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GRN  MH002521764201920E  |BARcoDE  LIENTNIKHINIRI MINEMA IR | Date  26/06/2019-16:31:29 | Form 1D 40(b)
Department  inspecior General Of Registrafion Payer Details
S Stamp Duty TAX ID (If Any)
Type of Paymen: Regisiration Fae .
' . B PAN No.{If Applicable) | AAKCASS90E
Office Name  SRL1_JT SUB REGISTRAR BORIVAKL} Full Hame ARISTO REALTORS INFRASTRUCTURE PYT
LTD

Location AEIRARAL _ ‘
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GRM: MHO03221764201920E  Amount : 2,81 A10.00
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Cﬁm?ges :

inspactor Gz&f‘iﬂ#ﬂ? af S%agw&faﬁw & Stamps

Receipt of Document Handling Charges

Psﬁ.- 2606201 910362 ' Receipt Dale  27/06/2019

F{ecewed from ARIISTO REALTORS INFHASTRUCTURE PYT LTD , Mobile number

9930368011, an amount of Bs.2000/-, towards Bocument Handling Charges for the
*- Document to be registered on Document No. 7095 dated 27/06/2019 at the Sub

Registrar office Joint S.R. Borivali 2 of the District Mumhat Sybaprhan Nisirict.

Payment Detaiis

Sank Nﬂlﬁa IBKL ' ) : Payment Date 26f’06/2019.
Bank CIN '{00041520190626495642 BEFNQ 220762892
 Peface No 260620191 0362D DefacoDate  27/06/2019

This Is computer generated receipt, hence no signature is required.
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R _ g padiing C'ha?ges-
Inspecter Genersl of Registration & Stamps.

Receipt of Document Handling IC.hargés "

PRN . oB06201511359 Re_ceiptnaté 27/06/2019

Feceived from ARIISTO REALTORS INFRASTRUCTURE PVT LTD Mobile
riumber 9830368011, an amount of Rs.1800/-, fowards Document Handling Charges
for the Document to be registered on Document No. 7096 dated 27/06/2019 at the

© 3ub Registrar office Joint 3.R. Borivaii 2 of the District MimbalGub-irhan District.

Payment Details

Bank Mame  BKL ' Payment Date 26;’06;’2019 -
| BankGN 100041520190626496495 | REFMNo. . 220780256
. efaceNo | 2B0S201011350D | DetaceDate:  27/06/2019

This is commputer generaied receipt, hence no signature is requi_réd.
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 DEBENTURE TRUST DEED

;wi ’3’”8;; js) This Debenture Trust Deed (‘Deed’) is executed at Mumbar india, on thls '2_‘-1- .day of

‘%@’ N e , 2019 (“Effective Date"), by and between:” - , . _ :
= _ _

ARISTO REALTORS INFRASTRUCTURE PRIVATE LIM]TED a company within’ the meanlng of the

Companies Act, 2013, with CIN U70102MH2012PTC228661 having its registered office at 43/11, Raja

Bahadur Building Tamarind Lane, Fort Muribai Mumbai City MH 400001 IN {hereinafter refsrred to as

the “Company’/ “Issuer’f "ARIPL”, which expression shall, unigss it be repugnant to the subjsct, context

or meaning thereof, be deemed o mean and include its successors, and permlttec[ assigns) of the FIRST
PART; :

" AND

MR. ATITHI PATEL, an adult Indian inhabitant, being the son of MF. Narendra Patel and 'residing at. Gr. -

Floor, Annexe Mayank, Navyug CHSL, Plot No.3, N.S. Road Nq_.'5. JVPD, Vile Patte (W), Mumbai -
400056 (hereinaﬂer referred to as the “Promoter 1", which expressicn shall, unless repugnanit to the

context or meaning thereof, be deemed to mean and incl ude his he'rs executors and aclmmsstraiors) of

the SECOND PART;
' .AND

MR. ATITHI PATEL, an aduit Indian Inhabitant, .belng the son of Mr. Narendra'ﬁatel and reelding at G,

ing thereof, be deemed o mean and include his heirs, exece’tore and administrators) of

AND

STE ;«'- SERVICES LIMITED, a compahy within the rﬁeaning of the Oompahies Act, 2013,
fered office at Asfan Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai
id a branch office at 1105, Arunachal Building, Barakhamba Road, New Delhi — 110001

it be repugnant fo the subject, context or meaning thereof, be deemed to mean and include the
Debentl.re Tiustee for the time being, debenture trustees as may be appointed in ferms of this Deed
and each ‘of their successors and pemtted assigns) of ’Lhe FOURTH PART. :

~Rerserat-Guarantys, Security Prowderf and the Debenture Trustee shall be mdlwdualiy
reﬁﬁie’as 4 Party” and coigedwely as the “Partles .

Ezjfﬁe (- 96355 %

!The Issuer $ pnmanlﬁengaged in the business of real estate development ancl construetien

Effcte Date.is-assa out rn Schedule 2 (Capitaf Structure and Sharehe!drng Paftem) hereto.

il. With a view, to raising finances for the end use {“End Use”) more specifically identified in
Schedule 1 (Financiai Conditions) hereto, the Issuer is desirous of aflotting and issuing up to
500 (Five Hundred) secured unlisted unrated redeemable non-convertible debentures of a face

value of Rs. 1,00,000/- (Rupees One Lakh only) sach, of the aggregate nominal value of up to

estina RS, 5,00,00,000/- (Rupees Five Crores only) for cash, at par, on @ private placement basis, in

o Sy
& YTSL %—‘-% such series or tranches as fhe Debenture Trustee may at its sole discretion direct (hereinafter
e gy colfectwely referred to &s the “Debentures”), _

G s -
ill. The Company, being duly empowered by its memorandum of association and arficles of
/ association, is Issuing the Debentures pursuant to the authority granted by the resolutions of
%’ the sh?reholders of the Company passed -at the meeting held on
25 1¢lrs , 2018, and board of duectors of the Company passed at its

Mr. Atithi Paie Mr. Hiren Pate!

N

Debe_nﬂ'féﬁ:?ﬁﬁme

Rereinafter referred to as the “Debenture Trustee” or “Trustee’, which expression shall, unless -

=007, Arnexe Mayank, Navyug CHSL, Plot No.3, N.S. Read No5 JVPD, Vile Parle (W), Mumbai - |
R Beceinafter referred to as the “Promoter 2, which expression shall, urless repugnant to the

e
"Wb



_meetingheiden '2-3"1 ¢lis . , 2018. | G‘) p
" IV.  The Debenture Trustee is regtstered with the Securities Exchange Board of India as a K '
~ debenture trustee under the Securities and Exchange Board of India (Debenture Trustees) '
- Regulations, 1993, and pursuant o the consent letter dated __ 2 ‘5”’ 61\ . G_ @
~ . 2019, delivered by the Debenture Trustes, addressed to and accep’[ed by the Company, the }1 '
- Debenture Trustee has agreed to act as a trustee in trust for and on behalf of and for the benefit
3'» of the Debenture Holders (defined hereinafter), and each of their successors and assigns. In
TSL r,pursuanc;e thereof, the Company and e Debenture Trustee have entered into a debenture
ustee “agreement dated 1LY . , [(‘Debenture Trustee /2 @@

“ - Agreement”} confirming the Dehenture Trustee’s appointment as the trustee on behaif of the
,Debenture Holders o _

V.  The Debentures will be lssued in dematenailzed form and will be subject to the provisions of
* the Depositories Act, 1996, and the rules notified by the National Securities Deposifories
- Limited ("NSDL") and the Central Depository Services {India) Limited (“CDSL"), from time to
" time, Accordingly, the Company has entered inlo agreements with NSDL and GDSL for issuing
- the Debentures in the dematerialized form.

VI. .. The Company now praposes to execute a deed being these prasents with a view to record the

- various terms and conditions and stipulations pursuant {o which the Dabentures will be issued

by the Company, as well as the Company’s and Debenture Trustee’s obligations in respect of
ihe Debentures end the Company has agreed to do s0 in the manner set out herelnaﬂer

'NOW THIS DEED WITNESSETH' AND 1T IS HEREBY MUTUALLY AGREED AND DECLARED BY
AND BETWEEN THE PART]ES HERETO AS UNDER: .

1. . DEFINITIONS AND CONSTRUCTION L5 &4

14 Definitions

. Inthese presents unless there is anything in the subject or context incbn5|stent th
expressions I[sted below shall when capitalized, have the following meanmgs

., \.-‘-nh‘(

(a)  -“Act’ shall mean: {if the Companies Act, 2013, o the extent the * SBME Byin fors
- {ii) the Gompanies Act, 1956, to the extent the same Is in forgssnd—wherde”
applicable, the rules framed thereunder and any subsequent ameRRROErE~fe
enactmem notiﬁcat[on or replacement thereof for the time being in force;
" () -"Afﬁhat_e shali Inear, in relation fo 2 p_erson {a) belng a corporate enmy,.or,[imited
: liability partnership shall mean any entity or Person, which Controls, or is Confroiled
by, or is under the commen Control.as such Person; (b) being an individual shall mean
any relative (as defined under the Act} of such mdlwdual or any other Person which is
Contrelied by such individual; (c) being a partnesship aef-mear-theparirers
such parinership. firm or the relatives (as definkd under the A%ﬁ ﬁ?strch Ariners or
. _any other Person which is Controlted by such i OF e partners j 6’/ 9 a O

© (e} - “Allotment Date” in relation10 each seriesfiranch s?aﬂ mean the dafe on whigh the
. Debentures under such seriesitranches are aflotted to the Debeniure Holder and
~ which shall be deemed to be the date on whicl e last of the Syberry tgn Amounts
pertaining to such seriesfiranches have been depesited-by-the-DebeniiraHeldorsdn-
the NCD Account

. [d) '“Beneﬂclal Ow_ner(s)” shall mean the Debenture Holders of the Debentures in
. dematerialized form whose name is recorded as such with the Depository;

(e ..fBl.ls,il'lESS. Day’ shall mean any day, not being a Saturday, Sunday or a public holiday
- - within the meaning of Section 25 of the Negotiable Instruments Act, 1881, on which
banks are open for business in Delhi (India) and Mumbai {India};

- ‘Business Integrity Laws" shall mean any law, rule or regulation (including
' Interriational treaty obligations} applicable to the Parties, conceming or relating fo
_bnbery. corruption, financial crime, anti-terrorism, terronsm financing, anti- -money

laundenng {and includes the Preventlo

. Mr. Afithi Patel _ Mr.‘Hiren Pate] . -
. Iali - . N
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Transactions {Prohlbmonj Amendment Act, 2016/and the Black Money (Undisclosed
Foreign Income and Assets) and Imposition of Tax Act, 2015, U. K Bnbery Act 2010
and U.S. Foreign Corrupt Practices Act, 1977); :

{9) “Business Plan” shall mean the business plan of the Company inter affain relaion to -
the Project, prepared by the Company in a form and manner satlsfactory to the
Debenture Trustee; o - :

M) "CIBIL" shall mean TransUeion CIBIL Limited:

() “Control” shall mean the power to dlreot the management and pOllCteS of a Person -
directly or indirectly, whether through the awnership of voting securitiss, shareholders’
agreements, voling agreements, by Contract or otherwise, provided that, in any event.
(i) the diract or indirect ownership of more than'50% (fifty per-cent) of the voling
securifies of a Person; or (ii) the right to appoint and/or remeve the majority of the
members of the board of directors or other governing body of 2 Person, shall be
deemed to constitute Controf of such Person (the expressnons "Controlllng and
“Controlled" shail have the corresoond!ng meanlnqs) '

{) ‘Clearances/ Consent’ shall mean. any permit, permission,. license, approval,
authorization, consent, clearance, waiver, no objection certificate or -other
authorization of whatever nature and by whatever name called which is required to be
granted by any Person inciuding by any Govemmental Authority, lenders, RBI, or any
other authority under any applicable Law, including for consummation of the
transaction contemplated herein and enforceablhty of the Transaction Documents

“Confidential Information” shaII mean and include, information which is oonﬁden’oa!
and proprietary fo the Debenture Holders and/or any of their Affiliates, associates
&% andlor subsidiaries andfor to certain third parties with which the Debenture Holders or
their Affiliates, associates and/or subsidiaries héve relationships, whether (without
4 limitation) in graphic, written, electronic or machine readable form on any media or
orally and whether or not the information is expressly stated to be confidential or
marked as such; -

“Conditions Precedent Satisfaction Letter” shall have the meanmg ascnbecl tosuch .
term in Clause 3.2 of this Deed; :

(m)  "Debentures" shall have the meaning assigned to the term in Recital lf;

(n) "Debenture Hoiders™ shall mean initiaily'the Person(s) who are the intial subscribers
: to the Debentures and thereafter each of the Persons who are regisiered as Beneficial -
- I - 2/ Owners, dijd shall include each of their successors and assigns from time to time'

{(0HC. &~ 5)0 . Debentur{ Holders’ Nominee’ shall have the meanmg ascribed to the termin Clause

?@ i$ Deed;

¢ Holders’ Nomination I.etter" shall have the meanlng ascnbed in Clause :
11.1 of th Deed :

