agreed between the Parties.

12. + The manner in which financial closure for the Project is to be
Financial achieved will be set out in the Business Plan to be agreed upon
Closure to be between the Parties.
achieved for
the Project + The Investor and Promoter shall release / cede charge in favour

of lender providing construction finance to the Project.

s The Investee Company shall obtain all approvals for launch and
sale of the Project including for registration of the Project with
the Real Estate Regulatory Authority.

* The Investee Company and the Promoter shall obtain approval
of the Investor on all documents / information which have to be
filed with the Real Estate Regulatory Authority for the purposes
of the registration of the Project with the Real Estate Regulatory
Autherity prior to filing the same.

» The Investor shall not be termed as a ‘promoter’ as defined in
the Real Estate (Regulation and Development) Act, 2016 in any
of the filings being made with the Real Estate Regulatory

_ . Authority or in any rmarketing / sales material in respect of the

faunchofthe | . . Project or in any other manner whatsoever.

Project o

' s The Investee Company and the Promoter agree that the

Investee Company shall be named as ‘promoter’ for the
purposes of the registration of the Project with the Real Estate
Regulatory Authority.

» The commencement of the sales of the units comprised in the
Project shall be as per the Business Plan. However, the sales for
the Project shall commence only once the Investee Company
has obtained the project approvals for revised plans to the
satisfaction of the Investor.

» Prior to launch / commencement of sales of from any phase of
the Project, the Financial Closure shall_be achieved by the
Investee Company. ’

;’,1&3 Ma rlgetlng and

oter shali cause the Investia cipany to market and
AN 4

Res 75
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seil the units in the Proect in accordanc

e =)
Plan, -

¢

o The pricing for the units in the Project shal b@—lfﬂ [1 e wr
Business Plan and the Investee Company s

sales in line with such pricing. Q‘W

SRS

..,.....,._—--

B /309C

mdeﬂak&.alL AR

227 |

The entire Project will be branded by the Promoter under the
brand name ‘Rustomijee’. This will be specified in the Definitive
Agreements.

15.

Development
of the Project

The Promoter and the Investee Company shall be responsible for
management and day-to-day control of the Project, which shall include
the following matters but not be limited to:

1. Financial and General Management Services:

2. Designs and Approvals:

3. Construction and Project Management:

3. Sales and Marketing Manag\ement: “\‘ ;‘ Ea g

-+ Co-ordination with brokers and estate agents and payment of
- "brokerages on sales;

Formulation, revisions and execution of the Project as per the
Business Plan. The Business Plan will contain estimations;
Financial management (including preparation of financial reports
and cash management), accounting and administration
management;

Tax management;

Preparation of annual Budget and annual cash flow projections
and report in relation to such budgets and projections;
Co-ordination with banks and other housing loan providers.

Coordinating with governmental authorities;

Architectural and engineering designing and master-planning
Liaising activities and seeking the required permits and
approvals from regulatory and local authorities;

Ensuring that all conditions of approvals are complied with at all
times during the development of the Project;

To carry out overall construction of th6T "

To co-ordinate execution and adrfy
material sub-contracts on bebalf gff
Appointment of the consultanth
manager, etc.); :
Management of all third pasty adv

e DIST, m\\,\»
Co-ordination of sales and marketing s

with the Business Plan;

Operation and maintenance of site marketing office including
project 3-D models and sample apartments;

Printing of marketing collateral including brachures, fliers etc.;
Carrying out promotion campaigns for the Project;

Catrying out advertising and marketing of the Project in various
local media in accordance with the Business Plan;

Sales management;
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¢ Property management.

: SriNoL ETerms e

4. Monitoring and Reporting:

?_-‘_{"“‘f{'_f#,- iy + Organizing periodic management meetings and preparing
e necessary materials including periodic reports.
e S 3 q: -(_ { ~:_o qc
M(»l;'* .9 .
o i >.JMiscellaneous:
™o ey
s e AR * Any other related or ancillary activities pertaining to the

management and development of the Project;
* Any other activities generally considered to be a part of the
scope of development management activities.

The Investor shall not be responsible for the management and day-to-
day activities of the Project. The roles and responsibilities of the
Promoter in respect of the development of the Project shall be detailed
in the Definitive Agreements,

The Definitive Agreements will specify that the roles and responsibilities
of each Party thereto are based on the principles of reciprocity.

16, It is agreed that only the following costs shall be charged to the
Investee Company with respect to the Project:

{a) Construction costs in refation to the Project;
(b) Administration costs (on an actual basis);
(c) Statutory charges, taxes and costs;

(d} Marketing costs;

(e) Approval costs;

(f} KRPL's corporate expenses incurred towards the Project on an
actual basis to be reimbursed subject to a capping of INR 100/-
per square foot on saleable area of the Project; and

(9) Costs of consultants, including Architect cost.

