(b}

92

(u}

or the Debenture Holders.

(x)  Security in Jeopasdy

If, any of the Security Interest is in jeopardy as determined by the Debenture Trustee,
under threat or coases to hpve effect.

(xi)  Cross Default

A Any Financinl Indebiodness of the Company nnd/or Security Provider, is not
paid when due and the upplicable cure period has lapsed without the Company
and/or the Security Provider. making pryment of the averdue amount,

B, Any Financlal Indebtedness of the Company and/or the Security Provider,
towards any loan granted by any Person, as the cage may be, ig declared 1o be
or otherwise becomes due and payable prior to its specified maturity as o result
of an event of default (however described).

(xil)  The Company and/or any of the Security Providers cease or threiten 1o cease 1o carry
on its respective business.

(xiii) Any Governmenta! Authority having condemned, natlonalized, ssized, or otherwise
expropriated afl or any part of the matenial assets of the Company md/or the Security
Provider, or laving assumed cusiody or control of the business or aperstions of the
Company sndior the Seourity Provider, or having taken amy action for the dissolution
of the Company and/or any Security Provider, or any action that would prevent it or s
officers from cwrying on 13 business or oporations or & substantial pan thereof and
which i nol cuned within 60 (sty) days

(xiv) Secuniy Cover

Failure to smintain the Security Cover and feilure of the Compeny sndior any Security
Provider (o provide additional security, 13 may be sccepiabie 10 the Debenture Trusiee
(acting on the instructions ol the Anchor frvettor) in terms of Claase 4.7 of this Deed
50 s to maintain the Secarity Cover,

The Company shall promptly notify the Debenture Trustes in writing upon becoming aware of
any Event of Defiult and any event whicl may constitute (or, with the grving of notice, lapse
of time, determination of materiality or satisfaction of other conditions, would be likely to
canstitute] an Event of Default and the stepa, if any, being taken 10 remnedy it

Cansequences of an Event of Defaull

On and at any time sfier the oconrrence of an Event of Defautt or the occurrence of say evem
30
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wiiich, after the notice, or lapse of tme, o both, would constinne an Event of Defaull, then,
unless soch Event of Defaull st the request of the Company is expressly walved by the
Debemurs Trustee (acung on the tnstructions of the Anchor Investor), the Debentrs Trusies
(acting on the ingtrustions of the Anchor Investor) shall be entitled 1o exercise any of the powers
mennoned below:

(i accelerate the redemption of the Debentures and declare that all or part of the
Debertures. together willi the Debenture Payments outstanding under the Transaction
Docomenty be immediately doe and payable, whereupon Ihey shall becoine
immedinlely due and payable,

(i} exercise any other right that the Debenture Trusiee and/or Debertiure Holders may have
undex the Tramasction Documnents or under the Law,

(1) appropriate the monies available in the NCD Account wowards the dues paysble lo ihe
Debenure Holders,

Ov)  sell remfer alionate’ realize the monies owt of the Secarity Infersst in any manner as
the Debenture Trustee (acting on the instructions of the Anchor Invetton) desmd fin,

(v)  exercise any other rights s out i the Transaction Documents, and

(vi)  exercise any other right that The Debentire Trustee andior Debanture Holder{1) may
hawe under the Transaction Docimerts or under mpplicable Law,

(b) Al Expenses incutred by Debenture Trustes/ Detienture Holders, including in connection with
(i) preservation o enforcement of the Sscurity Tmerest; and (i) collection of amounts due ursler
this Deed and the other Transaction Documents, shall be borne by the Company and/or the
Security Providers

{c)  Inaddition 0 the shove, 0 long &s there shall be an Event of Default, the Company shall pay
the relevant Defaul Interes: until such Eveni(s) of Default ' are rectified, without any
prejudice to the remadies available to the Debenture Molder{s) on the occurrence of the Events
of Defaudt, |t is clarified herein that:

(i 3!l other Events of Defaull ofher the Financial Event of Delault, the applicable default
trneres calcuisted of the rate of % per annum over and sbove the interest payable on
the Debentures shall be computed fronn (he date of happening of such event (which
shall be determuned by the Debesture Trustoe (acting on the instructions of the Anchor
Irveston ), Lill the time such default 1y rectified; and

()  with respect 1o Financial Event of Defiult, applicable defsult interen calculated at the
rate of 3% per anmum shall be computed, from the period commencing from the date
when such Debenture Paymonts wore due 111 the date when such Debenture Payments

Surtrai puttien Lissit-d . 5|

ot P D0 il e s e oy "
1 IpBas
s Sarwieass Lm0
,m:-:«:_ 'I‘:‘: !r“]mml‘.:ll-hn
o ] A il

Ao it dnas Nigosiers
s Ladt fammaitl]



({eR]

2]

()

(0.2

(=)

k)

(=)

WMy

are aciunlly made.
MISCELLANEOLUS
Indemnification

Withcu! prejudics o the other rights of the Partles under this Desd or applicable Law, the
Conpany and the Secunity Provider ("Indemmifying Party™) heroby agree and undenake to

joinily and severally indemnify, defend and to hold the Debenture Holders und their respective

directors, officers, employees, attorneys, associates or agants, mcluding the Anchor Investor
{each any “Indemnificd Party”) harmiess and indemnified 1o the fullest extent permiltsd by
Law, from and agawnst any and all losses, habilities, clarms, damages, proceedings, penalties,
Judgments, Taxes and Expenses (including rezsonuble fees, dishursements and other charges of
counsel which may be fmeurred by the Indemmified Party in any action between the
Indemniifying Party and (he Indemnified Party or between (e Indemnified Party and
Governmental Authority or between the Indemmified Party and sny Person), ncurred or
suffered by il Indemnilied Party (collectively, “Losses™) ariging n connection with of s a
el of

(i} Any representations or warranties of indemnifying Party being or becoming incomect,
or any undermkings or covenants s contained in this Deed being breached by such
Indermnifying Party,

(i)  Any non-compliance, with the material provisions of this Deed;

The indemnilication rights of the Indemnified Parry wnder g Dieed are independant of, and in
atldition Lo, such olher rights and remsdies as the Indemnified Porty may have a1 Law or in
equity or otherwise, including the right 10 seek specific performance, rescission, restitution or
oiher injunctive relie!, none of which rights or remedies shall be alfected or diminished therehy