(@)  “Debenture Payments” shall mean all amounts due and payable / repayable by the
Company and the Security Praviders to the Debenture Hoiders and/ or the Debanture
- Trustee in relation to the Debentures pursuant to and in tenns of ﬂ'ne relevant -
Transac:hon Docuntents, mc:udlng without Ilm[tatlon

i. the Unpald Pnnmpa! Amount and afl monies due and payable thereon by the
Company, including the Default Interest, the Prepayment Charges (if any),
the Redemption Premium, the Subscription Amounts {until the Alloiment
Date), interest on the Subscription Amounts, indemnities, Expenses, fees,
interestand penalties, incurred under, anszng out of or in connectlon withthe
Debentures; '

i any and all sums advanced by the Debenture Trustee in orde_r fo preserve
the Security Inferest {or any part thereof) created and / or caused fo be

Mr. Alithi Patel Mr_ Hiren Patel - - Debenture Trustee
f .-5-.’-'_3&35;- R
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Ia..reated by the Company and the Secunty Providers in relation {o the
Debentures; and e

ifi. in the event of any proceeding for the coliection of the Debenture Payments
or enforcement of the Security Interest, any and all incurred Expenses for
protecting, possessing, holding, preparing for sale, transfer, lease or any
other Encumbrance, selling or otherwise disposing off or realizing the
Security Interest.{or any part thersof) created/ caused to be created by the -
* Company and the Security Providers, or of any exercise of the Dehenture
Trustee of its right under the relevant Transactlon Documents, together with
legal fees and caurt costs. :

- {7 - “Deed of Hypothecation " shall mean the deed of hypothecation executed /.to be

. executed by and between the Company and the Debenture Trustee by which a first

~ ranking exclusive charge by way of hypothecation over the Hypothecated Properties

" is created by the Company, in favour of the Debenture Trustee as security for the
-obligaﬁons of the Company in relafion fo the Debentures;

L8y | “Default Interest shall have the meanmg ascribed to such term in Clause 3.10 of this
o Deed i :

M - ".Dem_and Promisso_ry Note(s)" shall mean the demand promissory note(s) issued by
"~ the Company in favour of the Debenture Trustee (for the benefit of the Debenture .
Holders), infer afia for the aggregate Principal Amount of the Debentures 1ogelherW|th
s the Rec!emphon Premium; : -

S (¢ I Deposrtory’ shall mean the Deposifory with whom the Company has made
L an'angements for dematenahzmg the Debentures, namely NSDL andfor CDSL; '

. _ (v)' “Deposltory Partlclpant shalt mean the depositary pariicipant appom’{ed by the
- Gompany; ST

m '“Early Repayment Date” shall refer to any date on which the Debenture Payhadnk
- - forany part thereof) are payable earlier than the scheduled Due Déte hy ¥ ue of {a

occurrence of any Event of Default; or {¢) upon repayment being accelersiding AL,
to Clause 10.13 {Consequence of ilegally or Change in Controf) hereof;

Ty “Encumbrance” shall mean any lien, equitable interest, mortgage, charge, pledge,
- assignment by way of security, conditional sales contract, hypothecation, right of other
Persons andfor Governmental Authority, claim, encumbrance, tile defect, tille
retention agreement, voting frust agreement, interest, option, commitment, restriction
or limitation of any nature whatsoever, including resfriction on use, voting rights, pre-
-emptive right, community property interest or restriction of any nature, any reslnctzon
on the receipt of any income derived from any assat, any restriction on the Use.
asset and any réstriction on the possession, ex§TTiSe or ransﬁa@mﬂ;ef attnbute
“of ownership of any asset or security, transferjregai oy
other atiribute of ownership, right of set-off, any arrang t ' f r@C
which has the effect of, granting security), or & @ergn ity Thig
Ry %

whatsoever, or any agreement or arangement
create any of the same; _

@ “End Use shal! have the meaning assigned fo treteTTin Clause 1 of Schedule 1

- (Financral Condf_ﬁons) hereto,

(aa})  “Environmental and Social Laws” means any law, rules and regulations (including
international freaty obligations) applicable conceming (i) environmental matters and

"natural resource management, {i) employees and iabour and their condition of
_I_I'.workplace (iif) pmtectlon of eccupational

. L=
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regulations of public participation, (v} the protection and regulations of ownership of
land rights (both format and fraditional), immovabie goods and intelleciual and culfural
property rights, and (i) all cther Iaws rules and regulatlens providing protection of
employees and citizens; :

{(bb)  “Escrow Agreement” shall mean the escrow agreemeni execuled fto be executed by
and between the Company, the Debenturs Trustee and the Escrow Bank satting out
the manner in which the Project Accounts sha!l be Operated and amounts Ivzng in
credff therein shall be utfllzed -

{cc)  “Project Accounts’ or “Escrow Accounts’ sha"[I mean collectively the- accounts in
relation fo the Echuswe Area and more pamcular!y gescribed in the Escrow -
Agreement; _

(dd)  “Escrow Bank’ shall meah HDFC Bank Limlted a company within the meemhg ofthe -
Companies Act, 2013, and having its reglsiered offlce at HDFC Bank Heuse Senapan
Bapat Marg Lower Parel West Mumbai 400013 :

(ee)  “Event of Default’ shall mean any of the events of c!efault ldentlf ed in CIause 8.1of
this Deed;

(ff} “Event of Change in Centrol” shall have ther meamng ascribed 1o such term in Clause
o 10.13 herein; .

“Exclusive Areas” means the saleable area of 1 JSD,UOOIS_Q. feet saleable ar_ea forming
a part of the Project being developed! developed on the Project Land' '

“Excluded Activity” shail mean any of the ac’dwnes listed in the web llnk as prowded '
in Schedule 8; ( _

“Existing Borrowings” shall mean the loan faciliﬁ'e's availed of by | the Company from
the banks, financial insfitutions and { or other Persons as set out in Schedule 9
{Existing Lenders and Existing Borrowings) to thIS Deed;

- “Existing Debenture Trustee” shall mean \fstra IT*"L (Indla} lelted acting as ihe
debenture trustee in relation fo the Existing Debentures ' .

(k)  “Existing Debeniures shall mean the .secured non eonverﬁble diabentures _
aggregaiing to Re. 520,00,00,000 {Rupess Five Hundred and Twenty Crores only),
wsred-by-the Company, imer affa on the terms and conditions menfioned in the

S{<Eh ?/ ex|st|ng deISenture frust deed executed ;nfer a!fa between the E)dstmg Debenture

o (} the Company
(0%
(1) sha[l include fees, costs, Taxes, stamtory dues of other charges ofa
e (Including any penalty or interest payable in connection with any failure
o¥R to pay or any delay in paying any of the same), stamp duties (including any penalties
An-relad reto), assessments, fees and expenses (including reasonable attorney’s
- ... fees and expenses and audit fees) for preparing, negotiating, administering, defending
and enforcing the Transaction Documents (including, without fimitation, those incurred
in connection with any insolvency, bankruptey or ather procesdings or in connection
with any actions taken by the Debenfure Trustee upon occurrence of an Event of -
Default) incurred with respstt to the Company andfor the Secunty Prowders andior
the Debentures; _

(mm) “E&S Action Plan" shall mean a plan sefting out'specific environmental and social
measures o be undertaken by the Company, acceptable to both Parties, prepared by
the Company and / or consultant acceptable to the Debenture Trustee (actmg on the
instructions of the Debenture Holders’ Nem[nee}

(nn) “Fmal Settlement Date” shall mean the date on .which the Debentures have been
redeemed in full in accordance with the terms of the Transaction Dacuments and no
Debenture Payments are outstanding and the Debenture Trustee has provided a
written confirmation of the same to the Company w:th a copy marked 1o the Escrow

Wi Alit] Paiel M, Hiren Pate! A ‘*'i“/ ARIFL \ 4:\\’5 Deneﬁfm&bee
| i( ( S e} Sy@
) W >
v | T B\

T N@wney



Bank, Debenture Holders' Nominee and also to each of the Debenture Holders),

'. '(Qo) - “Financial Conditions™ shali mean the key financial conditions in respect of the
- Debentures, as set out in Schedule 1 (Financial Conditions) hereto;

(pp)  "Financial Indebtedness’ shall mean any indebtedness for or in respect of;

I . moneys borrowed;
i any amount availed of by acceptance of any credit facility;
~fil.. . any amount raised pursuant to the issuance of any noles, bonds, shares
: {whether redeemable or otherwise), debentures, loan stock or any other
o similar securities or instriments;
A any amount raised through the issue of any debt instrument which is
© - convertible, pursuant to s terms, info equity;
V. ‘the amount of any liability in respect of any lease or hire purchase contract
- which would, in aocordance with GAAP be treated as a finance or capital
lease;
Vi, receivables sold or discounted rother than any receivables fo the extent that
they are sold on a non-recourse basis);
vii.. . any amount raised under any ofher transaction (including any forward sale
_ -or purchase agreement) having the commercial effect of a borrowing;
- wifl.. - any derivative transaction entered inte in connection with protection against
' or benefit from fluciuation in price (and, when calculating the value of any
derivative fransaction, only the marked to market value shalt be taken info
_ acoount) '
. any counter-indemnity obligation in respect of a guarantee, mdemmty bond,
- standby or documentary letter of credit or any other instrument issued bya -
- bank or financiat institufion;
X.. the amount of any liability under an advance or deferred purchase agreement -+
- ifoneofthe primary reasons behind the entry info such agreement is to ralse
... finance; or -
xi:  (without double counting) the amount of any liability in,. ;:L,_ ke
-~ guarantseor mdemnsiy for any of the items referred ta in pﬁm}g@phs (i to
above

3_‘ (aq) _FFmanclal Year" or "FY” shall mean the accounting period commeﬁémg from A4
oo each year til March 31st of the next year | %

_ Accounlants of !ndla from fime fo tlr_n_e and congist ently apphed by such Person

. {ss) - “Governmental Authority” shall mean, without * limitation, any govemment,
. govemmental agency, semi-governmental entity or authority, any court, fribunal or
other judicial or quasi-judicial body, and any stock exchange or requlatorv body

- Including the Président of India, the Government fof Tndia, » &gqfthe :

_ IGovemment of any State in India, any Min[stry OL.D P I NSRRI

; . conferred by appllnble Law;

' () ' .“Hypothecated -_Pmpertles- shéli mean collectively
' and the Hypoihecated Properties 2

-~ (uw) -“‘Hypotlhecated-lProperﬁes 1* shall mean the asssts and properties in respect of
which the Security Inferests are created in ferms of the Deed of Hypothecation 1,
-which are more fparticularly set out in Part A of Schedtile 6 herein;

C(w) "‘-Hypbthecated-'Prdperties 2" shall mean the assets and properties in respact of
" .which the Security Insrests are created in ferms of the Deed of Hypothecation , which
are more particu!arly setoutin "-‘art B of Schedute 6 herein;

(v | _"IBC’shaII mean the lnso!vency and Bankrup’cc:j,r Code, 2016 along with the applicable

Mir. A Patel Wi Hiren Patel
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riles and reguiation(s}, as may be amended from time to fime; |

“UFL AMC" shall mean IIFL Asset Managemeﬁt lelfed a oompany within the -
meaning of the Companies Act, 2013, and having its registered office at 5t Floor, IIFL
Centre Kamala City, Senapetl Bapat Marg, Lower Parel, Mumbai 400013
“HNlegality” shall have the meaning ascnbed {o such term in Clause 10 13 herein"

“Indemnified Party” shall have the meenlng asonbed to suoh termin Clause 10. 1(a)
herein; : : -

“Indemnifying Parfy” shall heve the meaning escnbed to such term in Clause 10 1(a)
herein, . _

“Information Utilities” shall mean an mformatlon ooilectlon body oons’ntuted under'
the provisions of the BG,; - -

“Investors’ shall mean the Persons who propose fo subscrlbe to the Debentures {or

any of themy;

“Ilssue” shall mean the issue of Debeniures :n accordance wnh the Transachon
Doouments _

“Law” includes all applicable statutes, enactmerits or acts of any legislative body,
laws, ordinances, rules, bye-laws, regulations; notifications, guidelines, policies,
directions, directives and orders of any Govemmental 'AUthonty ‘statutory-authority,
tnbunal board, court or mcogmzed stook exchange goveming the operatlons and

Losses shall have the meanmg asonbed to suoh term in Clause 10 1( ) herem

“Overali Amount” shall mean the aggregate of (| y outstanding Dehenture Payments
and {if) outstanding amaunts in relation to SP Debentures

“‘Material Adverse Effect’ shall mean any change or oonlsequ'enoe of an event, .
circumstance, occurrence or condifion which in the sole opinion of the Debenture
Trustee and / or the Debeniure Holders” Nominee has caused, as of any date of

- determination, or could reascnably be expected fo cause, a material adverse effect

on: (i) the financial condition, business, operafion, property or the business prospects

Eh’ﬂ-— 3/

of the Compeny and/or any of the Security Providers, including any adverse effect on

~the-profit-ertsales or net-worth; or (i) the ability of the Company and/or any of the