No costs towards land, development rights or premiums (for obtainment
of FSI) shall be charged to the Investee Company. It is further agreed
that the manner in which the KRPL's corporate expenses is to be
reimbursed will be specified in the Definitive Agreements.

17. e All revenues from sale of units in the Project shall flow into
escrow accounts opened by the Investee Company in a form
and manner acceptable to the Investor and Promoter.

* The manner of operation of such escrow accounts shall be in
compliance with the Real Estate (Regulation and Development)
Act, 2016.

» The mechanism for operation of escrow accounts and other
bank accounts of the Company shall be in a manner agreed
upon between the Investor and Promoter and shall be
elaborated in the Definitive Agreements, The opening and
operation of the bank accounts of the Investee Company will be

subject to the terms and itjons that may be imposed by the
,__;,;,-;;h_ finance lep@EMDFEN

Escrow
Accounts

fated in ghe point 21 below, utilization of

18. | Distribution of .
: RVsale of units in the Project shall be

2 Cashlows

10
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between the Investor and Promoter m' the rat;o of 67.25:32. 75

! till such time that the Investor receives a pre-tax IRR of 20% on

| the Investor Investment Amount and thereafter, in the ratio of

; 15 : 85 as between the Investor and the Promoter.

| = The definition of “pre-tax IRR" shall be d med.m-éhe—deﬁmﬁve
agreements. chel be def P,

19. In case the Project requires additional fundmg 1pglu_dlng—nn-aeecuﬂbe i
Additional cost overruns, the Investor and the Pro*ngte; wyﬁl dec?ﬂ( a{;ﬁ&ér -
Funding which such additional funds are to be raibed o, q‘prcmde ek T

{22

20. « The investment by the Investo %o’aﬂy_dab.t_s ecuriti e
Investee Company shall be secured by way of first and exclusive
| charge in relation to the Project and the receivables arising
' therefrom in favour of the Investor, However, once the Project
is hived off/ demerged into the Investee Company, any
investment made by the Promoter to the non-convertible debt
securities of the Investee Company shall also be secured by way
Security | of charge/mortgage in relation to the Project and the
receivables arising therefrom (which charge / mortgage shall be
pari passu with the mortage / charge created in relation to the

debt securities subscribed to by the Investor) .

‘ » This charge will stand released in favour of the lender of
! construction finance.

21
» Ciear and marketable title of the Project
Satisfactory completion of technical and legal due diligence on

appravals and financial due diligence
» Market Report and Feasibility Report
o Corporate Diligence of the Investee Company
« Technical/Environment and Geological Diligence
» Finalisation of detailed Business Plan of the Project
» Valuation Report for the Project as per the Companies Act, 2013
» Valuation Report for any equity shares or other convertible
securities which may be issued to the Parties as per the
Conditions _ Companies Act, 2013
Precedent » Filing of the Scheme for Demerger with the Natigralxom a%
Law Tribunal, Mumbai ' ,u,\}'u’- RECi™ ~ s,
| s Finalisation of drafts of the business trans & mint; »sare R
! deed(s), power(s) of attorney or such oth

manner acceptable to the Investor

» Executicn of necessary Definitive Agreeme & ,J:,/ ‘_ Al e v
+ No Objection Certificate from the lenderd nqr"jmmi H\LQ{\tUI‘&
partners (as may be required) : A

e e, ‘“
« Any other condition as stipulated by the Tnvestars Sy
Committee and/or as detailed in Definitive Agreements

22, The Promoter shall cause the Investee Company to prepare a business
plan for the Project in consultation and with the approval of Investor
- (*Business Plan”) and shall manage and develop the Project in
+ accordance with the Business Plan. The Business Plan shall be revised

Business Plan annually by the Investee Company. The revised business plan shall be

\%“'y’— required to be approved by Investor. If the Investee Company and
/';g;,g Inves f--:ﬁg ree on the revised b n, then the previously
N | app pipdss\plan shall contin W" lid till such time as
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the revised business plan is approved by both Investee Company and
Investor. The compenents of the business plan shall be mutually agreed

e —eehetween the Parties and elaborated in the definitive agreements.

A it Sl

o2

ot ._v\.Jn..';\ Ul -

i, 8 /@efaﬁnﬁ_ anfd; s 7k Events of Default and consequences thereof shall be set out in the

Lonsequendes—-Befinitive Agreements. The Definitive Agreements will identify specific

QYO |of Eveyntﬂ;f?./ | clduses of the agreement, breach whereof will be an event of defauilt.
Default..