Amendments and Walvers

Any provision of Uus Deed may be smended or waived I, and only T such amendment or
waiver is {n writing and duly signed by the Bebenture Trustee (and consented 1o n writing by
the Debenture Holders and/or Anchor Investor), the Company and the Security Provider

No waiver by the Debenture Trustee of any term or condition of (his Deed, In any one or more
instieces, shall be deemed 1o be or construsd as 3 walver of the same or any other lerm of
condition of thia Deed on any Tuture occazaon

No deley in exercising of omilling 10 exercise any tight, power of femedy acoruing (o the
Debenture Trustes' Debenture Holders upon any defaull or otnerwise under this Deed andlor
the other Transagtion Documents shall impair any such right, power o remedy o shall be
construed o be & waiver thereol or any scquiescence n soch defaull, nor snall the action or
Inagiion of the Debanfure Trustesd Debenture Mojders In respect of any default o amy
ncquiescence by It in any default, affect-or impair any right, power of remedy of the Debenture
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Trustes/ Debenture Holders in respect of any other default.
103 Confidentiality

The Company and the Security Provider shall keep confidential and shall ensure thal s
respective ditectors, oflicers, employees, agents, consultants and advisers of each panty and
their respective Affilistes (together “Representatives™) keep confidential any Confidential
Information relatimg to the Debenture Holders thar has come 1o the knowledge of the Company
of the Security Providers pursuant (o this lssue snd the performance of the actions conlemplated
in relation thereto

The Debenture Trmtee md the Debenture Holders shall keep confidential any informatian
which is confidential end proprictary (0 the relsting to the Company or the Security Providers
that has come to the knowledge of the Debenture Trusiee and the Debenture Holders pursuait
to this Issue and the performance of the sctions contamplated mn relation thereto

0.4 Notices

(a) Unless otherwise provided herein, all notices or other communications 1o be given shall be
made in wiiling and such notice, demand, request or other communication shall be deemed 10
have been duly grven ar made when it shall be (i) delivered personally or (1i) sent by registered
mall with acknowledgmeni due, postage prepaid, or (iii) senl by e-mail

(b)  Delivery

Any commumication or document made or delivered by one person (o another under or in
connection with this Deed will only be sffective

(i) if by way of letier, in the case of personal delivery, when delivered ar 1 {Three)
Business Days afier being deposited in the post (by registered post, with
scknowledpment due), postage prepaid, and being addressed 10 the sddress of such
Party as detailed out in thus Clause; or

(1) if by way of e-mall being sent to the email address of such Party provided herein, |
(One) Business Day from the date of sending such c-mal

(c) The particulars of each Party for the purposes of serving notices shall be as follows:

(1) In case of Debenture Trustee:

Attention  * | Mr Viswas Pathak

Address | S D-214, Kanakia Zillion, LB.S Marg Kurla
BEST Bus Depot, BKC Annexe, Kurls {(West)
Murmibai 400 070

lelephone - | +91 9819967767
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Enmail

(i} Incase of the Company.

Anention | Mr_ Gopelkrishnan K

Lalkshmi Necla Rie Choice Chamber, Mew N9,
Bazullah Road, 7. Nagst, Chennsi- 600 017
Telephone  : | 080-402299%9

Enail | ol kiGhsl

(i) 1n case of Secusity Provider:

Atiention  : | Mr. KR Ramesh

Address | | No, 40/43, Bth Main, 4th Cross, RMY Exteraion,
Sadashiv Nagar, Bangulore, Kamatka — $60080
Telephone | 0BD-402299%9

Emuil : | ameshkrgshrimmpropertles.com

(d)  1fareceipt of notice or ather communication occurs before 02.00 pm on a Business Day, the
notice shall be deemed 1o have been received o that day und, if the receipt oceurs after 02.00
pm on i Business Day the nolice shall be deemed 10 have been received on the nexi Business
Dy,

(e} The posta! address or email sddress for serving notices can be changed by any Party by properly
serving natices on the other Parties informing them of the changes of address,

n in the event that a Party refses delivery or acceptance of 3 nolice, request or other
communication, under this Deed, it shall be deemed that [he notice was given upon proof of the
refused delivery, prowided the same was sent in the manner specified in this Deed.

(g)  Copes of all notices received by (he Debenture Trustee from the Company and/or from any
other Person shall be forthwoth forwarded by the Debenture Trusiee 10 each of the Debenture
Holders ot their address as may have been provided 1o the Debenture Trustee by such Debenture
Holdess.

()  Any notice given under or in connection with this Deed must be in English

105 Disputes and Governing Law

(a)  The Debentures, this Deed and the other Transaction Decuments are governed by and shall be
construed in accordance with the Laws of India.

(b)  lurisdiction of Indinn courts

1] The Purties agree that the courts and tribunaly in Bengaluru andior Kalkata India, shall
hove exclusive jurisdiction to settie any disputes which may arise out of or in
54
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conneciion with this Dezd The Debenture Trustee may, in its sbsolute discretion,
commience any legal action or proceeding arising oul of this Deed in any court, tribunal
o any othe: appropriate foriim i India and the Company and the Secunty Providers
hereby comsent to that jurisdiction

()  To the extent that the Company aad the Security Provider may, in any jurisdiction,
clam for nself or its assets immunity from suil, execution, afiachiment (whether 1n aid
of execution, before judpmen! or otheswise) or other legal process and 1o the extent that
in any such jorisdiction there may be attributed to wself or iis assets such immunity
{whethes or 7ol claimed), the Company and the Security Providers irrevecably waive
Such immumity and agrees not to claim such immunity,

06 Counterparis

This Deed may be exscuted in any ninnber of counterparts and all counterparts together shall
constitute one and the same mstrument 2nd each of them shall be an independent agreemeni.

107  Time is of Essence

Tune is of the essence for the performance of sll obligations in this Deed and the other
Transaction Documents.

108  Severability

Any provision in this Deed, which (s or may become protubited or unenforceable in India, shall,
be ineffactive 1o the extent of such prohibition or unenforosability withoul invalidasting the
remaining provisions of this Deed or affecting the validity or enforceability of such provision
we Indiz. Without prejudice 10 the foregoing, the Parties will inmediately negotiate in good
faith to replace such provision with a proviso, which is not prohibited or unenlorceable and has,
8% Tar as possible, the ssme commercial affect as that which il repinces.