W oe %A 9?{

S d@//@rv[ders to perform their respective obligations hersunder or under this
DEJ anyiother Transaction Documents; or (iii} the legality, validity, binding naturs

Beb Trustes to exercise or enforce any right, benefit, privilege or remedy

?02@

ok enforceabjlity of this Deed or any other Transaction Documents; or (iv} the ability of
under the Transaction Dacuments or approvals and Clearances for the Project; or (v)

gy

(kkK)

ifie aBiliy of the Company and/or Security Providers to comply in all respects with the,
terms and conditions of any approval and Clearances for the Project; or (vii) the validity
or enforceability of, ar the effectiveness or ranking of any Security Interest granted or -
purported to be granted pursuant to any of the Transaction Documents or the rights
and remedies of any Debenture Holders under any of the Transecton Documents

- "Maturity Date shali have the meaning ascribed to the term in Clause 2 of Schedule

1 {Financial Condifions) hereto;

“Mortgage" shall refer to the sectrity interests craated /1o be created by the Issuer
and / or the Security Provaders over the Mortgaged Propertles in favour of the
Debenture Trustee; _ : _

“Mortgaged Properties” shall mean the essets and properttes in respect of which
Security Inferests are created / fo be created by the Company, more parficularly

/f’\:p\kﬁ PPN \
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" described in the 'Schedule 7 (‘vforfgaged Prope;ﬁes) hereto;

‘NCD Account" shall mean the account opened hy the Company with the Escrow
Bank and operated in accordance with the terms hereof and the Escrow Agreement,
the detalls of which account shall be prowded in the Escrow Agreement;

.‘Pass Through Account” shall mean the account opened by the Company with the

Escrow Bank in relation to Exclusive Area and operated in accordance with the terms
hereof and the Escrow Agreement, the details of which account shall be prov ‘ded in

the Escrow Agreemenr

‘Pass Through- Charges shall mean the Taxes and other amounts like value added
tax, service tax, tax deducted at source, stamp duty and registration fee, that are
collected by or on behalf of the Company andfor Security Providers {or any other
Person on behalf of the Company andfor Security Providers) in relation to the Project

- for the purpose of remittance to the appropriate Governmental Autharity;

 eoo)

- .(bpp)

o)
- )

i _{ssé)

. Mayank, Navyug CHSL, Plot No.3, N.S. Road No.5, JYPD ri

: .m favour of the Ex|stmg Debenture Trusiee;

wife of Mr. Hiren Patel, residing at Ground Floor, Annee Mayank Navy

“Person” incIUd'és an individual, statutory corporation, company, body corporate,
. -partnership, joint venture, association of persons, Hindu Undivided Family (HUF),
sociefies (including co-operative sociefies), trust, unincorporated organization,

government (central, state or otherwise), sovereign state, or any agency, department

authority or political subdivision thereof, international organization, agency or authority

{in each case, whether or not having separate legal personality) and shall include their

respective successors and assigns and in case of an individual shall include his legal
~ representatives, administrators, executors and heirs and in case of a frust shall include

the trustee or the‘_trustees for the time being;

“Personal Guarantee" shall mean the imevocable and unconditional gua'raritee dated

on or about the date hereof, executed by the Personal Guarantors in favour of the

Debenture Trustee, as per the ferms of this Daed, for the benefit of the Debenture -
-Holders as a security for the Debenture Payments in refation to the Debentures;

A
"Pledge shall refer to the Security [nterests bemg created u{ %nﬁgéof th
Pledge Ag*eement _ y /«u !

.'by the Pleclgors, conshtuimg 100% (One Hundred Percent) of thegSsdsg

share capital of the Company (calcufated on fully diluted bas- S

pledged on first ranking basis by the Pledgors in favour of the Deber Lo r .o

terms of the Share Pledge Agreement ranking pari passu it thie charg o

“Personal Guaréntors ' or “Promoters” or "Put Option Providers shall gly
* mean Mr. Afithi Patel and Mr. Hiren Patel, . &9,.3% V\-\

B “-‘Pledgors shalijcoileciwely mean (i) the Promoters, iy Mr. Hasu Narend Al%g

ADDO5SE,
Patel, aged about 47 vears

aged about 76 years, son of Mr. Narendra Patel, resd:nggé
: (@ﬁdﬁmbm
bearing PAN card no. AAKPPBIEIR, (iil} Ms. Parut Hi

7EO

No.3, N.S, Road-No.5, JVPD, Vile Parle (W), Mumbai - 400056;-besrir
AAKPP8968Q, (iv) Ms. Dipali Afithi Patel, aged about 42 years wn‘e of Mr A’ﬁthl

Patel, residing at Ground Floor, Annexe Mayank, Navyug CHSL, Plot No.3, N.S. Road No. 5,

JYPD, Vile Parle (W), Mumbai - 400056, bearing PAN card no. AAAPJ6664P, (v) Ms.
Shinali Bhavesh Garigar, aged about 13 years, daughter of Mr. Bhavesh Gangar,
r65[d_1ng at Ground Floor, Annexe Mayark, Navyug CHSL, Plot No.3, N.S. Road No.5, JVPD,

. Vile Parle (W), Mumbai - 400056, bearing PAN card no. BPOPG3755A, and (vi) Ariisto

)

Housing Infrastructure Private Limited, a company within the meaning of the
Companies Act; 2013, with CIN U70102MH2008PTC186367 having its registered

office at 8th Floor, Ariisto House, N. 3; Phadke Road Near East—West Fiyover, Andheri

(East) Mumbai Mumbal 400069

.“Principa[' Amqunt"--shall mean the aggregate face value of the issued and

BST,
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outstanding Debentures;

“Principal Repayment Date(s)" shali have the_"—:meaning ascribed fo' such ferm in
Clause 4 of Schedule 1 (Financial Conditions) hereto. B
“Project’ shall mean the project dévelopedfbeing devet'oped oﬁ the' Project Land
including the Exclusive Area; : o R _

“Project Documents” shall have the meaning aseribed to such termin Clause 7.1 (k)i
herein; : o o . 3
“Exclusive Receivabies® shali mean all and any of the monies accruing to or arising
out of the Exclusive Area including, but nof limited to amounts owing fo, and received
and / or receivable by the Company andfor the Promoters and / or any person on is -
hehalf, all book debts, present or future, all cash fiows and receivables and proceeds
arising from / in connection with the business of the Company and/or the Promoters
related to the Exclusive Area, and i rights, title, interest, benefits; claims and
demands whatsoever of the Comparny and/or the Prometers to or in respect of al the
aforesaid assets, both present and future, including but not fimited to lease rentals,
advances, booking amounts, installments, amounts aceruing from the sale / lease /
ransfer of units or parking allotmentisale efc., Jease fental discounting, securty
deposits andfor any ofher monies whatsoever arising out of rents/ lease deposits/ the
booking for sale/pre-sale/pre-taunch efc., in relation to units / any other accruals
forming part of the Exclusive Area, including but not limited to proceeds of insurance
with respect to the Exciusive Area {or any part thereof) payable to or received by the
Gompany and/or the Promoters (or any other Person on behalf of the Company andfor
the Promoters) under any ciaim arising out of any insurance policy in effect and held
by or for the benefit of the Company andfor the Promoters; provided that the Exclusive
Receivables shall not include the Pass Through Charges; '

“Promoter Option Agreement” shall mean the ag.."eemeht executed /1o be executed
by and between the Promoters, the Company and the Debenture Trustee for setting -
out the detailed terms and conditions in relation to the Put Option in relation o the
Debentures; - o :
“Put Option” shall have the meaning assigned to the term in Clause 3.12 herein;

“Put Option Date(s)’ shall mean last date of each financial qu

Y,

arter beginning from
the first anpiversary of the Aliotment Date; and o

" eogo)

{dddd)

E“Put_Optiun Notice” shall have the meaning assigned to the term in Clause 3.12(0)

D

n Providers® shall mean the Promoters (or any of them)-and / or the

. - %\‘“w“_!_ Rﬁ.t«@p ’ ¥ .
Ro¥Y Company,jagainst whom the Put Option is proposed to be exercised / has been
exercised, by the Debenture Holders (or any of them); - o
(eeee) “RBI" shall mean the Reserve Bank of Indla; =
{fiH) “Record Date” shall mean in refation to any DQ‘e Date, the daf falling 7 _'(Seven) _
: Business Days prior fo such date; o o
(aggg) “Redemption Premium’ shall have the mrieaning 'a'scribéd to S'Uch termin Clause 7 of
~ Schedule 1 (Financiaf Conitions) hereto; o
(hhhh) “Reimbursement Date” shafi have the meaning ascribed to ‘such term in Clause
3.17(a) of this Deed; ' T S
(iiti) "Regisger of Debenture Holders’ shall mean the fégisier maintained by'me.Company
pontain1ng the name(s) of the Debenture Holders, which register shall be maintained
in accordance with Clause 5.5 of this Deed: = - - .
{iD “Related Party" shall mean with respect to any Pérson, such Person’s Afﬁ_liatés and
@@ _
Mr. Alithi Patel Mr. Hiren Patel [/;)’ ~ ARIPL \:,3_;;.\1 Debenture Trustee
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e

(i

the pariners, dlrectors officers, employses, agents, representafives, irustees and
adwsors ofsueh Person; o

“Representatwes shall have the ‘meaning ascribed to such term in Clause 10.3
herein;

“.Rep_ayment Cheques” shall mean the cheques issued in favour of the Debenture
Trustee and pravided by the Company towards the Debenture Payments including the

-+ Principal Amount, the maximum Redemption Premium payable thereon;

-(m'mmm)  “RERA' shall mean the Reai Eslate (Regulation and Development) Act,

. .' (Inrlm'n).

o @OO)

2016, to the extent the same is in force, and, wherever applicable, the rules framed

thereunder and any subssquent .amendment, re-enactment, nofification or

replace_ment the_reof for the time being in force; -

"‘Rs."_o‘r “Rupees” or “INR” shall mean Indian Rupee‘s,'the lawful currency of India;

“Sanctions” shall mean any frade, economic or financial sanctions laws, regulations,

' embargoes, export controls, ‘travel bans or any other restriclive measures -

L _administered ehacted or enforced by a Sanctioning Authority;

5_-(Pppp)

“Sanctlonmg Authority‘ includes the RBI, Office of Forsign Assets Contral of the - |
Department of Treasury of the United States of America, the United Nations Security

o - Council, the European Union, Her Majesky’s Treasury of the United ngdom or any
. .combmatlon of the foregoing; -

{qa00)

] ().

| ) I(ssss‘)

" for the beneft of tie Debenture Holders (and their successors antgsgi fif T

(tttt)

" {euuu}

o

(oo

-Agreement (along with necessary irevocable power of :
Hypothecation (along with necessary irevocable powers of1 mey) ]

“SEBI” means the Secur|t|es and Exchange Board of india;

“Secunty ]nterest" shall mean: (i) the Moﬂgage created! to be created over the
Mortgaged Propemes (i} the Pledge created/ fo be created in accordance with the

~ Share Pledge Agreement; (ili) the Personal Guaraniee provided by the Personal

Guarantors (iv). the hypothecation created/ fo be created over the Hypathecated
Properties by thé Company; and (vi) any other security created/ fo be.grgated &

-cneated in favour of the Debenture Trustes for the benefit of the D) -ﬂa" MR ..;

e
“Security Documenhs” shall mean the PersonaI Guaran;é} &

other documents as may be required, in the sole opinion of th : Rehentule
for creation and perfection of the Security Intersst in favour of <l otRiure Trus

L

to t|me)

“Security F‘rovi'ders shall mean all Persons providing the Securily Interest for
securing the payments to be made in ralation fo the Debentures, includin ing the

Personal Guarantors, the Cempany and the Pledgors TIE -~ 2/

“Share PEedge Agreement” shall mean the pledgd agree
executed between the Company, the Pledgors and the

lehemtores TOTeDEiTg
160, DD 00,000~ (Rupees One Hundred and Sixty Crores only) 'ssuedi to be issued hy
Stonebricks Property Development Private Limited {"Stonebricks”) in favour of the
IDBI Trusteeship Services Limited on the terms and conditions contained in SP
.Debenture Documenis

) “sP . Debenture - Documents’ shal mean all the

documentsfunde_rtakings!deedsfagre;aments in refation to the SP Debentures;

“Stipulated Seéurity Cover™ shall mean the security cover to be provided by the

M AW PaEl | . Hiren Patel JERPINEZN ] DebentureTru_stee
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Mortgaged Properties, which security cover shall af all times be equal to af least 2 -
{Two) times of the value of the Overall Amount. The value of the Mortgaged Properiies
shall be calculated based on discounted cash flow method / assessed net value of the
Mortgaged Properties under this Deed tegether with the net value of the Idenfified
Area as stipulated in the SP Debenture Trust Deed as determmed by the Debenture
Trustee, in its sole discretxen

{(yyyy} ‘“Stipulated Receivables Cover’ shall mean '_-receivab[es cover required to be
provided by the Exclusive Receivables (less the constriction and development
expenses and Interest payables (present and projected) required fo be made in
relation 1o the Exclusive Area), which shall at all hmes ba equal to af least 2 (Two)
times the velue of the Overalt Amount; .