24 Investment Agreement

Securities Subscription Agreement

Shareholders Agreement

Escrow Agreements

Debenture Trust Deed

Deeds of Mortgage

Scheme of Demerger

Such other agreements as may be agreed to upon by KRPL, the
Investee Company and the Investor,

Definitive
Agreements

25, No decisions in respect of the following items shall be taken by the
Investee Company in relation to the Project, except with the affirmative
consent of the Investor:

Formulation, adoption and amendment of the Investee Company’s
Business Plan of the Project (including the budget) subjected to
permitted deviations;

\ Any sale or disposal of the Project land (other than pursuant to
_i} sale of individual residential units in accordance with the Business
© [§ Plan of the Investee Company);

Any related party transaction pertaining to the Project;

Incurrence of any debt by the Investee Company in excess of as
permitted in the Business Plan of the Investee Company;

e. Creation of encumbrance (morigage, charge or lien) of any
nature, on or with respect to the Project (including the Project

g;\';zsricg d land, tangible or intangible assets and any other property which is
Matters offered as security) by the Investee Company, except for

incurrence of debt which is as per the Business Plan;

“f.. Issuance of any debt instruments by the Investee Company and
the terms thereof; save and except such debt instruments which
are issued pursuant to, or in furtherance of, any permitted
indebtedness contemplated in the Business Plan;

g. Amendment, rescission or termination of land ownership
documents/development agreements, powers of attorney, as the
case may be, pertaining to the Project;

h.  Applying to the court for bankruptcy or to voluntarily wind up the
Investee Company;

i.  Assigning, charging or encumbering any movable, immovable,
tangible and intangible assets of the Investee Company, including
urltlzatlon of recelvables of the Investee Comany, except as

Page 8
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BER G e -y
Provide any guarantee to or become surety foif any third p‘ar-ts},“-. -3
except in the ordinary course of business; = et e T ~
. cian. 0% [R09C
Acquire (whether by formation, purchase, jsubseriptien-—or, ==
otherwise) any subsidiary or effect the disposal jor dilutiarrugfg'ts / Q’Q/? |
interest, directly or indirectly in any subsidiary; :

Rolt over, extend or renew any existing (if any) or future liability or
debt facility, except as otherwise permitted under the business
plan;

Initiating or settling any litigation that could have a material
adverse impact on the Project or the rights of the Investor;

Grant any power of attorney or delegate any powers of the board
of the Investee Company to a committee or otherwise; identify
and establish new board committees and prescribe the functions
and responsibilities of a committee of the board of directors save
and except any powers of attorney for conduct of business in the
ordinary course or as permitted in the Definitive Agreements;

Any change in the accounting methods or policies of the Investee
Company;

Declaration or payment of dividends or declaration or making any
other distribution whether in cash or in the form of securities,
other than in accordance with the distribution provisions set forth
in the Definitive Agreements;

Appointment of statutory auditors of the Investee Company;

Altering the composition of the board of directors of the Investee
Company (including change in the number of directors), except as
permitted in the Definitive Agreements;

Changes to the capital structure of the Investee Company,
including issuing further interests in the Investee Company to any
person; /‘6,,% #

Sale, assignment, transfer, pledge, creay

any other interest in ail or part of t

promoters/ focal developer partner in thffiavestee €0
&

i

Merger, consolidation or re-organizatior§! teringért {a sc[féhjé
of arrangement or compromise with the\greditors -afehoﬁegs%
or affecting any scheme of amalgama or*re(@nst‘rgcthﬁn, ir

respect of the Investee Company; xoMawet o

ek

98T 2p
L
The Investee Company entering into joint ventures, except as

permitted in the Business Plan or in the ordinary course of
business;

Alteration or substitution of any of the charter documents of the
Investee Company;

nce of lock-in restrictions on Promater/local developer
©) of the Investee Company, on transfer of the shares heid
in the Investee Company; J

; Page 7
%
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y. Creation of any security / charge / encumbrance of whatsoever

nature in relation to the Project;
T :;_".f L z,  Entering into any material contract or any material modification of

- a material contract other than as contemplated in the business

e CoE plan. The terms *materia) contract’ and material modification’ will
LS. TP VI be defined in the Business Plan;

Q4] /29

aa. Change the investor director, if any;

bb. Adopt annual accounts, accounting policies, and capital outlays;

cc. Change the name of the Investee Company or the status {from a
private company to a public company) of the Investee Company;

dd. Any material amendment or modification to the Definitive
Agreements;

ee. Appointment of Project engineer, Project architect and chartered
accountant for the purposes of the withdrawal of amounts from
the bank accounts of the Investee Company in compliance with
the Real Estate (Regulation and Development) Act, 2016 or any
change in such appointment;

Undertake an initial public offering of the securities of the Investee
Company; and

Any other matter mutually agreed to between the Parties and
elaborated in the Definitive Agreements,

L %?é Investor shall have the foilowing specific rights with respect to the
LGRS Ldifvestee Company:

o LG "'45«"{'

a. Right to Audit: The Investor shall have the right, at its sole cost
and expenses, to annually conduct an audit, including of the
Investee Company's procedures.

b. If the Investee Company withholds any taxes, it will make
appropriate filings and provide the Investor with the requisite
documentation to enable the Investor to claim a credit of such
taxes withheld by the Investee Company, as per and subject to
applicable law.