102  Costs snd Expenses

Al costs and Expenses anising oul of the issuance of the Debentures (including but not limited
to any amounts payable under Applicable Law as stamp duty on the fssuance of the Debentures
or creation of the Security Inmierest or any other security {including but not limited to any
amounts payable under Law such as stamp duly and registration charges in relation thereto) as
well as all costs and expenses artsing out of the negotiation, prepamtion and execution of this
Deed, Transaction Documerls or any other agresment, document or other wrilingsy execuled
pursuant o the provisions of this Decd shall be solely borne by the Company and the Company
shall reimburse 10 the Debenture Trustee (upon a demand being made in this regard) any
amounts expended by the Debenture Trustes in this behalf.

1010 Placement Fees
The Company shall pay placement fees with respect 10 the respective Senies of Debentures to

33

s el Limithe
cpeg il p 9TV pd)
T s e 'P-;I i ‘m‘mw

P L
(PR TR R 1.-1_;F| i i T ’ Ei :




Capital Nxt LLP as mentioned in Schedule I {Term af Debentures) of this Deed
101 Limitation on Rights of Others

Nothing in this Deed whether express or implied, shall be consirusd to give to any Person,
ather than the Debenture Trustee and the Debeniure Holders, any legal, beneficial or equitable
right, remedy or claim imder or I respect of this Deed, any covenants, conditions o provisions
contgined hersin or in e other Trmsaction Documents, the trust oreated hereunder er under
any other Transaction Document or any security 10 be created by the Company or amy Security
Provider or any other Person in favour of the Debenture Trustee All such nighis, remedies
and/or claims are, and stall be construed to be, for the sole and exclusive benefit of the
Debenture Holders

1,12 Entire Agreement

This Deed and all exhibits, annexure(s) and schedules hereto embody the complets agreement
ind understanding among the Parties with respeci te the matters coversd (hersin and supersede
and pre-empt any prior understandings, agreements or representations by or among the Parties,
wriren of aral, which may have been related to such maters.

1013 Disclosures to Credit Sharing Ageneies

(a)  Upon the ocowrence of any Event of Defaull, the Debenture Trustee! Debenture Holders shall
have an unqualified right 1o disclose or publish the details of 1he default and the name of the
Company andfor the Security Provider as defaulters as may be required by applicable Law

(b} The Company and the Security Provider hereby agree and give consent for the disclosure by
the Debenture Trustes/ Debenture Holders/ to RBY CIBIL and/or any otiter credil sharing
apency authorized in this behalf by the RBI, of all information and dats relating to the Company
andror (e Security Providers or to the Debentures or defaults, il any, as may be mandated by
applicable Law, to CIBIL, or any institution or any other agencies suthorized in this behal{ by
the RBI

(c) The Company and the Security Providers hereby further agree that:

(i) CIBIL, ar any institution or eny other ageney soauthorzed by the RB) may use, process
the said information and data disclosed by the Debenture Trustee/ Debenture Holders;
and

(i)  CIBIL, or any instilulion or any other agency may fumish on consideration, the
processed information and data or products thereof prepared by them (o banks, financial
institutians and other credit grantors as may be specified by the KB in this behall

10,14 Caonseguence of Hlegality

Notwithstanding anything contaired in this Deed, in tlie evenl, pursuant 10 @ change In
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10.15

.16

10.17

10.18

i Sliriram
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applicable Law, it becomes unlawful for the Debenture Holders to subseribe 1o/ hold the
Debentures (“Tilegality™), the Debenture Holders shall promptly notify the Company of such
IHegality. Thereafter, the Debenture Holders and the Company shall agree on & date, no later
than 30 (Thirty) calendar days froan the date of intimation by the Debenture Holders |o the
Company of the occurrence of the [llegality, for redeeming the Debentures held by the
Debenture Holders. On such date, the Company hereby agrees 1o ensure that all payments to be
made by the Company in respect of the Debentures, including but not limited to any accrued
but unpaid Interest, Principal and all other Debentire Payments, are fully satisfied to the
sahisfaction of the [ebenture Holders.

Calculations and Certificates

Any caleulations, centificale or determination of the Debenture Trustee, or any amount payable
under this Deed shall, m the absence of biatant error, be bimding on the Company, unless proved
o the cantrary by the Comnpany, The entries made in accounts/ account book! records of 1he
Debenture Trustee! Debenture Holders mamtained tn accordance with Its usml practice and in
compliance with the statutory requirements and/or 2 statement signéd by a designated officer(s)
of Debenture Trustee, shall be final and binding on the Company. Such enttles and/or
siatements shall be prima facie evidence of the existence and amount of obligations of the
Company 2s therein recorded in respect of the Debentures. '

Conflict

It is hereby clarified under this Deed that in case of any conflicl or inconsistency between the
provisions of this Deed or any other agreement whether present of in the future (by whatever
name calied) executed in relation to the lssue, the provisions of this Deed shall prevail and be
binding on the Parties

Further Assurances

Each Party shall co-operate with the other Parties and execute and deliver to the other Panties
such instruments and documents and take such other actions as may be reasonably requested
from time 1o fime in ovder o carry oul, evidence and confirm their fghts and the intended
purpose of this Deed.

SARFAESI ACT

Notwiths:anding anything to the contrary contained in this Deed, in case the provisions of the
Secuntization and Reconsiroction of Fnancial Assets and Enforcement of Security Intersst Act,
2002 (“SARFAES! Act™) are available / made available ar any point in ime to the Debenture
Trustes and/or any of the Debenture Holder/ Invesior or any new law having been passed of
any amendment having been made 10 existing law, 50 as to apply to the Debenture Trustee and
! or all er 2oy of the Debenture Holder! Investor, such that the any of the Debenture Trustee
gnd [ or the Debentuté Holder! investor or any one of them 3 able 1o enforce the Security
pursuant to the provisions of the SARFAES] Act or procead 1o recover the Debenlure Payments
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ot 30 owing 1o them o to any of the Debenture Holder! Investor from the Company and / or
any of the Security Providers pursuant to the provisiony of the SARFAES| Act, the Company
and the Securnty Providers hereby expressly agree and consent that (he Debenture Trustee and
| or such the Debenture Holder! Invesior shall be entitiad 1o axorcise the rights availabie to them
under the SARFAES] Act thereunder upon occurrance of an Event of Default