{zzzz) ‘"Subscription Amounts” shall mean: the amounts received b§ the Issugr in relation
fo issue of the Debentures by the lssuer in accordance with the Transachon_
Documents; .

(aaaaa) Successor Trustee” shall have the meanmg ascnbed to such term |n Clause 24
herein; : :

{bbbbb) 'Taxes” or “Tax” shall include any and all present or future, direct or indirect, claims
for tax, goods and services tax, levy, impost, duty, cess, statutory due or other charge
of & similar nafure (including any penalty or interest payable in connection with any
failure to pay or any delay in paying any of the same) including on gross reeeipts, sales,
turn-over, value addition, use; consumption, propery, service, income, franchise, _
capital, occupation, license, excise, documents (such as stamp duties) and customs
and other taxes, duties, assessments, or faes, however imposed, withheld, levied, or

- assessed by any Governmental Authority, but shall not mclude tax on the | income of
=, any Parly; . _

g} “Transaction Documents” shall mean the doclments executed in relation to the
issue of the Debentures and the creation of the’ Security Interest in refation to the
Debentures and shall include: {) this Desd; {ii) the Debenture Trustee Agreement; (iii)
the Security Documents; (iv) the Escrow Agreement; {v) the Promoter Option
Agreement; and any other documents that may be designated by the Debenture
Trustee as a Transaction Document; o

’ (E'j'dijﬂa}_ "&Unpaid Principal _Amount”'ehail mean the OUtste'nding part of the Principal Amount;

F . A ]
3_.‘605§'p'ﬂvﬂzm"m

1n t?/DBFd Unless the context or Meaning thereof otheM[ée requires:

I references in this Deed to any provision of ahy stafute shall be deemed also 1o
S R fer fo the Statute, modification or re-enactment thereof or any statutory rule, order or
Q o ‘% tz regulation made thereunder of under sich re-enactment.:

(b} All references in this Deed to Regitals, Schedules, Clauses, Sub-clauses, Paragraphs
or Sub-paragraphs shall be construed as reference respectively fo the Recitals,
Schedules, Clauses, Sub-clauses, Faragraphs and Sub-paragraphs of these
presents, which all shall form part of this Deed and shall be enforceab[e

{cy . The prowsmns contained in the Schedules hereunder written shall have effect in the
' manner as if they were specifically herein set forth and in the event of any

mconmstency between the provisions contained in the Schedules and the operative
. partof this Deed, the provisions contained in the Schedules shali prevail.”

(d) A reference to:

. ‘agreement/ document/ undertaking/ deed/ instrument/ indenture/
writing” includes all amendments made thereto from time to time as also all
schediles, annexures and appendices thereto: an “amendment” includes a
supplement, modification, novation, replacement or re-enactment and

TN,
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.~ Reference to the words “include” o “incliding” shall be construgd,
- The interpretation of general words shall not be restncted}a !
parhcular class or particular examples g

;conducts rts business.

o reference to a specnﬁc Clause or Sul}clause in this Deed shall refer to such Clause or

"amended" is to be construed accordingly;

. "_“asset's“ includes &l properlies whatsoever both present and futurs,
{whether fangible, intangible or otherwise), investments, cash-fiows,
revenuies, rights, benefits, interests and fitle of every description;

) authorization includes an authorization, consent, clearance, approval,
_permlss:oru resolition, license, exempiion, filing and registration;

' constrtutlonal documents” includes the memorandum of association and
articles of association and any other documents in relation to the constitution
‘andfor incorporation of a company;

“control” includes (a) legal or beneficial ownership or conirof (either singly
or together with.any other Person) of more than 50% (Fifty Percent) of the
voting rights of the issued share capital; or (b) right to appoint and/or remove
(gither singly or together with any other Person) all or majority of the
‘members of the board of directors or other goveming body of such Person;
or (c) the power (gither singly or together with any other Person) 1o direct the
. management and policies of an entity, whether through the ownership of
voting capital, by contract or otherwise and “controlled” shall be construed
_ '_accordingly'

repay‘ shall Jnclude ‘redeem’ and vice-versa and “repaid”,
repayment” ‘redeemed”, ‘redeemable’ and
construed accordingly:

‘repayable”,
‘redemption” shall be

".The singutar inéledes the plural (and vice versa);

. Agender shall include references to the female, male and neuter genders;

,The'index to and the headings in this Deed are inserted for convenience of reference

only; and are to be ignared in construing and interpreting this Deed;

Any teference to Law” in relation to any Person shall mea_ _
jurisdiction wherein such a Person has been incorporated ’fg

) . Sub-clause in, or Schedule to this Deed, and when used ctherwise than in connection

~month, and endlng on the date immediately before the

with-specif ¢ Seeﬁons Sub—clauses or Schedules shiall refer fo this Deed as a whole;

A referénce to a “menth” is a refersnce to a period starfing on one dafin Wealendat

ericalny cormesponrgding day

 inthe next calendar. month, except that if there is no nurjerically correspondifig day in

the month in which that period ends, that period shall end on t
' Ica!endar menth

o -Unless otherwise specified, time periods wrthm or folloving ki PEHASIHE-Grmcone
- - be made or act is to be done shall be calculated by excluding the day on whlch ’rhe

0o

7€0

period commences and including the day on which the period ends and by reducing

 the pericd to the preceding Business Day if the Iastday of the period is nota Business
_ Day

_ Whene\rer any payment to be made or action to be taken under this Deed is required

fo be made or taken on a day other than a Business Day, such payment shall be made

or action taken on the _Business Day immediately preceding the said day, subject fo
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the: Business Day convention as setout in Clause 3 13;

Unless otherwise prowded in this Deed, the Debenture Trustee shall always act on
the instructions of the Debenture Holders' Nominee and, unless otherwise specified,
any reference to approval of the Debenture Trustee shall mean the approval of the
Debenture Hoidars, recewed from the Debenture Hotders Ncmmee

- All references to the consent or discretion or agreement of the Debenture Trustee in
this Deed and the Transaction Documents shali mean the Debenture Trustee acttng

on the instructions of the Debenture Holders’ Nom;nee

Unless otherwise provided in this Deed, any reterence fo a consent from the
Debenture Trustee or to the satisfaction of the Debenture Trustee shall mean corisent
of the Debenture Trustee (acting on the instrictions. of the Debenture Holders’

Neminee) or fo the safisfaction of the Debenture Trustee (actmg on the mstructicns cf
the Debenture Holders' Ncmlnee) _ -

In the event of any mccnsmencxes hetween the terms hereof andfcr any other
Transaction Document the terms of this Deed shell prevail. _

In the event of any dlsagreement between the Company and the Debenture Trustee
regarding fhe materiality or reasonableness of any event under the Transaction
Documents, the Debenture Trustee {acting on the Instructions of the Debenture -
Holders’ Nomines) shall be entilled at is discretion, to determme such ‘materialify or

reascnahleness

Any reference fo a caloulation on an ‘XIRR ba.sss shall refer to a calculatton tohe
made using the Xl RR finction available on Micrcscﬂ Excal.

%Amunhnq Terms

Generally. Al accountng tenrs not specifically or ccmpletely defined herem :
shall be consirued in conformity with, and all financial data (including
financial ratios and other financial ca[cu]atrcns} required to be submitted .
pursuant to this Deed shall be prepared inconformity with, GAAP as in effect
from time to time, except as otherwise SpﬁC!ﬁcally prescnbed herein.

Changes in Indian Af‘ccuntmg Standams If at any fime any change in GAAP

.m" __' 2 / wouldiaffect the computation of any financial ratio or requirement set forthin.

y-Tansaction Documents, and either the- Company or the Debenture

,‘79\ & 9.@;523 acting on the instructions of the Debenture Holders’ Nominee) shall

uest, the Debenture Trustes (acting on the instructions of the
Deberiture Holders' Nominee) and the Company shall negotiate in good faith

to-aragnd such ratio or requirement to preserve the original infent thereof in
light of such change in GAAP {subject to the approval of the Debenture

21

i, .. -

Fioidars: Nominee), provided that, unfl so amended, (i) such ratio or
requirement shall continue to be computed in accordance with GAAP prior to
such change therein and (i) the Company shall provide to the Debenture
Trustes financial staterents and other documents required under this Deed

~ or as reasonably requested hereunder setting forth a reconciliation between -
calculations of such ratio or requirement ‘made before and atter giving effect
to such change in GAAP.

Times of Day. Unless otherwise speciﬁed, all references herein to times of
day shall be references to Indian Standard Time. '

APPOINTMENT OF DEBENTURE TRUSTEE |

Settiement of Trust

The Company has appclnted the Debenture Trustee as trustee for the Debenture Hc[ders and
the Company hereby setiles in trust with the Debenture Trustee, a sum of Rs. 1,000/ (Rupees
One Thousand only). The Debenture Trustee hereby confims receipt of and accepts the above

m
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{8 noagreement canbe reached on the form-of indemnification of the DeheireFE

._ (b} ~ ifinthe reasonable op|n|on of the Debenture Holders/ Debentur
e the Debenture Trustee or Successor Trustee (as the casg may be) has reSTeR S

' Debentures for the purpose of such enforcement
B Acceptance of Trust and Llabllity

.' ('a) 'The Debenture Trustee aooepts the frust hereby creafed-ahed-agr erfom the

- -amount of Rs. 1,000/ {Rupees One Thousand only} in frust hereby declarad and hereby agrees

- 1o act in a fiduciary capacity as trustee for the sole and exclusive benefit of the Debenture

- Holders and its transferees and assignees from time to fime, in accordance with the terms and
. conditions of fhis Deed. The Debenture Trustes in such capacity as a trustee agrees:

{a) ot execute and;"deliver all documents, agresments, instruments and cerificates

~ contemplated by this Deed to be executed and delivered by the Debenture Trustse or
- ‘as the Debenture Trusfee shall deem advisable and in the best interest of the
Debenture Holders

L (b)_. _ . to take whatever aotlon shall be reqwred to be taken by the Debenture Trustee by the

terms and provisions of this Deed and / or other Transaction Documents, o exercise
 its rights and perform its duties and chligations under such documents, and enforce
rights therein for. the benefit of Debenture Holders;

. _'(__c) I_ oubjeot to the terms and provisions of this Deed, fo take such other actions in

- “connection with. the foregomg as the Debenture Holders’ Nominee may from tlme to
time dtrect

o PROVIDED that hefore 1nmat|ng any action or exercising any right or performing any duty under
~‘this Deed or any of the other Transaction Documents, the Debenture Trustee shall, unless

otherwise provided for in the Transaction Documents, seek written instructions from the

' Debenture Holders’ Nominae and only upon receipt of retevant instructions from the Debenture

_ Holders" Nominee shall the Debenture Trustee exercise such rights and perform such duties’

- and obligations referred fo herein. Notwithstanding such requirement for instructions in writing

- the Debenture Trustee 'shall not take any action inconsistent with the instructions of the -

- Debenture Holders’ Nominee, and in the absence of such instructions, actions inconsisient with
~ the best interests of the Bebenture Holders. -

" For abundant caution it is clarified that, to the fullest extent pemiitted by applicable Laws, the

maijority Debenture Holders shall be entiled 1o proceed directly against the Company and/or

the Security Providers to enforce the performance of any of the provisions of this Deed andior
~any other Transaction Document in the event..