Investor €. The promoters of the Investee Company shall not be allowed to
Rights . transfer the shares held by them in the Investee Company, to any
other party, without the prior approval of the Investor. Procedure
for transfer of shares to affiliates shall be detailed in the Definitive
Agreements.

-d. The Investor shall be entitted to require the Investee Company to
employ third party project management consultants for the
Project, whose appointment shall be made by the Investee
Company on terms agreed upon between the Investor and the
Promoter The scope of work of such thlrd party consultant may

Ry fled that the costs and ex A& hppointment of
S e g

A
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the auditor, special auditor, internal auditoy quantlmffu(vgyor, 2725)
project management consultant and such oth&Lpersonn | as may
be listed in the Definitive Agreements shall be borne and paid by
the Investee Company. :

e. Escrow Arrangement: Opening of necessary bank account(s) by
the Investee Company or the Promoter as escrow accounts into
which receivables of the Investee Company in relation to the
Project shali be deposited as contemplated In this Term Sheet. The
manner of operation of said escrow account shall be as mutually
determined by the Investee Company and the Investor, subject to
the requirements of third party lenders, if any and in compliance
with all applicable taws including the Real Estate (Regulation and
Development) Act, 2016;

f.  Right to_appoint directors and/ or observers: The Investor shall
have the right to appoint director/s and/or observers on the board
of directors of the Investee Company. The composition of Board of
Directors, the rights of the Investor directors and provisions for
meetings as well as the decision making in such meetings shall be
elaborated in the Definitive Agreements.

g. Quorum reguirement: The presence of the Investors’ nominee, in
the meeting of the board of directors or shareholders of the
Investee Company, should be necessary to constitute valid
guorum at all meetings where a reserved matter or any matter
requiring the approval of the Investor is required as per the terms
of the Definitive Agreements. Provided that such quorum
requirement may be waived by the Investor at its discretion.

h. Tax filings: All tax related filings made by the Investee Company,
including but not limited to tax returns, shall be reviewed and
signed off by the auditor appointed by the Investor. If the
Investee Company withholds any taxes it will make appropriate
filings and provide the Fund with the requisite documentation to
enable the Fund or its investors to claim a credit of such taxes
withheld by the Investee Company.

i.  Loan to Value Limits: The Investee Company shall be subject to a
maximum LTV of 40% (forty percent). In the event, (x) the cost of
project level financing may, or is likely to, cii‘tlé.u‘gg_t,[@ Investor’s
projected returns from the Investee Comparp@;‘, ﬁf(y‘j;tﬁé:_. stee
Company is in breach of LTV limits, the Inyebtorshall githerg] Gt
permit the Investee Company to take agy geb ~€ﬁf1(h)"'if¢"alré§%,‘
availed, require the Investee Company 6 pay: GowrZsuch a"éj;f{a\
the earliest, but not later than 6 (six) onthE fro (Lhe breach orl

dilution/ likely dilution, as applicable. Rfatide: }tha afo;é?ai}?
restriction shall not be applicable wherd t\ffgb Q{pou[{";‘{quiyaleﬁt@ ¥

\ids heen distributed ts)f
the Investor. However, at no time shay
availed by the Investee Company be more thRgZ5%o
percent) LTV, unless previously expressly apreRe
Investor. This will be specified in the Definitive Agreements.

For the purpose of calculation of foan to value ("LTV"), the
foliowing methodology shall be adopted:

\\

‘ol J ooy
/@T}ﬁ\\\‘f @s’f\x “Loan” shal/i8 A Nebt or quasi-debt amounts financed by
S ERAN /1N Pﬁj&g }’.:1'\ parties exclizifg thel® A J

Sutor ang the Investee Company; and
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- : "Value” shall mean the net present value of the Project (and not
X é,— ¢ just the value of the investment by the Investor} as determined

basis the Appraised FMV.

J. Appraisals; The Investor shall have the right to reguire the
C}C{ 7,/ / @29 Investee Company to get itself appraised as on December 31 of

each year by a valuer appointed by the Investor in accordance
with then-current standards promulgated by the Royal Institute of
Chartered Surveyors Valuation Standards — Global and India, as
the same are updated, revised, amended or modified from time to
time ("Appraised FMV"). Such valuations shall consider
discounted cash flow and, if feasible, direct comparison analysis as
may be deemed fit by such valuer. The cost of such appraisal shalt
be borne and paid by the Investee Company.

k. Reporting Requirements: The Investee Company shall be required
to comply with certain reporting requirements as may be
elaborated in the Definitive Agreements.

Any further negative covenants / affirmative covenants mutually agreed
between Parties or which may otherwise he required under the charter
documents of the Investor shall be elaborated in the Definitive
Agreements,

» The information rights of the Investor shall be as mutually agreed
between the Investee Company and the Investor, more specifically
to be set out in the Definitive Agreements,

The Investor shall have the right to receive information of any
litigation or investigation or any other circumstances that may have
a material adverse effect on the Project, any criminal investigations,
or proceedings involving the Investee Company.