Survival

Notwithstaning the termination of this Deed Lo ary manney, the provinion of following clauses
shall survive such terminabion: Clause (0 | (fndemnificanom), Classe 104 (Nanices), Clause
10.5 (Dvspedes and Governing Liow') anid Clansse 10.9 (Conts & Experues)

APPOINTMENT OF ANCHOR INVESTOR
Appointment:

The Anchor Investor shall be Business Ecosymems Pex. Lid or any of its Affiliates/ subsidiaries
("Anchor Investar™), whe has irrevocably sulhoriped Capital Nat LLP under 2 Power of
Attomney dated |®] to act as their sttomey 10 40 8if tuch scts, deads and things as the Anchor
Investor mny be required to perform under this Deed o ihe other Trarsaction Documents Tha
Debenture Holder shall subscribe and continue to hold & minimum of ane Debentuwre in each
series and consequently continue ay 4 Debenture Holder till the Final Settiement Date The
Debenture Holders and the Parties agree ars! acknowledge that the Anchor lnvestor shall be
enuitled to:

exeeute aned defiver all docurnents, agreements, (natruments and cerfificates contemplated by
this Deed to be executed and delivered by the Debenture Halders,

to co-ordizate with all the Debenture Holders and the wharever action shiall be rogquiced 1o be
tzken by the Debenture Holders by the terma and provisions of this Deed, to exercise their nights
et perform their duties and obligations under the Tranmsaction Documents,

sitiecs to the terms and provisions of this Desd, to take such other setiom in connestion with
tbe foregomng 2 the Debentire Holders may from time to time direct.

To give all instructions to the Campany for and o belulf of the Debenture Holders pursusni to

or i connection with the Transaction Documeiite. Any contisdictory wastruclion asuved by any
other Debenture Holder thall not he binding on the Campany.

1t is agreed that no fees are payable by the Company 10 the Ancher Investor for undertskmg #s
obfigations wnder this Deed and other Transaction Doecuments.

Resignation

The Anchor luvestor may, & dny time, withoul assigning any reason and withow bang
resporsitile for any 1068 or couts occasioned (herelry, resign as ihe anchor investor by providing
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2 votice of at leant 10 (Ten) calendar days in this regard.

The Debenture Holders shall upon receipt of notice of resigration issued by the Anchor Invesior
take prompt steps to appoint another entity compeient to act as sn anchor investor for end on
behalf of the Debenture Holders and nominated by the Debenturs Holders

Removal

Tie Debenture Holders which shall represent at least 51% (Fifty One Pereent) of the value of
the nominal amount of the Debentures for the lime being outstanding may afler giving not less
than 15 (Fifteen) Business Day notice in writing 1o the Anchor [nvestor, remove the Anchor
Tvestor

Rights of Anchor Investor

The Parties agree (hat the Anchor Investor shall not be, in any inanner whosoever, [iable for
any loss or damage that the Compeny and/or the Secutity Providers andior the Debenture
Trustee andfor the Debenture Halders (or any of them) may claim 1o have wifTered or incurred,
either directly of indirecity or comsequential, by resson of any act, decision, conduct, action or
inaction of the Anchor Investor, in any manner, whatsoever.

|Intentionally Left Rlank|
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SCHEDULE 1= CAFITAL STRUCTURE OF THE COMPANY

Capital Structure of the Company

No of Shares Face Value Amount
Authorized Capltal
Equity Shares 25.00,00,000 Rs.10 Rs. 250,00,00.000
Issued and Paid up | 14.84,17.448 Rs.a0 Rs. 148,41.14.480
Equity Shares
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SCHEDULE 2: TERMS OF DEBENTURES

PART A: SERIES A DEBENTURES

SR. | PARTICULARS TERMS
|
L Face Value Each of Series A Debentures shall have a face value of Re. 10,00,0004 (Rupees
Ten Lakhs) Series A Debentures shall be issued for en aggregate amount of upto
Rs. 30,00,00,000/- (Rupees Thirty Crores)
| 2. | Term/ Tenure! | Series A Debentures shall mature on the expiry of 367 days from the Allotment
Maturity Date | Date of Series A Debentures.
|
). |Interest and | Interest calculated at the rate of 16.75% per snoum shall payable on the Series A
Interest Debentures, which shall be paid in advance at the beginning of every Quarter after
Payment the Aflotment Date of Series A Debentures, as detailed in Clause 3 18 of this Deed
Date(s)
4, FPrincipal Subject to any voluntary redemption of Series A Debentures in terms of this Deed,
Repayment the Principal Amount of Series A Debentures shall be repaid in one single bullet
Date & | payment on the Maturity Date of the Series A Debentures as set out in point 2
Redemption above.
5. | Default (a) Financial Event of Default: In the event of Financial Event of Default as
Interest set our in Clause 9.1(a)(1) of this Deed, the applicable default interest shall
be 3% per annum over and above the Interest payable in terms of this Deed
(b) othier Event of Default; For al] other defaults set out in Clause 9. 1(a), other
than the Financinl Event of Default in Clause 9. 1{a)(i), the applicable
defaull interest shall be 2% per annum over and above the [nterest payable
in terms of this Deed
The default interest shall be computed in the manner as detailed in Clause 9 2(c)
of this Deed.
6. | Placement Fee | 1.50% of the subscription emount for which Series A Debentures are issued and
applicable goods and services tax
7. | End Use Senies A Debentures (Rs. 30,00,00,0004 (Rupees Thirty Croves). shall be utilized
towards general corporate purposes jncluding certain ongoing projects of the
Company

PART B: SERIES B DEBENTURES

The terms of the Serles B Debentures shall be mutually agreed berween the Parties al iime of issuance
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of Series B Debentures and the same shall be recorded by way of execution of supplementary deed 16
this Deed,

PART C: SERIES C DEBENTURES
The terms of the Series C Dobentures shall be mutually agreed berween the Parties &t time af lasuance

of Series C Debentures and the same shall be recorded by way of execution of supplementary deed ta
ihis Deed.
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SCHEDULE M MEETINGS OF DEBENTURE HOLDERS
The following provisions shall spply Lo the meetings of the Debentive Holder(y)

B The Debenrure Trustee or the Company may, at sny ume, and the Debentute Trustee shall o
the régquest in writing of the Holders of Debentures representing not less than 1/10™ (One Temh)
of the Debentures for the time being outstanding. convene » meeting of the Holders of
Debennues o the happening of my eventl. which conatiiutes a breach, default o which in the
opinion of the Debenrore Trusmee affects the interent of the Debenture Holders. Any soch
meeting shall be held & such place in the ety wheve the registered office of the Company iy
situmte or 81 such other place &3 the Debenture Trustee shall determine.