/‘/.Q,&,

withina reasonable penod as required in terms of Clause 6. ‘12(h)

Detienture Halders by incurring unreascnable oosts ancl expenses Eneital]
and other expenses) and

removed and no Successor Trustee. has been appolnted in its place,

and the Company and the Debenture Trustee (or Successor Trusige, as the case may be) {if

Mﬁ?@%

=5

4&

*applicable} shall be bound-to treat the Debenture Holders ab the absoiutwr ot’:tl}e

/€O

‘same, but only hpon the terms and provisions of the Trﬂtsactlon Docun%& %

i (). |  The Debenturefl’rustee shall be answerable to and accountable to the Debenture

- Holders for any loss in relation to the Security Interest ar any part thereof or any rights

in respect thereto only under circumstances arising out of its misconduct, default,

" ‘negligence, fraud and / or breach of trust as defined under Indiar Trust Act, 1882,
- andfor a failure 1 comply with the terms and condiffons of the Transaction Documents

" orany otheragreement by which the Debenture Trustee may be bound or any express
insfructions of the Debenture Holders'. Nominee or any of their representatives,
“agents, nominegs or officers. The liability of the Debenture Trustee shall in no event

- : exceed the foe payableto it underthe relevant Transaction Document except, that the
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2.3

aforesaid limitation against the Debeniure Holders shall nat apply in case of the
Debenture Trustee’s negligence, default, misconduct andfor fraud andfor failure to -
comply with written instructions of the Debenfure Holders / Debenture’ Holders’
Nominee or breach of obligations of the Debenture Trustee in {aking actions andfor
failing to take action as per the terms and conditions of the Transaction Documents to
which itis a Party, which prejudices the interest of the Debenture Holders. =

~ The Debenture Holders shall not have any legal tifle to any part of the Security Inferest
created pursuant o the Transaction Documents, provided that the Debenture Holders
shall have only a beneficial interest and an enforceable Security Interest in the same
to the extent that such Security Interest has been created to secure the payments
owed to the Debenture Holders by the Company under the Transaction Documents
and is enforceable in accordance with the terms theraof. : '

Debenture Trustee Remuneration

The remuneration of the Debenture Trustee shall be as ﬁer. the terms of the’lefter dated 70
June, 2019 bearing reference no. 2915-BATSLIOPR/CL/19-20/DEBf218, issued by the
Debenture Trustee to the Company, as mutually amended from time to time, - '

Resignation

The Debenture Trustes may, at any time, without assigning any reason and_ withott
being responsible for any loss or costs oceasioned thereby, resign as the trustee by
providing & notice of at least 30 (Thirty) calendar days in this ragard; provided -
however, that it shall continue to act as Debenture Trustee until a successor trustee

("Successor Trustee") is appointed by the Company. o '

The Company shall, upor receipt of notice of resignation issued by the Debenturs
Trustee, in consuliation with the Debenture Holders’ Nominee, take prompt steps fo
appoint another entity competent to act as trustee for the Debenture Holders and -
acceplable to the Debenture Holders’ Nomineg, in place of the Debenture Trustee;
provided however that no such appointment of the Successar Trustee shall be made
without obtaining a prior written consent from the Debenture Holders' Nominee in this

regard.

sy

=ty

ZHTES ReMdval

=

Teﬁle, 52&1 ture Holdrs which shall represent at least 75% (Seventy Five Percent) of the value
of the norginal amount of the Debentures for the time being cutstanding may, for any cause,
but after gjving not iegs than 7 (Seven) calendar days' notice in wrifing o the Company and the.

o

L? filtire Trustee, rmave the Debenture Trustee, and require the Company to appoint such
gniity .as.approved-ty the Debenture Holders’ Nominee as the Successor Trustee. The

Company shall within 2 (Two) Business Days of receipt of otice regarding such decision of the
Debenture Holders' Nominee, take all necessary steps to appoint the eéntity named and

- approved by the Debenture Holders' Nominee as the Successor Trustee and complete all

necessary formalities fo give effect to such appointment; provided hcuwéver that the Debenture
Trustee shall continue 1o act as a debenture trustee on behalf of the Debenture Holders until

- the Successor Trustee, nominated by and acceptable to the Debenture Holders, is appointed
- by the Company. co : E

_ Provided that in the event the Company fails, for any reason whatsoever, to take Irequisite s"te'psl
. actions required to.appoint the Successor Trustee in terms of this Clause 2.5, to the satisfaction
. of the Debenture Holders, the Debenture Holders jointly may, but without being bound to do

so, appoint the Suceassor Trustee, and for such purpose the Debenture Holders shall have the
right, power and authority, in the name and on behaif of the Company, to execute and sign
deeds or documents and do any acts or things which in the; opinion of the Debenture Holders |
may be deemed necessary or expedient that the Company should execute, sign and:do for the
purpose of appointing such Successor Trustee, All costs, fees, chargés and expenses
whatsoever related to such appointment of the Successor Trustee shall be bome solely by the
Company and the Company shall forthwith reimburse fo the Debenture Holders any amount
expended and incurred by the Debenture Holders in this regard upon receipt of a written nofice

Mr. Atithi Patel
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3.1

32

_ (ej- : _Each of the Debentures constitutes direct, uncondilional and secupad,

__ frem the 'Success_er_ Trustee in this behalf (ecting on behalf of the Debenture Holders).

. Successor Trustee as the Debenture'Trus{ee 5

Upoh appoinfmeﬁt of the Successor Trustee pursuant to the preceding Clauses 2.4 or 2.5

~ above, all references in this Deed to the Debenture Trustes shall, unless repugnant to the

context thereof, mean and refer to the Successor Trustee and the Successer Trustee shall,

- without any further act or desd, succeed to all the powers and authorities of the Debenture

Trustee as if it had been originally appointed as the trustee.

B 'FORI"-"I AMOUNT AND REDEMPTEON OF DEBENTURES

: Form and Amount of Debentures '

(@) - The Debentures fo be constitutad, allotted and issued in terms of this Deed are up fo
- 500 (Five Hundred) secured unfisted inrated redeemable non-convertible debenturas
- of a face value of Rs. 1,00,000/- {(Rupees One Lakh only) each, of the aggregate
nominal value of up to Rs. 5,00,00,000/- {Rupees Five Crores only} being allotted and
issued in- such series/tranches as may be directed by the Debenture Trustee. Each
. seriesfiranche will be allotted and ssued in ﬂntlrety at the time of issuance and cannot

- be |ssued in parts :

R )}  The nghts of each of the Debenture Holders under each seriesfiranche shall rank pari :'

passu inferse W|th0ut any preference or privilege whatsoever,

'(e)- . The Debeniune Holders of any senes!t:anche shall have the right to subscnbe to the

- other senes!irancheofthe Debentures.

()R Tne Company covenants with the Debenture Trustee that it shal pay fo the Debenture

Holder(s) the Principal Amount of the Debentures on the Principal Repayment Dates

" and shall also pay the Redemption Premium, the Default Interest (if applicable) and al

“other Debenture Payments pavable in relation to the Debentures on the refevant Due

Dates, as stipulated under this Deed andfor any other Transaction Documents. The

: Company shall makefrelease all payments due by the Cornpany in tg IRS-

Company 'with_out' any preference infer se.
M 'T.he Debentures ehal] be issued in dematerialized form_', .

Conditions Precedsnt

. o | i
{a). The Company shall foliow the following procadure for the issue of any sem

LG ~ 3/

‘of the Debentures {or any part thereof}:
j ofan

‘cemplied with all the conditions precedent pertajning fo the issue of $eries A

i.-' | '_ :Pnorto mw‘angsuhscnphon monies for the {ssu senm lﬁ%
S Debentures {or any patt thereof), the Conqny
' ‘Debentures, more specifically detalled ouf fn Part A of Schedule 4

peo

+ {Conditions Precedent and Conditions Subsment } of this Upeg, t@n
completion of all the conditions precedent pe 4-5
seriesfiranche of the Debentures to the satisfaction of the Investors

~ proposing to subscribe to ‘such seriesfiranche of the Debentures, the

Company shall issue & written nofice to the Debenture Trustee in the form
-set out in Schedule § (Conditicns Precedent Nofics).

il " In the. event the Debenture Trustee {acting on writien instructions of all
: Investors propesing to subscribe to any seriesfiranche of the Debentures} is

. salisfied with the compliance or completion of ali such conditions precedent

. by the Company, the Debenture Trustee shall provide a written notice thereof

to the .Company {"Conditicns Precedent Satisfaction Letter”). Within a

: penod of 3 {Thrée) Business & other period as may be acceptable
' ‘ N N :
- - o 54 ’\'\\egl
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(c)

to all the investors proposing to subscnbe to any seriesftranche of the

Debentures, from the date of issue of such Conditions Precedent Satisfaction

Letter, the Investors proposing to subscribe to the Debentures shall fund the

NCD Account, with the Subscrlptlon Amounts for such senesftranche of the
- Debentures. :

The Company shall offer the- subsequent senes!tranches of the Debentures (lf any) to
the then existing Debenture Holders {on a pro-rata basis) andior any persen
nominated by such Debenture Holders and the Debenture Holders andfor their
respective nominees shall subscribe to the subsequent senes!tranche of the
Debentures. :

Waiver and Non fulfillment of Condltlons Precedent

. Notwithstanding anything to the oontrary confained hereln the fulfiment of
any conditons precedent may be waived or deferred in writing by the
Debenture Trustee acting on the instructions of all Investors-propasing to
subscribe to the relevant seriesftranche of the Debentures following a'written
reguest from the Company setting out (i) the conditions precedent in respect
of which the Company seeks a waiver or d eterment and (i) the reascns for
seeking such waiver or deferment. ' Co

- I any of the conditions precadent pertamlng to the first seneeftrenche of the.
Debenturss as set out herein js not fulfiled to ihe safisfaction of the

precedent shall not be capable of being satisfied (unfess they have been .
waived by the Debenture Trustee in writing in terms of sub- clause | above),
the Company shall not be permltted te issue such serlesitranche of the
Debentures.

Each of the Debenture Hotders shall be issued proot of altotment of Debentures by' o
way of a physical fetter of allotment, issued by the Company to the said Debenture
Holders within 1 (One) Businass Day from the Alfotment Date of such Debentures. On

the cempte tion of all statutory formaiities and in no event later than 3 {Three) Business

sdhand the deposttory account of each of the Debenture Holders maintained

panding deposttory participant, shall be credited with the number of
allotted to the Debenture Holders in terms of the letter of allotment issued

“Without prejudlce to the aforesaid, the Company shall, in relatlon lo the fssue of the
Debentures, comply with the prowsmns of the Act read with the apohcable rules

33 Issue of Debentures
(a)
]G - j) e
(oot - 3\5/ 1
' Debentureg a
e
=Ty
framed thereunder,
(©)

As the Debentures are to be issued in e dematerialized form, t't_rhich-'are subject to the
provisions af the Depasitories Act, 1996, and the rules nofified by the Depository from
time to time, the Company and the Debenture Holders are required to observe and
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Debenture Trustee in the manner provided above or any such-conditions -

mthe Allotment Date of such Debentures such leler of allotment will be
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34
35
36

37

38

Tollow the procedure laid down by the Depository when dealing with the Debentures.

. Discount - -

a The Debentures are beirig issuad at face vé}ue and no discount is being offered,

Rating of Debentures

| The Debentures are nof-fated.

Listing
* The Debentures will not.'be listed on any.stock exchange. -

Ranking of Debéntufes_

- Other than as specifi cally provided in this Deed and other Transaction Documents, the
" Debentures under all series/tranche shall rank pari passy infer se without any preference or
- priority whatscever and the obligations of the Company to redeem the Debentures under all
. seriesfiranche shali rank pai passu infer se the Debenture Hoiders without any preference or

- priority whatsoever

'Fmancnal Condmons

' The Fmanclal Conditions (as set outin Schedule 1 (Financial Conditions) to this Deed) set out

. the key terms of the Debentures and shall be hinding on the Company and the Debenture

Holders andall Persons claiming by, through or under any of them. The Debenture Trustee

shall be entitled to enforce the obligations of the Company under or pursuant to the Financial -

N :Conciltlons

59 |

310

'(a]\ : 'Defauit Inferest. shall be payable by the Company at the ratgapfis

| '_(e)  The payment bythe Company of the Default Interest sHaTBo W|th0ut pr :

Cou pon-
The Debentures shall be ZEro coupon debentures

_Default [nterest .

spemf edin Clause B of Schedu[e 1 [Fmanc.ra! Condifions) hejrgi{?"

(b} - Any De‘ault !nterest accrumg under thls Ciause shall be ;mmieﬁl

o
f('.-

.; ac‘ln on tha mstructlons of the Debentur\e Holders’ Nommee
(acting % T v

- (C) g _ “The ‘Company hereby expressly acknowiedges that the Default ?-'fm.:m e

“and hat it represents genuine pre-estintates of the loss expecied to be incummed by
the Debenture’ Holders upon the occurrence of an Event of Default (lnciudlng
' -'nonpayment of any monies by the Company on any Due Date).

ebentit | g 5—--‘
3%? &8

.(d).. . The Company acknowiedges that issue of Debeniures %nd subscnpho@mm‘bﬁh{e

- Debenture Holders is for a commercial transaction and hereby explicily whives any
~ defense that may be available to it under usury or other laws relating lo thejeharging
ofinterest. - Y0

yen

" other rights and remedies avaitablé to the Debenture Thisis o-Debeht
- Ho]ders under the Transaction Documents and/ or under appllcable Law.

'_ _Payments -

- @ The Cﬁmpany shall make all Debenture Payments due by the Company in accordance

.- with the terms of this Deed and in the avent that this Deed does not provide the manner
in which such payment is to be made, then.in.accordance with the instructions of the
- Debenture Trustee (acting on the |mw%;&e Debenture Holders” Nominee).
N : N < ~
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: ) - ég; 4 d --‘.Xl
Mr. Afiti Patel i Firen Patel HER A ]
n - K - e ;f

¥

P

a,

. D T on




oo T T e R e

(b)

- il A e

Any payments received from the Gompany or rea[rsed by the Debenture Trustee upon
enforcement of the Security Interest that is avaitable for the repayment of such
amounts towards the Debentures, shall be distributed to each Debenture Holder in
propartion to the Debentures held by each Debenture Holder wrthout any preference
or priotity whatsoever.