* The Promoter shall also provide the Investors with copies of notices
Information orders and other written communication received in relation to the

Rights of the winding up / insolvency or dissolution of the Investee Company or
Investor the Promoter,

+ End use certificate of funds invested by the Investor to be provided
by any practicing Chartered Accountant on regular internal
cperations, as stipulated under the Definitive Agreements.

« The Investor shall have full authority to monitor, including auditing
all transactions through Project escrow account, in such manner as
it may deem necessary.

¢ The Investor will have rights to scrutinize and audit the expenses,
which are incurred for the Project,

28. | Representatio | The Parties agree that the Promoter shall provide representations and
ns and warranties to the Investor in relation to the shares being issued, the

Warranties Property, the Project including the status of various approvals, the
-y Investee Company and its business as is customary in transactions of
this nature, The representations and warranties will be subject to

appropriate disclosures-inwriting. s
tlin.u

.‘ln

P Transfer

 VITRNRromoter shall né? transfer or & any encumbrance in
o
o
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obligations of the Investor under the Definitive Agreements,

The Parties shall agree to a definition of the competitor of the Promoter
and record the same in the Definitive Agreements. However, the
aforesaid restriction and provisions pertaining to Right of First Offer
shall not apply on sale of any of the securities by the Investor in case of
an event of default.

Further, the provision of Right of First Offer shail not apply to any
transfer of securities by the Investor in favour of its affiliates or the
affiliates of HDFC Limited or a fund managed by HDFC Capital Advisors
Limited subject to a deed of adherence agreeing to be bound by the
terms of the Definitive Agreements, as may be applicable.

30.

Non-Compete

It is agreed that unless otherwise approved by the Investor, the
Promoter (at all times and irrespective of it being a shareholder in the
Investee Company or not} and/or through its Relatives/affiliates
(whether directly or indirectly), undertakes not to promote or participate
or be involved in the development of any new praoject in Virar or launch
any new Project in Virar {"Restricted Projects”), unless the
construction and development of the Project has been completed and
such majority units in the Project have been sold as defined in the
Definitive Agreements.

The above restriction will not be applicable to any project undertaken or
to be undertaken by the REJV in Virar Global City, including on account
of any increase in FSI or by undertaking any scheme of development.

31.

Transaction
Costs

The Investee Company shall bear all transaction related costs including
but not limited to financial, legal, land & technical due diligence
consultant fees, agreement drafting fees and stamp du
shares/debentures/ preference shares and stamp d
Definitive Agreements. Any of the above cost, to t
if incurred by the Investor during the process
would be reimbursed by the Investee Company. §f = -

extent-éasonable,,
t’re‘x"psamm .

32.

Governing Law
and
Jurisdiction

This term sheet shall be governed and c sguéld ex '1"31
accordance W|th the Iaws of Indla and any dISp &5 artsmg 8l
uns’and- bl 3t .

Mumbai. ,

/payabie ogf’%

cloSure \- .

ki
1‘?:» LAY f{
\ T 138 ,o\ I
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- Sri:Nodk; Wik kDescriptiompd A L tea o
Prowsmns relation to any securities of the Investee Company ield by |t ﬂ?l iuﬁh / 213«? j
time that the Investor holds any securities in the InvestE& COmMpatTY: SRS/
If the Investor wishes to transfer the securities held by it in the Investee
Company to a third party, the Promoter will have the right to make the
first offer (the "Right of First Offer”) with respect to such securities
y m JG4“‘\ and shall communicate the price that they are willing fo pay to buy the
4¢ Y, securities from the Investor (the “Offer Price”). The Investor shall be
v ;-_‘,_ free to transfer its securities to any third party other than a competitor
BRARES at a price higher than the Offer Price, subject to such third party
" executing a deed of adherence, agreeing to be bound by all the

ely iy |
: I}‘_ frUU‘}’ o
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Privileged and Confidential
e 229

_ IN. WITNESS WHERECF, the Parties have executed this Term Sheet as of , 2017

HDFC CAPITAL AFFORDABLE REAL ESTATE F -1

Signature: (2.

Name: [ ]

Title: Kbz hByynha)
Date: Jv i fhyf\ﬁ.ﬂfﬂ/ﬂ

KEYSTONE REALTORS@I}I?VATE LIMITED
v

Signature: r%\y\/k_______,_, .