2 ) A mecting of the Debenture Holder(s) may be called by giving not less than 7 (Seven)
clendur days™ notice in wriling

(W) A meeting mzy be calied after prving shaner noties than that specified m sub-clause (1)
abowe, if consem l= sccovded thereto by Debemure Holders representing not less than
T5% (Seventy Five Percent ) of the Debentures for the ime being outstanding.

3 i Every notice of & meeting shall specify the place and day and howr af the meeting and
shulll contain § statement of the bisiness 1o be transacted (herent

(W)  Notice of every mecting shall be given in ile manner as authorised by the Act as
ing 1 the service of documents on the members of the Campany to the follewing
Persony -

(a} every Debentore Holder,

(b}  the Pasons entitied 10 the Debentures in comeguence of desth or imolvency
of eny of the Debenture Holder(s). by sending it through post in a prepaid letter
addressed L0 (e by name o by the tithe of the repreentativer of the deteasel,
or assignees of the imsolvent or by any like description af the sddress, if any.
in India supplied for the purpose by the Persom claiming 1o be 50 entithed or
umitil such en adiress bas bees 5o wmppiied, by prvng the notice /m 2oy manner
i which it might hove been grven if the death or imolvengy hid not occured,
and

Provided that where the notice of 3 mesting & given by advertising the same in 2
newspapes clreulaling in the neighborhood of ihe regisiered office of the Company
wndor the Act, the statement of matersal facts referred o in the Act neaud nof be snnexed
to the notice as required by Soction 162 but it shall be mentioned in the advernsenent
that the staterment fins been forwarded 10 the Debenture Holdes(s) in question.

4 The aceidantal vmission 1o give notice tn, o the noneceipt of notice by, any Debenture
Holder(s) or olher Person 10 whom i should be given shall not invalidate the proceedings st (he

&3
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mesting.

s 0

]

6, (N

(1}

)

(i)

There sitall be annexed 10 the notiee af the meeting 3 stulement senting out all material
facts concerning each such lem of business, tnciuding in particulas ihe nature of the
concern or inieresy, (f any, therein of every irector and the Manager, if any,

Where any item of business relates 10 the approval of any document by ihe meeting,
the lime and place where the document can be inspected shall be specified in the
staiement aforesaid.

A minimum of Debenture Holder(s) holding an aggrogate amoun representing not less
than 76% (Seventy Six Percent) of ihe valie of the nomimal smount of the Debenturcs
for the thime being outstanding and the Anchor Invesior, persanally present shall be the
quorum for the meeting of the Debenture Holders. Provided however it s clarified that
if any Debenture Holder is a Promoter, or a Person forming pan of the Growpy Related
Party of the Company and/or any Relsted Pary of the Promoters. the Debentires held
by tuch Delenture Holder shall ot carry any sight 1o veie. 14 is clarified herein il Lhe
Anchor lovesior's presence shall be required in the Debenture Holder's meting to
canatitute the quonem

I, within hatf an hour from the time appolnted for holding a meeting of the Debenture
Molder(s], 8 quoesum 5 not present, the meeting, if callod upon the requesition of the
[hebenture | older(s) shall stand dissslved but in any other cawe the meeting shall stand
sdjourned fo The same day in the next week, i the sune lime snd place, or 1o such othver
day noed al such ofher ime snd place =3 the Debenfize Trumice may determine.

The Anchor Invesuw stall be the dlairman of the meeting and in his absence the
Deberiure Molders persandlly present ot the meeting shall elect one of themselves (o
be the chsirman thereof on a show af hands

if 2 poll s demanded on the election af ihe Chasrmar, it shall be taken forthwith in
sccordance wilh the provisions of the Acl

i some othe: Person is elecial Clairman 23 a resuli of the pall, he stiall be

Chatiman for the rest of the nweting.

5 The Debeniurs Trussee and ihe Diroctors of ithe Company and their respective representulives
may sttend any mecting but shall ot be entitied as such to vote thereat

9 Al any meeting, & resclution put 10 the voue af the mecting shall be decided by way aof a poll,

o Al evary such meeting each Debenture Holder(s) shall be entitded 10 1 (One) vote in respect of
every Debenture of which be is 2 holder in respect of witich be is entitied fo vols

1] ()

Sdr

Fulil 4t =

Any Debenture Holdes(s) entitled to sttend and vote ot the meeting shall be entitled to
appoint another Person (whetiver any of the Debenture | Tolder{s) ar not) as his proxy Lo
o4
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(i}

i

(v}

(v

(vi)

attend and vote Instead of hunself

[n every notice calling the mesting there shall appear with reasonable prominence a
statement thiat any of the Debenture Holder(s) entitled (o sttend and vote is entitied 1o
appoini one of more proxies, (o attend and vole stead of himscH, and that a proxy
need not be one such Debenture Holder(s).

The instrument appointing a proxy and the power of atlomey (i any} under which it is
signed or & notary certified copy of the power of atiomey shall be deposited at the
registered office of the Company nol less than 48 (Forty Eight) hours before the Lime
for holding the meeting or adjourned mieeting & which the Person named in the
instriment proposes 10 vole of in case of 2 pall, nol less than 24 (Twenty Four) hours
before the time appointed for the taking of the poll and in default, the instrument of
proxy shall not be treated &5 valid.

The instrument appointing a proxy shall:-
{a) be in writing, and

(1:3) be signed by the appointer or his altorney duly authorizsed in writing, or if the
uppointer is a body corporate, be under its seal or be signed by an officer or an
attorney duly authorised for iL

The instrument appointing a proxy shall be in any of the forms set out in Form MGT-
11 of Compani=s (Management and Adminlstration) Rules, 2014 or any other form us
per the Act (or rules formulated thereunder), and shall nol be questioned on the ground
that it fails o comply with any special requirements specified for such instruments by
the articles of association of the Company.