The Company shafl not be entitled to prepay or redeem the Debentures (or any part
thereof) prior to the Maturity Date without obtaining the prior written consent of the
Debenture Trustee (acting on the instructions of the Debenture Holders' Nominee) .
untess otherwise permitted or required in terms of Clause 3.12 (Put Option), Clause
9.2 (Consequences of an Evenit of Default) Clause 10.13 (Consequence of J’Hegahty _
or Change in Contm!} herete :

The Company covenants with the Debenture Trustee thatit shall pay o the Debenture
Holders, the Unpaid Principal Amount of the Debefitures, on the Principal Repayment
Dates and shall also pay Redemption Premium, Défault Interest (if applicable) and 2l
other Debenture Paymeris payable on the Debenfurés as strpulated and in -
accordance with the Financial Conditions and other terms of ihrs Deed '

The Company shail deposit / cause to be deposrted all Debenture Payments due by .
the Company in terms of thie Transaction Documents into the NCD Acgount {interms
of Clause 3.14 below) and such payments when due and payable shall be released

by the Debenture Trustee to the Debenture Holders in praportion to their dues _ '

Further, in relation to the payments due and payable by the Corr'pany to the Debenture
Holders in relation to the Debentures, the Company hereby agrees. and undertakes
that it shali comply with the process set out for making such payments in Schedule 1
(Financial Conditions) hereto. _

Ali Debenture Payments in relation to the Deben’mres to be made by the Company to
the Debenture Holders shall be made available by the Company into the NCD Account
and thereafter be ulilized by the Debenture Trustee on'the Due. Dates prescribed
herein for making payments fo the registered Debentures Holders, whose name
appears on the list of beneficial owners given by the Depository to the Company as
on the Record Daie and in case of the joint holders of Debentures, to the one whose
name stands first in the Register of Debenture Holders. Such payments shall be made
by credit through the slecironic clearing services {"ECS"), real time gross seftiement
{‘RTGS"), direct credit or national electronic fund transfer ("NEFT") system provided
however, that where direct credit, ECS, RTGS or NEFT service s ot available, such
payments shall be made by way of bank drafts or demand drafts. -

The Debentures shall be taken as fully redeemed on fuli discharge by the Companyof
the Debenture Payments (inciuding Unpaid Principal - Amount, the Redemption
Premium, and Default Interast (if any) that has accrued thereon) with respect to each
Debenture to the safisfaction of the Debenture Trustee. Such payment will be a legal -

discharge of the liability of the Company towards the Debenture Holders, and the - -

Debenture Trustee shali within a period of 2 (Two) Business Days from receipt of a no

/certrf icate fror the Debenture Holders provide appropriate ¢onfirmation to the

312 -
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_Put Option -

{al

AL

awhme-eﬁe&&r‘irsﬂ Maturity Date, the Debenture Holders shall have a rrght[ Put

% ©0pten”) but not anjobligation to sell the Debentures aggregating to a maximum

BUiTEIVe percentage as specified in Schedule 11 (Put Opfion Percentage) hereto,
for the related Put Opfion Date(s) and cause the Put Option Providers (or any of them}
to purchase such Debenturas, on such Put Option Date. =~ - :

Netwithsianding anything else contained in the T,Iransaction Documents, upon the

oceurrence of an Event of Default, the Debenture Trustes (acting on the instructions of
the Debenture Holder's Nominee) shall also be entitied to exercise the Put Option
against the Pyt Option Providers o purchase the outstanding Debentures, forthwith
and in the procedure as stipulated hereinabove by making payment of the Unpaid

M. Hiran Patel
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) Prrnclpal Amounts the Redemptron Premlum and all other Debenture Payments

{c) ~In the event thet the Debenture Holders or any one of them is desirous of exercising

- the Put Option, thie Debenture Trustee (acting on the prior written instructions of such
Debenture Holder(s)} shall provide a written nofice to this effect fo the Put Option
Providers ("Put Option Notlce") af Ieast 10 (T en)| Busmess Days befors the Put Option
Date(s )

{d)  In the event that the Debenture Holders {or any of them) have issued the Put Option

. Notice, tfie Put Optioh Providers shall be bound to purchase, and the Company shal
ensure that the Put Option Providers purchase, on the Put Option Date, such number
of Debentures as specified in the Put Option Nofice, stubject fo the payment of the

- Unpaid Principal Amounts along with the Redemption Premium and all other
outstanding Debenture Payments in respect of the Debentures in relation to which the
'Put Opfion has been exercised, to the Debenture Holders, to their satisfaction.

{e) ;' - Failure by the Put Option Providers fo comply with the Put Cption Notice or the

343

5L : '_Manner of Payment

_'3_.15'

- ..The Company hereby agrees and undertakes that, it would creaie-aRe-rmaint
. - redemption reserve as pertheActand other applicable Law, and- zfdunng the currency of these
" presents, any guidelines are formulated (or modified or revised) by any Governmental Autherity

Debenture Redemptlon Reserve ' E
_ ' i

~ provisions of this Clause.3.12, shall constitute an Event of Default.

R U The detailed terms and conditions of the Put Option shall be as detailed out in the

- Promoter Option Agreemerit.

Business Dey Convention

If ihe date for perfonnant:e of any event or the Due Date for any Debenture Payment-or any

" other Due Date, including but not limited o the Maturity Date, falls on a day that is not a

Business Day, then the date in respect of performance of such event or the Due Date for -

" "payment shall be the lmmedrately preceding Busmess Day.

| _. {a)' For ihe purposes of maklng payment of the Principal Amount, the Redemption
. Premium andforany other Debenture Payments due in respect of the Debentures, the

‘Company and each Security Provider undertakes and covenants to ensure that at
least 3 (Three) Busmess Days prror to the respectwe Due Date, baian £ ofBmol

{b) - in the event of occurrence of an Event of Defaulf, aII proceeds -

" enforcement of any Securily Interest, as well as any amount available in the NCD
'_IAccount shall be utilized by the Debenture Trustee for making payments towards
‘Debenture Paymens to the Debenture Holders. The Debenture Trustee shall transfer
- proceeds and balances (including all balances a\rarla
“to meet the amounts, which are due f¢ the Debenture Holdersﬁ’a’ﬂ it H/the

" occurrence of the Event of Default, to the bank d@cgount of each of fhe Deb(e-rBJre
. Holders as prowded by the Debenture Holders to th Debenture Tr?zte/

?60

~ under applicable Law in respect of creation of the debenture redemption reserve, the Company

* shall abide by such guidelines and- execute all such supplemental letters, agreements and
* deeds of modification as.may be required by the Debenture Trustee and shall also cause the
~ same to be registered, where nacessary. The Company shall submit to the Debenture Trustee,

" within 180 {Cne Hundred Eighty) calendar day SIS of the Financial Year, a certificate
. . . . Ea . . . ‘S.K 'Il:’g_«
‘M. Afithi Patel _ MrHrenPatel | HET | AR@BAl ’, £ Debenture Trustee
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A

ol RESISTL
fag

duly certified by the statufory auditor certifying that the previ_s‘iens- of th'e Acthave been complied |

- Avoidance of Payments

Nottm’dﬁstandmg that the Cempany orany Secunty Prevrder orany other Person may have paid
all amounts in respect of the obligations of the Company.under the Transaction Documents

andfor any discharge, release Or settiement from time to trme there under |1’"

(a) any Security lnterest drsposrtrdn or payment gra'rted or rnade to the Debenture
Trustee/ Debenture Holders by the Company or any Security Provider or any other

Person is avaided or set aside or ordered to be surrendered, paid away, refunded or

reduced by viriue of any applicable Law relating to bankruptcy, insolvency, liuidation,
winding-up, industrial sickness, composition or arrangemen’tfor the time bemg or from
time to ’ame in force or for any other reasor; or :

(b) as a resuit of any shanng arrangement under the Transachon Documents or otherwrse
including without limitation, sharing arrangements with other lenders having paripassu .
ranking security over the assets of the Company or.any Security Provider or any other -
Person, and the Debenture Trustes/ Debenture- Holders is  obfiged to share the
payments made by the Company or any Security Provider or any ofher Persons and
consequently the obligations ewmg under the Transacﬁon Documents are still owing;

then, the amount so avoided, set aside, ordered to be surrendered patd away, refunded,
“reduced or shared shall nof be considered fo have been pard and the Debenture Trustee shall

be entitied thereafter to enforce the Security Inferest or any part thereof asifno such discharge _
 release or seffiement had occurred. o _ -

Standard Terms of Payme'nts

Subject o sub-clause (b) of this Clause 3.17, the Company shalt bear all Expenses
and Taxes (including, without imitation, any stamp duty, any additional stamp duty or
penalty payable in respect thereof) and relevant registration and filing charges in
connection with the Debentures, this Deed andfor any other Transaction Documents)
as may be levied from time fo time in respect of orin connection with the Debentures,
this Deed and/or the other Transaction Documents. For the avoidance of any doubt it
is clarified that, the Company shail not be required to reimburse and/or pay any income
.. taxon behalf of the Debenture Holders, In the event of the Company failing to pay the:
monies referred to above, the Debenture Trustee' may (acting on the instructions of
_the Debenture Holders' Nomines} decide 1o make the necessary payments as
applicable. The Company shall forthwith and rio,later than 2 (Two) Business Days
from.the date of receipt of a notice of demand from the Debenture Trustes in respect
.. thereof or such other dats as may be agreed by the Parties ["Reimbursement Date”), -
reimburse ail sums paid by the Debenture Trustee in accordance with the provisions
_-contained herein, In the event the Company fails to reimburse the Debenture Trustee
on or before the Reimbursement Date as prov'ded in this Clause, then all such unpald-

’@@‘7‘5‘; =, SUMS shailbe*payable along with Default interest therson for the period commencing

~ from the Reimbursement Date til such sums are duly relmbursed by the Companyfo

VI IS o hepeb tures'i'rustee

. {B) . Algionies payable by the Company to the Debenture Holders under the Transactlon

Noduments, shiall be calcufated and be made without fand free and clear of any
R0 % deduction far)%et -off or counterclaim. :

Q) All payments fo be made by the Company to any Debenture Hoider under the .' )
Transaction Docurients shall be made free and clear of and without any Tax deduction
unless the Company is requr'ed to make aTax deductren :

(d) Al interest payments, charges expenses ofc, as are payablé in respect of the

Debentures shall accrue from day to day, and sha!! he computed on the basis of a 365
(Three Hundred Sixty Five) day year (or 366 (Three Hundred Sixty Six) days in case

Fa lNCn

Nir, Afithi Petel Mr. Hiren Patel | ZA0ARISE AN

Wl Y

?\'\‘x&:\x / "Q?/;f' --‘._‘T_‘. j‘q N

R E-E,’E‘-'E-ﬂi-ﬂwhﬁmﬂ!mﬁﬂﬂ?‘l".'-'51-.“:-"-"E‘.!'.ﬂg:". A I G i 25 [ s e e e e e T,



of aleap year} for the actual number of deys elapsed
318 Eariy Redempt-on

(8). - In the event that on an Early Repayment Date, a written notice calling for an early
L redemption of the Debentures is issued by the Debenture Trustee to the Company,
{he Company shall then be liable to make payment of ail Debenture Payments payable
in relation to the'Debeniures on such Early Repayment Date. The Company agrees
and undertakes fo deposit all amounts due and payable to the Debenture Holders in
* relation to the Debentures, without any, delay or demur, without any protest, forthwith
" on any such Early Repayment Date in the NCD Account within a maximum of 15
(Fifteen) Business Days from the date of rece|pt of a written notice from the Debenture
: Trustee in th[s regard

| (b)  The Trustee shall ihereaﬁer. on such Eeriy Repayment Date transfer all such monies
- made available by the Company in the NCD Accourst to the account of the Debenture
Holders as per tfie details submitted by the Debenture Holders in this regard,

319 Redemption Premium
The Company agrees. and undefiakes to pay the Redempﬁon Premium, in terms of Clause 7 of

Schedule 1 (Frnenaa! Condmons) ofthls Deed on each Series of the Debentures being redeemed and
!or prepald : : _

. 4 _'.SECURITY RELATED PROVISIONS
41 - _' Secunty

The Debenture'Paymerll'ts shall be secured in favour of the Debenture Trustee for the
benefit of the Debenture Holders by the Security Providers, by the following:

B (@) - 'A ﬁrst ranking exc.fus:ve Mortgage created { 1o be created over the Mortgaged
Properhes

_ . Hypothecated Propertles1 y
o {e) A first ranking “exclusive hypothecation created / to bessiea

. Hypothecated Properties 2: :

~{d) A first ranking' pari passu Pledge created / to be creag{gﬁi over t%éﬂ’-’ﬁ

exec_.
B

. Securities;
{e) - The uncenditional and irrevocable Personal Guarantee tiﬁ
' Persoral Guarantors in favour of the Debenture Trustee, in
() The Demand Promissory Note; and .
(g) - -Such other security interest as may be required, at any tlmg’ ui-the-FiRab
" Seltlement Date, by the Debenture Trustee (acting on the mstruc SRE o
.Debenture Hoiders' Nominee),

_' The Company and the Security Providersundertake and covenant to ensure that the
. Securfty. Interest required to be created and perfected to secure the Debentures,
i _payment of Debenture Payments and other ob![gaﬂons of th

. Each of the Security Interests mentioned above is independent of 1he other an% may be
~enforced independently -at the sole discretion of the DebefiiuFe Trusice (aEINg s rgme '

instructions of the Debenture Holders' Nominee) upon the occhipnce.of an Event of
©_ and as per the terms cfthls Deed and other Trensachon Documents

The Secuntyl Interests creeted /1o be created pumuant to this Deed and other Transaction
- Documents shall.be a conlinuing security and shall remain in full force and effect until the
repayment in full of all Debenfure Payments in respect of all the Debentures.