Name: [ L. (-b“‘-i“)! 1

Title: '-—TE'_MR —_ Pwvveq\ Rom STR

KEYSTONE INFRASTRUC‘EURE PRIVATE LIMITED

o)

Oo)
Signature: (e o
Name: [ Qﬁvﬁw iD&p“’X]
Title: Yqesncd 5 armon FoviCiy

-,
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LAEYSTONL,
- 21y REALTORS
s o BUILDING EXCELLENCE

RESOLVERD FURTHER TRHAT copy of the above resolution be furnishad to any eatity
as may be reguired, covtified as brae copy by any of the diveclors of the Company and
such entity iy authorized. to act and rely upon this resolution until such entity actually
receives wrilten notice from the Company of its rovoeation ™

Certified True Copy
Lot Keystone Realtors Private Limited

V/Zh’( (A

Director #~

Fegistered & Corp. Office 1 702, NATHAJ, M. V. Road Juncilon, Weastern I'Expfeﬁf_??lgzgg ¥
Andbers (Easl), Mumbat - 400 069, Tel.: +91 - 22 - 6676 6888, Fax: +91 - 22 - 6676 6999

LY P! Fakal L Pl armAnmab Rl 14 n R I AR A A
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Reference: HCAP/Auth/o3/ KIPL ot _—w-—‘»g:; -7?--1:,_\ G :
G (L Aty

TO WHOMSOEVER I'T MAY CONCERN

In terms of the powers delegated to the Chief Executive Officer of the Company, pursuant to the
Resolution passed at the Board meeting of HDFC Cap:ital Advisors Limited held on June 2,
2016, the following official of the Company are severally authorized to sign/execute the
agreements on behalf of the Company pertaining to the investment of Rupees One hundred and
ten crores (Rs 1,10,00,00,000) to be made in the securities of Keystone Infrastructure Private
Limited (KIPL) by the Company on behalf of HDFC Capita) Affordable Real Estate Fund -1 and
sign such other agreements, documents, letters, drawdown notices, escrow letter, ete as may be
required in this regards from time to time:

Mr. Abhay Goyal - Principal-Investment & CFO
Mr. Gaurav Arya - Principal- Investment & COO
Mr. Kunal Wadhwani - Senior Vice President —~Investment

For HDFC Capital Advisors Limited

\ B /\

ViguilRpongta
ChiefExecutive Officer

Date; 2 August 2017
Place: New Delhi

HDFC CAPITAL ADVISORS LIMITED

Delhi Office: Ground Floor, The Capital Court, Munirka, Cuter Ring Road, Olof Paline Marg, New Dolhi 110 667, Tel: +91 11 4139 6337
Regd. Officet HDFC House, HT farckh Marg, | 65-166 Backbay Rectamation, Churchgate, Mumbai 100 020,
CIN: LITA999MH2015PLC264030
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CERTIFIED TRUE _COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY AT ITS MEETING HELD ON MONDAY. JUNE 3,
2016

AUTHORITY RELATING TO {NVESTMENTS FOR HDEC CAPITAL AFFORDABLE
REAL ESTATE FUND — 1 (“*H-CARE™):

“RESOLVED THAT any one of the Directors of the Company and Mr. Vipul Roongta — Chief
Executive Officer of the Company be and are hereby severally authorised 1o

a) make investments. disinvestments of the [unds of H-CARE. from time fo time, as per the
objectives of the respective Fund Documents;

b} negotiate and  iinalise  the terms and conditions of the aforesaid investment/
disinvestment proposals for and on behalf of the H-CARE;

c) sign/ execute agreements, documents, undertaking, issuing indemnity, ete. ter making the
investrments/ disinvestments of the funds of H-CARE;

d) comply with all the statutory and regulatory requirements viz. filing of forms, applications,
returns, issuing of declaration, etc. to the Invesiee Companies/ Statutory Autharities for and on
behalf of the H-CARLE.”

“RESOLVED FURTHER THAT any of the Directors or the Chief Executive Officer of the
Company be and are hereby authorised to delegate the aforesaid authority to any of the following
employees of the Company on & transaction speeitic basis:

1. Mr. Gauray Arya

2. Mr. Abhay Goyal
3. Mr. Kunal Wadhwani.”
For HDFCACapital Advisors Limited

DIRECTOR

HDFC CAFITAL ADVISORS LIMITED

Corporate Office: 6th Floor, Ramon House, H T Parekh Marg, 169, Backbay Reclamation, Churchgate, Mumbai 400 020, Tei. - ~31 22 6141 3950

Regd. Office: HOFC House, H T Parekh Marg. 163-166 Backbay Reclamation. Churchgate, Mumbui 400 024
CIN; UT4999MH2015PLC264030




VISTRA ITCL

Administrative Commiitee of Board of Directors of Vistra ITCL (India) Limiied

CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE ADMINISTRATIVE
COMMITTEE OF THE BOARD OF DIRECTORS OF VISTRA ITCL (INDIA) LIMITED
(‘COMPANY’) THROUGH RESOLUTION BY CIRCULATION ON TUESDAY, DECEMBER 12,
2017.