All Debenture Holder(s) are entitled to vote at a meeting af the Debenture Holder(s) of
the Company an sny tesolution o be moved there at shall be entitled during the period
beginning 24 (Twenty Four) hours before the tlime fixed for the commencement of the
meeting and ending with the conclusion of Ihe meeting 10 Inspect the proxies lodged,
 any time during the business hours of ihe Company, provided not less than 3 (Three)
calendar days’ nolice in writing of the intention 5o 10 inspect 14 given 10 the Company.

A wote given in sccordance with the terms of an instroment of proxy shall be valid
motwithstanding the previous death of insanity of the principal or the revocation of |he proxy or
of the authority under which the proxy was executed or the transfer of the Debentirey in respect
al which ihe proxy & given Provaded Dt 8o intimation i writing of sueh death, insanity,
revocation of transfer shall have been received by the Company ot the registered office before
the commencemernt of the meeting or adjourned meeling al which the proxy 15 uyed.

On a poll ken & any mecting of the Debeniure Holderis), any of the Debenture Holder(s)
entitled to more than | [One) vote or his proxy of other Pevson entitled to vote for him, as the

properies vimited
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14.

15,

16,

18.

19

25

case may be, need not if he votes, use all his votes or cast in the same way all the votes he uses.

] When & poll is 1o be taken, the Chairman of the meeting shall appomt 2 {Two)
scrutinizers 1o scrutinize the voies given on the poll and fo report thereon to him,

(i)  The Chaitrman shall lave the power, at any time before the result of the poll is daclared,
to refmave & scritinizer from office and ta fill vacancies in the office of scrutinizer
arising from such removal or from any other cause.

(Hl)  Of the 2 (Two) scrutinizers appointed under Sub-Clause (i) above, one shall always be
# Debenture Holder (not being an officer or employee of the Company) present at the
meeting, provided such a Debenture Holder is available and willing to be appointed.

(i) Subject to the provisions of the Act, the Chairman of the meeting shall have power 10
regulate the manner in which a poll thall be roken

(i)  Theresult of the poll shall be deemed to be the docision of the meeting on the resolution
on which the poll was taken.

In the case of joinl Debenture Holder(s), the votz of the Person whose name appears first in the
register of Debenture Holder(s) shall be accepted 1o the exclusion of the other joimi-holder or
holders

The Chairman of a meeting of the Debenture Holder{s) may, with the consent of the meeting,
wdjoum the same fram time to time and from place to place, but no business shall be transacted
ui any adjournad meeting other than the business lefi unfinished #i the meeting from which the
adjoumment 100k place.

In the case ol equality of votes, the Chairman of the ineeting shall be entitled to a second of
casting vote in addition to the vote or votes to which he may be entithed to as a Debenture
Holder(s)

The demand of 3 poll shall not prevent the contimunce of & meeting for the transaction of any
business other than the question on which & poll las been demanded

The Chsirman of any meesing shall be the sole judge of the validity of every vote tendered at
such meeting. The Chainman present at the taking of & poll shall be the sole judge of the validity
of every vots tendered 8t such poll.

A meeting of the Debenture Holder{s) shall be entitled 10 discuss matiers and arrive at decisions
in respect of all such irems for which the consent of the Debenture Holden(s) would be requoired
in terms of the Transaction Documents

The powers se1 out in Clause 21 hereofl shail be exercisable by a resolution passed ol a meeting
of ke Debenture Holder(s) duly convened and held in accordance with the provisians herein
contained and carried by the Debenture Holder(s) by a majority representing not less than 76%
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[sevenly six percent) in value of all the outstanding Debentures Provided however, it 1
clarified that if any Debenture Holder is # Promoter, or a Petson forming part of the Group/
Related Party of the Company andlor any Related Party of the Promoters, the Debentures held
by such Debenture Holder shall not carry any right to vote

A resolution, passed at a general meeting of the Debenture Holder(s) duly convened and held
m accordance with these presents shall be binding upon all of the Debenture Holder(s), whether
present or not af such meeting, and each of the Debenture Holder(g) shall be bound to give
effect thereto accordingly, and the passing of any such resolutions shall be conclusive evidence
that the circumstances justify the passing thereof, the intention being that it shall rest with the
meeting 1o determine without appeal whether or not the circumstances justify the passing of
such resadution.

Minutes of zll resplutions and proceedings at every such meeting as aforesaid shall be made
and duly entered into books from tume 10 time provided for the purpose by the Debenture
Trusies &t the expenses of the Company and any such minules as aforesmd, if purported to be
signed by the Chairman of the meering at which such resolutions were passed or proceeding
held or by the Chairman of the adjpurned meeting shall be conclusive evidence of the matters
therein contained and unttl the contrary is proved every such meeting in respect of the
proceedings of which minutes have been made shall be deemed to have been duly held and
convened and all resolutions passed thecent or procoadings taken, 10 hiave been duly passed and
taken, In the event that the Chairman shall expire or otherwise be unable 1o sign e minules in
accordance with the above, the second nominee of the Debenture Trustee shall sign the minutes
an behalf of the Chatrman and such signed minutes shall be conclusive evidence of the marters
therein contained and until the contrary 1 proved every such meeting in respect of the
proceedings of which minutes have been made.

MNotwithstanding anything herein contained, it shall be competemt for all the Debenture
Holder(s) 1o 2xercise the rights, powers and authorities of the Debenture Holder(s) under this
Deed by a lewer or lemers signed by or on behall of the Debenture Holder(s) withour convening
& meeting of the Debenture Holder(s) as I such Jetter or letters constituted a resolution passed
at @ meeting duly convened and held as aforesaid and shall have effect sccordingly.