The'Company and eachﬂlSecurity._Prcvider hereey;gmndertakes that during the subsistence of

S,

Mr_Afithi Patsl MIr- Hiren Patel Deben{mﬁlngtgg-f_a..
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the Security Interests created by the Security Providers in favour of the Debenture Trustee, the
Company andfor any Security Providsr shall not do or suffer to be done cr be party or privy fo
any act, deed, matter or thing which may, in anyway prejudicially affect the Securify Interests
and the rights created in favour of the Debenfure Trustee {acting for and on behaif of and for -
the benefit of the Debenture Holders) ' :

42 ‘Grantand Transfer

In consideration of the Debenture Holders subscribing to the Debentures and with an
intention to create mortgage by way of a first ranking exclusive charge as security for the
Debenture Payments, the Company DOTH HEREBY GRANT AND TRANSFER, -
CONVEY, ASSIGN, ASSURE, UNTO the Debenture Trustes, altits right, title and injerest
in the entire undertaking being 1,30,000 (One Lakh Thirty Thousand) square fest saleable
area (“Exclusive Area”) forming part of the project ("Project’) to be developed on (i} alf
that pisce and parcel of land admeasuring 12,512.48 square meters (approximately 3.09
acres) bearing CTS Nos. 128A/8A(pL.} of village Kandivall situated at Bunder Pakhadi Road,
Kandivali {West), Mumbai within the registration district of Mumbai Suburban- and (if} all that
plece and parcel of land admeasuring 49,865 square meters (approximately 12.32 acres)
bearing CTS Nos. 128A/5(pt), 128A/8(pt.),. 128A/8(pt.) 128A10, 128AM1(pt.) of village
Kandivali situated at Bunder Pakhadi Road, Kandivall (West), Mumbai, within the registration
district of Mumbal Suburban (collectively “Project Land” more particulardy described in
Schedule 12 hereunder written and delineated on the plan thereof hereto annexed as
Annexure A and shown bounded in red) TOGETHER WITH all rights, liberties, privileges,
easements,: advantages assels, benefils, revenues, income and appurienances
whatsoever to and arising out of and in relation to the Exclusive Area and/or Project /
- Project Land pertaining to the Exclusive Area TOGETHER WITH the Exclusive
Receivables or any part thereof including all cash flows, and/or bank accounts and the
3 securiies accounts together with benefit of all invéstments, assets and securities
% @‘representmg amounis on such accounts, be!onglng or Eln},fWiSB appurtenant or usuaily held
“JFenjoyed or occupied therewith or reputed to belong or be appurtenant or receivable by’
Q:Company in relation o the Exclusive Area and!or Project / Prolect Land pertaining to

- executed by the Company or any other person in re]afion to the Exclusive Area and/or -

~ Project /Project Land pertaining to the Exclusive Area, (hereinafter called “the Mortgaged

. Properties” and more particularly described in Schedule 7 hereunder written) TO HAVE
AND TO-HOLD the Morigaged Properties hereby grarited or expressed so to-be UNTC

a et the-Blebenttre ee for the benefit of the Debenture Trustee absolutely PROVIDED

i W ALWAYS and it is Hereby agreed and declared that if the Company repays the Debenture
nté &@ Applicable Law or under these Sresents or under the Debenture

{0 0 Q/(L/ gﬁ e by the Company to the Debenture Holders then in such case, the

Debenturg Trustee shall upon the request and at the cost charges and expenses of the
Company?re -irangfef the Morigaged F’ropemes UNTO the Company or to such person as

to the Mortgaged Praperties which shafl be in possession or power

= of the Debenture Holders AND 17 iS HEREBY FURTHER AGREED by and between the
Parties hereto that untl default be made by the Company in paymentirepayment of the
Debenture Payments, the Company shali remain in possession of the Mortgaged
Properties PROVIDED THAT the Company shall while in possession of the Mortgaged
Properties as aforesaid, have no power to make any leases or sales or othet disposal

thereof, save and except as prowded herein or with the previous consent in wntmg of the
Debenture Trustee. :

The Company and the Security Providers (as applicable) agree and undertake to perfect
the first ranking exclusive Mortgage over the Mortgaged Properties, in favour of the
Debenture Trustee {acting for, an behaif of, for the benefit of and in trust for the Debentures
Holders) created in terms of this Deed and ensure that ail necessary filings required to be

made in relation therefo {including but not limited to filing of Form CHG 9, or such other |

form as may be applicable) are made within a maximum peried of 15 (Fifieen) days from

Q?Ja.ST Riyp 5
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the Atldtm‘ent Date.

The Company and the Secunty Providers hereby agree and undertake that upon release
of any security under in terms of this Deed, such security forming part of the Exclusive

- Area or any part thereof shall be forthwith morigaged by the Company and/or the Security

- Providers in favour of the Existing Debenture Trustee fo secure the oufstandings (by

. whatever name called) in relation to the Existing Debentures.
. Hypothe_éation '
o

The Company agrees and underiakes fo create a first ranking exciusive

* hypothecation over the Hypothecated Properties 1 in favour of the Debenture

Trustee, by execuiing the Deed of Hypothecation , on or prior to the Allotment Date

.- of the first series/tranche of the Debentures, and to ensure that all necessary filings

required to be made in relation thereto (including but not limited to fiing of Form

' CHG 9, or such other form as may be applicable), are made, within a maximum

' period of 15 (Fifteen) days from the Aliotment Data.

Pledge

The Company shall ensure that the Piedgors shall create and perfect a first ranking pari

} _ passu Pledge over the Pledged Securities in favaur of the Debenture Trustee, and ensure

- that all necessary filings required o be made in relation thereto (including but not limited
- to filing of Form CHG 1/ CHG 9, or such other form as may be applicable), are made on
. ~or prior fo the Allotment Date

. Escrow Mechamsm

_ (.a')- .

-For the purposes of protecimg the mierests of the Debenture’ Ho'“ders the

Company, the Secunty Prowders (as appllcable) the Escrow Ba _. At

G

e Accounts
. (bj ' The Company a'h'd the Security Providers agree and undertak®
. all Exclusive Receivables shall he deposited / caused to bgsdg
‘Company and/or the Security Providers in the Coflection Accou
Through'Charges shall be dBPOSIt“d { caused to be deposited
andfor the Security Providers in the Pass Through Account, wﬂhou
- counterclaim or charge and thereafter shalf be utilizéd in the manner detae
" in the Escrow Agreement. All Debentures Payments shall be made out of the NCD
Account in the form and manner as provsded in this Deed and/ or other Transaction
- Documents :

) - The C_ompany afzd each Security Provider heraby ag'ree*é"a'nd-undertakes that the
. Company andfer any Security Provider shall not provide any instructions for the
: " operation of the- Project Accounts. other than in gggordance with the agreed
o mechan sm detai[ed out in this Deed and under the Escrow Agree ey 2
L 18 n g ”@‘{*ES 2/
Hd) '.For the purposea aforesaid, within 30 (Thirty) days f m@e@iﬁm&@ t 96@

© -~ Debentures -or such other peried as directed by the Debenture Tr l
~Company and/or the Security Providers shall open the remaining Pro;ec cC un
- with the EscrowBank and shall duly execute the Esgrew-hgreemant
o ' f“%?
(&) - Allcosts, charges and Expenses in connection with the Project Accourﬂ??ﬁaﬂ“br“mvl
. borne by the Company
| M . Wlthout prejud]ce to the above, the Company and each Security Provider hereby

- agrees and undertakes as under: '
.{i) : T"he Company and each Security Provider shall ensure that all such
amounts deposﬂed i the Project Accounts shall be ufilized in the mannet
' ' : - &RAST,?[.-I.K‘ _
: m
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as provided in the Escrow Agree'ment.

The Company and each Security Provider shall ensure that adequate and -

clear funds are made available/ caused to be made available by the
Company in the NCD Account 1o the extent required for the purposes of
meeting payment of the Debenture Payments at least 3 (Three) Business

(it

Days prior to any Due Date, including.the Principal Amount (along with

applicable Redermption Premium) in respact of the Debentures falhng due
on the Principal Repayment Dates. o

Notv.rithstandmg anything contained in the Transaction Dacuments, no withdrawals
from the Project Accounts, or aliocation of amounts lying in credit of the Project
Accounts shall be made, in. any manner whatsoever, other than as may be
permitied under the Escrow Agreement, withoUt prior written approval of the
Debenture Trustee {acting on the instructions of the Debenture Holders’ Nominge). .

Personal Guarantee_

The Personal Guarantors shall and the Company shalt-ensure that Personal Guarantors
shall, simuifaneously with the execution of this Desd, execute an irmevocable and
unconditional guarantee, in favour of the Debenture Truslee, being the Personal
Guarantee, in a form and manner acceptable o the Debenture Trustee, for the purposes

- of securing the obiigations of the-Company in- relatlon to the Debentures :ncludmg the
payment of the Debenture Payments o

Other Security

The Company and each Security Provider agrees and undertakes to ensure that
simultaneously with the execution of this Daad, the Promoters shall execute the
Promoter Option Agreement, in a form and manner satsfactory to the Debenture

- Trustee.

The Company shalt simultaneously with the execd_tion of this Deed issue the Demand
Promissory Note(s) in favour of the Debenture Trustee, infer affa covering the Principal
Amount, of the Debentures. The said Demand Promissory Note should be issued
under the cover of a Istter of continuity issued in favour of the Debenture Trustee.

. {¢) - - The Parties agree that other securities may be prewded by the Company and!or any
‘Security Providers, at any time, until the Final Seitlement Date, if reqmred interms of
the Transactien Documents or even ethenmse :
gy ‘&'{'ﬁpﬂla@é Se er

W

o

l LAy :.I.‘ | . : . . Ve | | . .
y nd each Security Provider agre'es and undertakes to monitor the

@t al t[s Thel value of the Mortgaged Properties shall be caicu[ated based on s
- diseountercaS flow method / assessed net value of the Mortgaged Propertles as

—

(b)

(c)

determined by the Debenture Trustes, in its sole discretion.

The Company and sach Security Provider further' agrees and undertakes upon any
event which results in the value of the Morfgaged Properties being less than the
Stipulated Security Caver, the Company andfor the Security Providers shall, forthwith,
without any delay or demur, in any event in not mare than 7 (Seven) Business Days,

- provide such additional property, as may be acgeptable fo the Debenture Trustee

{acting on the instructions of the Debenture Holders' Neminee), so as to ensure that

post such fop up, the value of such additional security along with the Mortgaged .

Properties is sufficient to restore the Stipufated Security Cover. Any failure on part of |
the Issuer to maintain the St:pulated Security Cover in terms of thls Deed shall bean -

" Event of Default.

- The Stipulated Security Cover shall be tested and certified by a Chartered Aecountant '

appointed by the Debenture Trustee (acting on-the instructions of the Debenture

Mr. Hiren Patel Debenture Trusies.
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- Helders' Nomin.ee), at least once every six months from the Aliotment Date or at such
greater -frequency, as required by the Debenture Trustee. Provided further, the
‘Company agrees and undertzkes fo bear t_he cost of all such testing

{d). Nohﬁmstanding'anythingelse cohtalned herein, the Debenture Trustee shall be

_entitled fo seek’a fresh valuation of the Morigaged Properties at any time until the
‘Final Settlement Date, i in the sole opinion of the Debsnture Trustee, there has been
a breach in melntenance of the Stlpuiated Security Caver in terms of this Clause,

. (&)  The. perledic valua’aon of the Mortgaged Properties shall be done by an infemational

49

410

: I(c,l) The perrodrc valuatlon of the Exclu_srve Recewables shall be dong

- Re[ease of other Security [nterest

. 'On ar after the Final Settlement Date and upon recelpt of a no- dues certlf’ i)
. satisfaction letter from each of the Debenture Holders, subject to no statutory dues, inc umg
- payment.of Taxes baing pending by the Company, the Debenture Trustes {acting on the

‘property consultant (as approved by the Debenture Trustes) and in such frequencies
fas may be requrred by the Debenture Trustee

Strpulated Recewables Cover _

(a) - The Cernpany agrees and undertakes to maintain, until the Final Settlement Date, the

Stipulated Recelvables Cover which shall be provided by the Exclusive Receivables
{less the construction and development expenses and interest payables {present and
projected) required to be made in relation to the Exclusive Area). Failure or default of
‘the Company and/or the Security Providers to maintain the Receivables Cover in
- terms of this Clause shail constitute an Event of Default, The Debenture Trustee shall
have the authority to monitar and test such Stipulated Receivables Cover at any fime,

- uniil the Final Settlement Dafe.

(b} ' .The Stlpulated Recewables Cover shall be tested and certified by a Chartered -

- Accountant appointed by the Debenture Trustee, every six menths from the Allotment
Date or at such greater frequency, as required by the Debenture Trustee. Provided
further, the Company agrees and undertakes to bear the cost of all such tésting.