Revision in list of anthorized signatories for execution of documents for Vistra I'TCL ([ndia) Limited
as a Trustee / Agent/ Receiver / Representative

“RESOLVED THAT in supersession of all earlier resolutions passed on this subject, the approval of
Administrative Committee of the Board of Directors of Vistra ITCL {India) Limited formerly known as
IL&FS Trust Company Limited (‘the Company’ or ‘Vistra ITCL’) be and_is_herehy..aeegrded 100
delegation of authority for delegation of authority to the following personnel of {he Companysg@?ﬂﬁ

i e o

Sr No. Name Desigr‘?&gﬁ_«l . 2
(1) Ms. Navita Yadav Managing Director & Chief Executive Oifict! |
{2) Mr. Sekhar Devdas Chief Financial Oiticer
(3) Mr. Neeraj Aggarwal Deputy Vice President
(4) Ms. Dipti Jain Assistant Vice President & Company Se¢cretary
(5) Mr. Nityananda Shanbhag Assistant Vice President
(6) Mr. Ninad Lendhe Assistant Vice President
(7} Mr. Shashi Kant Assistant Vice President
(8) Ms. Jonika Jain Assistant Vice President
(9 Ms. Sonal Gokhale Assistant Vice President o
(10) Mr. Amit Joshi Assistant Vice President
(1) Ms. Neelu Subramanian Assistant Vice President
(12) Ms. Audrey Menezes Senior Manager
{13) Mr. Krunal Shah Senior Manager
(14) Mr. Jatin Chonani Senior Manager |
(15) Mr. Ramkrishna Shukia Senior Manager
(16) Mr. Shobhit Sinha Senior Manager
(17) Mr. Amit Gurbani Senior Manager T

__(1 8) Mr. Ashish Mane Senior Manager %?—-‘3" SRR \:‘fﬁ“

(19) Mr. Jayesh Khaitan Senior Manager B AR iki
20) Mr. Shailesh Kokate Senior Manager (BN e
2n MTr. Pravin Pachpute Senior Manager [w i wa i B
(22) Mr. Jigar Maniar Senior Manager e N
(23) Mr. Supratik Dasgupta Senior Manager W\ ¥ ST T
(24) Mr. Aniket Thakur Manager N e Vo

(25 Mr. Sandipan Saha Manager N T g
{26) Mr. Rupesh More Manager “'-‘QW
(27) Mr. Sandesh Vaidya Manager
(28) Mr. Mithun Amin Manager
{29) Mr. Mayark Narang Manager
(30) Mr. Rahul Meka Manager
(31) Ms. Trupti Bhalerao Manager
(32) Ms. Ashika Shah Manager
(33) Mr. Sanjay Dodti Assistant Manager

[T PN RN T
a5 kil Cond e Tl b e

v, e Bleas, ey [ TR

T T N LA R LT (R SR TR I VTR K NNTHRRYIN
E TR I A (NN R RN T I FE I R T A LT UL K I R S U IR R I
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VISTRA ITCL

Adminisirative Committee of Board of Dirvectors of Vistra ITCL (India) Limited

il

(ISR T R )

(34) Mr. Kumaresan Nadar Assistant Manager
(35) Mr. Prakash Barua Assistant Manager
(36) Mr. Rajesh Dasari Assistant Manager -
(37) Mr. Yogesh Darji Assistant Manager - r Twm-ﬂ“
(38) Ms. Pragati Gupta Assistant Manager REAEERS o
39) Ms. Rinie Nag Assistant Manager | _mommmismanmm T 20T ;’ ’
{40) Ms. Niyati Doshi Assistant Manager ayaen,. Y 0
(41) Ms. Sonal Raut Assistant Manager ee——= . (O 9
(42) Ms. Pooja Punjabi Assistant Manager N e
{43) Mr. Sukumar A Assistant Manager
(44) Mr. Ankit Akhila Assistant Manager
{45) Mr. Prince Kartikay Assistant Manager
(46) Mr. Dixon Dmello Assistant Manager
(47) Mr. Vikram Falor Assistant Manager
(48) Ms. Ishita Mota Assistant Manager
(49} Ms. Khushboo Shah Assistant Manager
| __(50) Mr. Karan Gulat Assistant Manager
(51) Ms. Sapna Chokshi Senior Officer
(52) Mr. Hemant Bansal Senior Officer
(53) Mr. Tarun Kushwaha Senior Officer
(54) Mr. Leena Aphale Senior Officer
{55) Ms. Priva Mahante Senior Officer
(56) Mr. Mangesh Jadhav Officer
(57) Mr. Poojan Baxi Officer
(58) Mr. Gaurav Pathak Officer L
(59) Mr. C Suresh Officer
(60) Mr. Raghavendra HN Officer
(61) Mr. Hitesh Chauhan Executive

Te sign, execute, collect,
agreements, affidavits, power of attorney, undertakings, documents and
necessary or considered expedient by the Company for undertaking 1ts
Preducts / Services; ;

receive, acknowledge and deliver all deeds, douuments or any

be

To sign, execute, collect, receive, acknowledge and deliver all eﬁdp clocuments f;}fn .
agreements, affidavits, power of attorney, undertakings, documen fartl writings: as ma 5
necessary or considered expedient for Creation of Security by the @Js‘:ﬂy in dlscharg,e «pt ]
functions as a Trustee, Debenture Trustee, Security Trustee, Security\\
Agent, Servicer, Account Agent, Escrow Agent, Infrastructure Inveshhg -‘/
Real Estate Investment Trusts (REITs) or in any other fiduciary capacity;