A meeting of the Debenture Holders shall have the following powers exercisabls by a simple
resolution

{a) Following the occurrence of an Event of Default, 1o direct (he Debenture Trustes to;

I declare thaf the Debentures are, and they shall, accordingly, therehy become,
immediately doe and payable in w1 agpregate amount eyusl 10 the Early
Repaymens Amount for sach Debemure together with all other amounts payable
in respect thereof in sccardance with the Transaction Documanis,

i declare that the secunity created pursusnt to the Transaction Documents has
became enforceabie; and

i, instrest the Debenture Tristee to enforce any security crealed pursuant 1o the
Trarsactnon Documents in sccardance with the 1erms thereol and exercise such
other rights and remedies as inay be available 1o the Debenture Trusiee under
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spphcatle Law
26 All other resohutions of the Debenture Molders st & meeting shall be by way of 3 resolution

passed by the Debenture Holder(s) holding T5% in value of all the outsanding Debentures
unies otherwise required indes epplicable Law.
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SCHEDULE 4;: CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT
PART A: Conditions Precedent

The Company shall have to fulfill the following conditions in order to be ¢ligible 1o issue the Series A
Debentures

I; A centified true copy of a resolunon of the board of directors of the Company and the Secunity
Provider

a approving the terms of, and the mansactions contemplated by, the Transaction Documents
to-which it is a party and resolving that it execute the Transaction Documents to wiich it
i5 & party in accordance wilh the provisions of the Act,

b authorising a specified Persan or Persons to execute the Transaction Documents to which
it is 3 party on its behalf and authorizing the affixation of the seal of the Company on this
Deed and other Transaction Docwinents; and

¢ authorising a specified Person or Persons, on its behall, 1o sign and/or dispaich all
documents and notices (o be signed and/or dispatehed by it under or in comnection with
the Transaction Documents 1o which it is a party.

2 A certified true copy of a resolution of the shareholders of the Company and Security Provider
with respect to compliance of Section 185 & |86 of the Companies Act, 2013,

3 Consent |etter from the Debenture Thislee to act a8 the trustee on behalf of the Debenlure
Holders.

4 The following Transaction Documents duly executed {and where applicable duly adjudicared
and registered) by each of the parties théreto in the form and mamner satisfactory to the
Debemure Trusiee:

This Diead;

Debentute Trusles Agreement,
Demand Promissory Note(s),
Deed of Hypothecation;
Morigage Deed,

o S oo

S The Company shall have issued (he 2 posi-tated chegues bearing no. 378375 and 378376
favor of the Debenture Trustee with amount of INR 30,00,00.000 and INR 50525342
respectively,

6 No objection certificate on creation of charge over the Mortgaged Properties from the Security
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Properties by way of execution Morigage Dead

Creation (Le exocution) of & (i ranking excfusive charge by way of hypothecation over the
Reccivablos in laver of e Debentare Trustee, m 8 form and mannet salisfaclory 1o the
Detsemture Truntee a1 New Deilu, India

Sigrature verification of direcson’ all the authorized signatoryfies of the Company and the
Security Provider

Valuation Report with respect 10 the Mortgaged Properties by o valier, mutually acceptable 10
the Company and the Anchor Investor

A certificate of n director of eash of the Company and the Security Provider cenifying that:
(i} each copy of any document relating 1o it specified in this Schedule is correet, complete and

in Tull force und effect as ar a date no earlier than e date of the relevant Transaoiion
Document to which Il is & party and the Allotment Date,

(ii) bomowing or secuning the issue of Debentures, & applicable, would not cause any
homrowing, security or srmilar fimit binding on it to b excesded,

{ill} no Material Adverse Effect hes ocourred,
(lv) all representutions and warrantics made in amy Transaction Document are irue and correct.

(V) it and its Group have not G2faulted with any of thelr lenders in the past other than those
disclosed.

(vi) powers of its board of directors have not been restricied / withdrawn in any genera! body
meeling under Section 179(4) of the Companies Act, 2013,

{vif) no Event of Default or potential Event of Default has occurred or is cominuing or would
result from the proposed Lssue,

Subaiasion of tite report with respect 1o the Mortgaged Properti=s lsued by an advocate
mutislly agreed between the Company and the Debentare Trustee's Nominee! [nvestor winch
evidences that the Secarity Provider has clear, marketable and unencumbersd title o the
Mortgages

Satsfaciony CINIL repont in respect of the Company and the Security Providers,

PART 6: Conditions Precedent to Series B Debeniures

Lathiutad Bigneion

LIL

To be agreed and listed in the Deed 1o be exocuted with respect to Series B
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Debmritures, il any
Cuompletion of sl conditiony wisequent specified in Part C of this Schedule.
PART C: Conditiony 'recedent to Series C Debentures

To be agreed and linted n the Supplementary Dezsd lo be executed with respect 1o Series C
Debentures, if any

PART D Conditions Subsequent

Al the sarliest and s gy event withibn 30 (Thinty) calendar days from the Allotmen Date ol
the respective Series of Debentures, » certified true copy by the company secretary of the
updated Register of Debenture Holders and the updased register of heneficial holders of the

Company.

Withn & meximum period of 30 (Thirty) days from the Alloment Date of the Senes A
Debentures, completion of gll necessary form filings required 1o be made in relation thereto
with the applicable suthorities (mclading but not hrired 1o Form CHG 9, or such oter form
us may be applissble, willy the regiutras of Companies)

Within 1 maximum period of 30 [Thirty) days from the Allotment Dute of the Series A
Debentures, completion of sl nccessary fonm filings reguired 1o be meade la sclation thereto
with the applicable authorities (includmg but not limaed to Form CHG 9, o such other form
21 sy be applicable, with the iogistrer of Companies)
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SCHEDULE 5 CONDITIONS PRECEDENT NOTICE

To,

[debenture trustee]
|wdiresy to be imverted]

Kind Attn:

Dater

Dear Sir,

Sub:  Conditions Precedent Notice

Reference i made 1o the Debenture Trust Deed dated 25% November, 2019 (*Trust Deed™) executed

by nndd betweesn the Debenture Trustes and
{"Company"”)

In sccordance with Clause 1 3 of the Trust Deed, we hereby notify you that we have complied with all
the condition precedent sel oul in Part of Schedule 4 of the Trust Deed. Please find below
the details of the documents evidenced herewith confirming such compliance.

|inzery desalls of the annesure)

Capitlized terms not defined herein shall have the meaning assigned (o such terms under the Trust
Deed.