To sign, execute, collect, receive, acknowledge and deliver all deeds, documents, or any
agreements, affidavits, power of attorney, undertakings, documents and writings as may be
necessary or considered expedient by the Company in discharge of its fiduciary duties in
Securitization transactions as a Trustee or Investor / Assignee Representative;

To sign, execute, collect, receive, acknowledge and deliver all deeds, documents, or any
agreements, affidavits, power of attorney, undertakings, documents and writings as may be
necessary or considered expedient by the Company in discharge of its fiduciary duties or for

=

ity 4l
Ry R N NI T R A TER TR TES N TR 11 A
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VISTRA ITCL'

Administrative Committee of Board of Directors of Vistra ITCL (India) Limited

undertaking transactions as a Trustee of Alternative Investment Funds, Veuture Capital Funds,
ESOP Trust, Private Family Trust, or in any other fiduciary capacity;

5. To appear and attend before the Registrar or Sub-Registrar of Assurances or any other proper
officer / authority concerned and empowered to receive and register documents/security documents
anywhere in India and to lodge and present for registration and admit execution and to procure
registration of any document/(s) executed in respect of which Lodgement and registration and
admission of execution is allowed to be effected under any law for the time being in force in that
behalf and to do every other act, deed or thing necessary to procure the due registration of any such
documeat(s) as aforesaid;

“RESOLVED FURTHER THAT the aforesaid authority shall be limited only for the operational use in
discharge of the functions of the Company as a Trustee for the benefit of the trust beneficiaries or as a
Debenture Trustee, Security Trustee, Security Agent, Investor / Assignee Representative, Investor /
Facility Agent, Servicer, Account Agent, Escrow Agent or in any other fiduciary capacity”

“RESOLVED FURTHER THAT Ms. Navita Yadav, Managing Director & Chief Executive Ollicer, Mr.
Sekhar Devdas, Chief Financial Officer and Ms. Dipti Jain, Company Secretary of the Company be and
are hereby severally authorized to furnish certified extracts of this resolution”

£
aqAS-2
A E Loy [R09C
CERTIFIED TRUE COPY

FOR VISTRA ITCL (INDIA) LIMITED q¢2

DIPTI JAI
COMPANY SECRETARY

Place: Mumbai
Date: December 29, 2017
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II ”]‘uﬂu!l}m*ﬂﬁ!--- ----- H“'&’*‘fﬁ_’ﬂ_ ::::--3&‘117%%{;1% BTM Form ID

Payer Details

Account Head Details

Amount In Rs.

----- ’§E§35 e Tho

Type mant __“ﬁ& eclgl Slamgwh sixteen TAX 10 (If Any)

. ds.S ‘.1

(Amtin W wor

Duty on Doc Voluntarily broughtl for adjudicaln SoS PAN Na. {If Appliacabla)

Gtfice Name GENERAL STAMP OFFICE MUMBA] Full Namao KEYSTONE REALTORS PVT LTD
location MUMBAI
Year 2015-2016 One Time Flat/Block No. 702 NATRAL

Premises{Building

0030050801 Amecunl of Tax

8216775.00

Road/Streat

WESTERN EXFRESS HIGHWAY

Arcallocality

Town/City/District

AMDHERI EAST

PIN

=]

Remarks (I Any}

ADJ NG-04/2015 TRANSFEREE COMPANY

ENIGMA CONSTRUCTIONS PVT LTD AND

7CORS

Amounttn | Sixty Two Lakh Sixteen Thousand Seven Hundred Seve :
Total 6216775.00 | Words nly Five Rupees Only
Payment Details PUNJAS NATIONAL BANK FOR UJSE IN RECEIVING BANK
Chaquae-DO Details Bank CIN | REF Mo, 030061720151130003815 000298748
Cheque/DD No Dale IN112015-15:00:25 LA
el
H /eva
Name of Bank T T Bank-Branch PUNJAB NATIONAL BANK o "'i.?ﬁ‘ -
. - L N
1T ) TR
Name of Branch L i Seroll Ng. , Date 1, 0111272015 :! ;

Mabile No.:

Not Avaitable

e
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Name: Vinay Parmar

Employes Code: {072

Desighation: Manager - Fund Raising
Department: Accounts And Finance !
Bleod Group: Adva

Emergency No: 7718830651

Authorized Signalure oty =t
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! INCOME TAXDERARTMENT 5T

HDFC CAPITAL ADVISORS LIMITED
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INCOME TAX DEPARTMENT

05/65/2015 KUNAL P WADHWANI
T £ PREMCHAND RAMCHAND WADHWANI "
AADCHE112R & .
17/07/1974
Permanent Account Number
AAAPW1558P

01022013
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