Yours uncerely,
Fot
Name
Devignation
Lgsiesiip Sa -yt
Shirzas Repnrtles Ll 4 > ';;:‘;;"1;' :’;,u:‘;‘_. Lttt SRS

AuthorinosPignstany
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SCHEDULE 6: MORTGAGED PROPERTIES
Details of Mortgaged Properties

All that piece and parcel of contiguous land altogether admeasuring 42.78 acres comprised in
i) L.R. Dag Nos, 1444 (P) under L.R. Khatian No.4129 in Mouza Barabehera, 1L No, 5, within
the local limits of Kanaipur Gram Panchayat (ii)L.R. Dag Nos. 4476 (P'), 4499 under LR,
Khatian No. 11976 in Mouza Konnager, I.L No 7, within the local limits of Kanaipur Gram
Panchayat (i) L.R Dag Nos. 150(PY, 151 (P}, 152 (P) under LR, Khatian No,5798 in Mouza
Kotrung, 1. No. 8 within the local limuts of Urtarpara Kowung Municipality collectively
admeasuring 42.78 Acres or thereabouts situated at Uttarpara- Police Station ,in the District of
Hooghly, as mentioned hereinbelow and as depicted in the PLAN annexed herewith

|y O | R (b) TN
i’; Mouza DagNo LOT| Area | Arca T?r:r:;l
i {Acres} | (Acres)
1 | Baraehera! 3444(®) | D | 071 0 0.71
2| Komagar -H76(®) | D 1236 | 287 15.23
Ea 4499 p| 3 165 4.76
4| isom | b | 190 | s87 7.77
'S | Kotrung [ 151 [ D | 000 | 160 .60 |
6 152P) D | 600 | 1271 1271 |
7 1808 | 24.70 4278

and duly butted and bounded by the lands mentioned as follows:

Direction Particulars : T

Morth: 3444(P) 3665(P), 3666(P) in mouza Barabehera

South: 1530(P), 151 {P), 152 (P) in Mouza Kotrung

East: 4476(P) in Mouza Konnagar and 152{P) in Mouza Kotrung
West: Others Land, |50(P) in Mouza Kotrung

i gEIr =
Authorisndglgnatory hul Byl iy B T
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SCHEDULE 7: EXISTING LENDERS AND EXISTING BORROWINGS

Borrowing of & corporate guarantee given by Shririram Properties Limited as 30 Sep 2019

Rs. In Cr
LENDER OUTSTANDING AS ON 30/09/2019
Aditya Birla Real Estate Fund 84
HDFC Limited 27
Piramal Capital and Housing Finance Lid 18
Daimler Financial Services India Pvt Lid {
LIC Housing Finance Limited 35
[IFL Wealth Finance Limited 92
255
Corporate guarantee details are as follows
Rs. In Cr
SL. NO PARTICULARS AMOUNT
I | Corporate guarantee given to LIC HFL for the term loan taken by
Shriprop Structures Private Limiled, a subsidiary 150
1 | Corporate guarantes given to 1CICT Bank Limited for the term loan
taken by Shriprop Constructors Private Limited, a subsidiary 19

1 | Corporate guarantee given to LIC Housing Finance Limited for the
lerm loan taken by Global Entropaolis (Vieag) Private Limited, &
subsidiary 300
4 | Corporate guaraniee given lo LIC Housing Finence Limited for the
term loan taken by Bengal Shriram Hitech City Privale Limited, a

sibsidlary 100
4 | Carporate guarantee given to Yes Bank Limited for the term loan

taken by Shriprop Living Space Private Limited, a JV 125
6 | Corporate guarantee given to LICHFL for the term loan taken by

Shrivision Homes Private Limiled, a IV 250

7 | Corporate guarantes given to Punisb National Bank for the Letier of
Credit 1aken by Bengal Shritam Hitech City Privane Limited, 2
subsidiary 15
& | Corporate guaraniee given 1o IDB] Trusiceship Services
Limited (Amazon Textiles Privaie Limited) for the Debentures

issue by Shriprop Builders Private Limited, 2 subsidiary 20
9 | Corporate guarantee given 1o RBL Bank Limited for the term loen
taken by Shriprop Properties Private Limited, a IV 76

10 | Corporate guarantes given to Vista ITCL India Limited for the
debentures issued by Maars [nfra Developers Private Limited, a DM

project 53
11 | Corporate guamantee given to LICHFL for the term loan taken by
Shrivision Towers Private Limited, a JV 275
7

¢ Ehriram{Pyopertion Limllell  Jo ke ! o

il ilu. il W wanid |0 SHTTIEe

Authorfad Signetary st

et Blghatbte

”th‘._h T Ip== |'||1~l .JL“F"H-. |5l



12

Corporate guarantee given to [DBI Trusteeship Services Limired for
the debenmures ssued by Suvilas Properties Private Limited, 2 DM
project

100

TOTAL

1,483
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SCHEDULE 8: VOLUNTARY REDEMPTION NOTICE
Ta,

|l
As e Debenrure Trustee

Kind Attn: o}

Deir Sin,

Sub @ Exercise of Voluntary Redemption Option

Reference (s made 1o the Debenture Trust Deed dated 25" November, 2019 (“Trust Deed") executed
by and between the Debenture Trustee and Shriram Properties Limited and Ors, ("Company'),

I necordance with Clause 3.1 | of the Trust Deed, we, __, hereby notify you that we iplend
1o parchase | o] number of the Debentures on the [date], in accordance with the terms of the Trust Deed.

We propose to make payment of an aggregate sum of Rs [e}/- (Rupess ] only) 1o the Debenture
Holders for purchasing [e] ([]) number of the Debentures pursusnt to the exercise of the Valuntary
Redemption Option.

Capitalized tenms nol defined herein shall have the meaning msigned 1o such terma under the Trust
Deed,

Youts sincotely,

For

| T P f._.,uf..--’_'um'..l-.
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hutliorised Sgneinry Acthontssa lytatory



IN WITNESS WHEREOF the Coinpany, the Security Provider and the Debenture Trustes have
caused these presems fo be executed the day and year first hereinabove written in the inanner hereinafter

appearing

SIGNED AND DELIVERED by SHRIRAM
PROPERTIES LIMITED, the wathin named
Company/lssuer by the hand of Mr, Ravindra Kumar
Pandey, its aulhorised signatory, duly suthorized
pursuant to board resolution passed by its board of
directors on 23" November, 2019

SIGNED AND DELIVERED by BENGAL
SHRIRAM HITECH CITY PRIVATE LIMITED,
the within named Security Provider by the hand of
Ravindra Kumar Pandey, its authorised signatory,
duly suthorized pursuant o board resolution passed by
its board of directors on 23" November, 2019

SIGNED AND DELIVERED by UNIVERSAL
TRUSTEESHIP SERVICES LIMITED, the within
nameéd Debenture Trustee by the hand of Mr. Anirban
Dras, its Aathorised Signatory.

En