" o). Notwithstanding' anything efse contained herein, the Debenture Trustee shall be

‘entitied fo seeka fresh valuation of the Exclusive Receivables at any time until the

Final Settlement Date, if in thesele opirion of the Debenture THustes, the -q_. S

property consultant (zs approved by the Debenture Trustee) and{f sl
.as may be requued by the Debenture Trustee,

instructions of the Debenture Holders’ Nomines) shall at the request:and cost of the Company

- release to the Company and the Security Providers, all the Secunty Interests created in fa\mur

411

412

: Binding"Effect

Any sale or ether transfer ofthe right, title and in’rerest of any pgrt of the Secuntf‘{n erastf
~ In accordance with the provisions of this Deed or other TransacTaIT oo™ binflthe

‘Security Provlders and shall, to the extent of such sale or transfer, be an eﬁectlve sale or

transfer of all rights, title'and interest of the Debenture Trustee acting for and on behalf of the
-~ Debanture Holders, in and 1o such part of the Securlty Interest that is the subject of any such

of the Debenture Trustee or such part thereof as may remaln qub)

sale or transfer.
P-urchasers and F'ersons Dealing with the Debenture Trustee not to put on Enquiry

‘No purchaser or other Person or Gevemmental Authority dealing with the Debenture Trustee

 orits attornays or agents shall be cancemed or requrred to inguire whether the power exercised

or purported tobe exercrsed by the Debenture ) @xbecome exercisable orwhether any
..‘K\q“‘_.},—r\?‘? - _?- \
\J ""“‘n.\ J Q‘\S
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money remains due under this Deed andior the other Transaction Documents of as to the
necessity or expediency of the stipulations and conditions subject to which any sale of the
Security Inferest or any part thereof shall have been made or otherwise as 1o the propriety of
regularity of any invocaion, sale, calling in, ccllection or conversion thereof or o see to the
application of any money paid to the Debenture Trustee Tealised upon enforcement of the .
Security Interest or any part thereof and in the absence of mala fides on the part of such
nurchaser or other Pérson or Governmental Authority, such dealing in the Security Interest or
any part thersof shall be deemed, so far &s regardsthe safety and protection of such purchaser
or other Person or Governmental Authority, to be within the powers hereby conferred and be
valid and effectual accordingly and the remedy of the Security Providers or fheir respective
assigns in respect of any impropriety or irrsguiarity whatsoever in the exercise of such power
shafi be in damages only. R :

413  Reseipt by the Debenture Trustee to be Effectual Dischérge

Upon any such sale, calling in collection or conversion of the Security Inferest or any part
thereof as aforesaid and upon any other dealing or transaction under the provisions herein
contained, the receipt by the Debenture Trustee of the. purchase money realised upon
enforcement of the Socurity Interest or any part thereof, shall effectually discharge the
purchaser or purchasers or Person(s) or the Govemnmenial Authority paying the same there
from and from being concermned fo see to the application or being -answerable for the loss or
misapplication or non application thereof. ' S L

414  Continuing Nature of Security Interest
- All the Security Interest, except asﬁthe‘:rwise provided in the Transaction Documents, is

e%ungg;}*é?;% ~ confinuing securtty and shall remain in ful force and effect until such Security interest has been
_ éc%aiﬁ S &, Teleased in accordance with the terms of this Deed. S :
A - .

AT A, NG
a [ = e TR ‘éirst Recourse Enforcement
- e}%f@g?v ALY :
% * ek * | Te Security Interest or any part thereof may be enforced without the Debenture Trustee first
‘i% R ing obligated or having to take recourse to any other sacurity or right or taking any other
‘%ﬁfgf Foe gzt g@\ @ﬁ taps or proceedings against the Company, any Security Provider, or any other Person, or may
e -‘“ﬁ‘s 57 be enforced for any balance due after resorting to any one or more means of obtaining payment
DS 1y e |

AT or dischargs of the obligations owed under the Transaction Documents.
- 448°  Other Security held by the Debenture Trustee

The Security interest or any pari thereof shall not be mef'ged in,'. or in any way excluded or
prejudiced, or be affected by, any other security interest, right of recourse or other right (or the -
invalidity thereof) which the Debenture Trustee may hold. o - :

4.1W§riﬁlfion

Ug 6 E’/Q(/( )‘3 \(The gebenture Trustee shall hold upon trust alf monies received by it pursuant to the
i Tragsaction Decuments, including from: ' LT

2089 any sﬁe, calling in, collection or conversion under any power of sale under
: any-Hansaction Document; EE o

i. - any compensation money in respect of any acquisition and ‘requisition or

nationelization or takeover of the Company or any ofher Person or the

Governmental * Authority, or its mamagement by any Person/ fhe.
Governmentai Authority; and " ' .

il any other realizaion of whatsoever nature,

and shall distribute and/or apply the said monies in accordance with Clause 4.17(b)
herein, provided however that the Debenture Trustee shall, in the first place, by and
out of the said monies reimburse itself and pay, retain or discharge all the costs,
charges and Expenses incurred in or about the entry, appoinfment of agents, calling

_ _ NN ' :
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in, collectlon oonversnon or the exercnse of the powers and frusts under this Deed.

- {b} Any payment made by the Compan}; andfor realised by the Debenture Trustee

_pursuant to Clause 4.17{a) above shall be appropnated towards any amount of the
Debenture Payments in the foflowing order:
i . costs; charges, fees, Expenses and other monies incurred by the Debenture
' - Trustee, the Debenture Holders and the Debenture Holders' Nominee which
ate recoverable from the Company andfor Security Provider(s);

i, . Default Interest, if' any;

i, Repayment of the Principal Amounts of the Debentures, along with
' Redemohon Premium; and

IV any other Debenture Paymems;

{c) | Any monies re‘nammg after making payments of all amounts due to the Debenture
o Holders shall be refurned to the Company or any oiher Person who shall be entified
o such monies.

T '(d} _ -Not\mthstandlng whet is stated in th|s Deed, It is hereby agreed that the Debenture

_ Trustee shall have the right but net the obligation to apply the Exclusive Receivables
- “towards -prepayment of - Debenture - Paymenis on a pro rata basis the
_. repaymentlprepawneni of the amounts outslandmg in relation to the SP Debentures.

g ,. PROVISIONS APPL]CABLE TO DEBENTURE HOLDERS

: Rece;pi of Debenture Holder

Subject fo the Company’s liability to the Debenture Holders in respect of all their rights ;ncludmg
.~ for payment or otherwise shall cease and stand extinguished as on the Final Setflement Date;:
- subject {o acknowledgement of a no dues cerfificate and a dues satisfaction letter in the form

" and manner acceptable fo the Debenture Trustee (acting on instructions from the Debenture

53

53 -

5-4...

55

The Debenture Trustes shail not be aﬁected by any notice (express or if
or claim of any Person to such momes other than the Debenture Hold

- transferee(s), as applicable, shall issue appropriate receipts in

E The Debenture Holders wil be eotltled foits Debentunes free ffom equzt]es or c%se
- the Company against the ongmal or any intermediate holders thereo .

Holders or the Debenture Holders’ Nominee).-

* Trusts of Debentures no’: recogmsed

: Surrender of Debentures on Payment

" Redemption Premlum and other payments accrued thereon, the Company ShaT ke 1
payment of Principal Amount, the Redemption Premium and ali other Debenture Payments
~ acorued thereon, fo the Debenture Holders or to any subsequent transferes{s) who are entitled
. o receive the payment on the Due Dates upon the Debenture Holders or the subsequent

| . transferee (as applicable) giving appropriate insiructions to transfer the dematerialized
. Debentures 1o such dematerialized securiies account as the subsequent transferee shal
specily for this purpose with a copy of such instructions being proyided Company Upon

receipt of the applicable, amounts of the Principal Amounts, the R
-other Debenture Payments accrued- thereon, the Debenturef-Helders-.ar 78 “Sid
his regard to the Con

[woe

_ Debentures Fres From Equities

Reglster Of Debenture Holders |

: * A Register of Debenture Holders shall be rnamtalned by the Issuer in acoordance with the Act
' and, for so long as the Debentures are in dematerialized form, the register of Debenture Holders

-maintained by the Depository in accordance with the provisions of the Depésitories Act, 1996,
-+ the reguiations made thereunder and the regulations made by SEBI from time to time, shall be

ﬁ‘?;‘ﬁ:‘i\”a\

Mr. Alithi Patel — WrHenPae [ Jle/ ARPL NG oebemur,eaai&aa

AT

\\&v = a“%"/ 32

‘?"‘ Th‘s AAREARRIE D . . [

il



g [ LT e FEEITL N R o R R

used for this purpose.
56  SetOff by Debenture Holders

The Deberture Holders shall be entitied to, but shall not be abliged to, set off any matured

* obligation due from the Company under the Transaction Documents and which has notbeen -
pald on the relevant Due Date against any obiigation owad by the Debenture Holders to the
Company (whether or ot matured), regardless of the place of payment, booking branch or
currency of either obligation, under writizn notice to the Company (with a copy marked to the
Debenture Trustes). All amounts pertaining 10 any such obiigations (whether or not matured)
shall be first deposited by the relevant Debenture Holder in the NCD Account and thereatter
shall be distributed by the Debeniure Trustee to each Debenture Holder in-propartion to the
Debentures held by each Debeniure Holder without any preference or priority whatsosver. if
the obligations are in different cumencies, the relevant Debenture Holder may. convert efther
obligation at a market rate of exchange i its usual course of business hefore depositing such
monies in the NCD Account for the purpose of the set-off in terms of this Clause 5.8. '

57 Transfer of Debentures

The Debentures shail be freely transferable and transmittable by the Debenture Holders in
whola or in part without the prior consent of the Company. The Debenture Holders ghall also
have the right to novate, fransfer or assign s rights and/or the benefits under the Transaction
* Documents upen such transfer/ transmission of the Debentures. Notwithstanding anything else
that may be contained in this Deed, itis ciarified that any Debienture held by any Person forming
part of the Company’s group/ Related Party of the Compariy andfor any Related Party of the
. Promolers, the Debentures held by such Debenture Holder shall not cary any right to vote and.
<o shall not bs, in any manner whatsoever, considered for calculation of any specified -
‘Opercentage of the Debenture Holders as may be required under this Deed or under any other

B e Bansaction Documents in relation to any instructions or consent required to be provided by the

< Ehenture Holders or any action required to be taken by the Debenture Holders.© :
- A Pebenture Holders Not Entitied to Shareholders’ rights’

x%g,'\%.eg $A ‘ e Debenture Holders shall not be entitied to any of the rights and privilegés available to the
“*@ﬁ e ’shareholders of the Company, in '

cluding the right to receivé nofices of cr o sttendand vole at -
59 EWiiation of Debenture flolders’ ights
TR NGO O Sebehres may be vried, modifes
.: u\ &) e/ "C-g/AII-lg s, privileges and %ondltions atiached to the Debentures may be varied, modified or
?; . abregated onlyjwith the wkitten consent of the Debenture Holders which shall represent 100%
e Hundred: Percen f the nominal value of the Debentures (under all Series) then
ing. Notwithstanding anything else that may be contained in this Deed, it is clarified
_ hataniDs beﬁtweﬁhetn”c% any Person forming part of the Company's group/ Related Parly of
the Company and/or any Related Party of the Promoters, the Debentures held by such.
Debenture Holder shall not carry any right 1o vote and ‘aiso shall not be, in any mannef
whatsoever, considered for calculation of any specified pefeentage of the Debenture Holders
as may be required under this Deed or under any other Transaction Documents in relation to
any instructions or corisent required to be provided by the Debenture Holders or any action
required to be taken by the Debenture Holders. ' :

) et

540  Meetings of Debenture Holders

~in the event that any'meeﬁng of the Dehenture Holders is to bé held, the provisions setoutin
Schedule 3 (Meetings of Debenture Holders) shall be followed with respect to such meeting.

511  Actions by Debenture Holders

As per the temms of the Transaction Documents, in the event that any instruction/ consent s to
be provided by the Debenture Holders or any action is to be taken which requires the approval
of the Debenture Holders, such instruction/ consent/ approval shall he obtained from such
number of Debentire Holders representing a specified percentage of the nominal amount of
the Debentures for the time being outstanding as may be prescribed therefor in such

Mr. Alithi Patel l M. Hiren Patel Deberture Trusiee |
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- Transaction Document, Provided however it s clarified that any Debenture held by any Person
forming part of the Company’s group/ Affiliates / associates/ Related Party of the Company

o and/or any Related Party / Affiliates / asscciates/of the Promoters, the Debentures held by such

61

6.2

63

The Debenture Trustee. has been appmmed for the purposes set out
" Debenture Ho[ders .' R - ;

- (&) . j' accept, manage and admlmster the Secunty Interest and perforr

" .Debenfure Holder shall not carry.any right to vote and also shall not be, in any manner
. whatsoever, considered.for catculation of any specified percentage of the Debenture Holders
' as may be required under this Deed or under any other Transaction Documents in relation {o

- any instructions. or consent required to be provided by the Debenture Holders or any action
- required to be taken by the Debenture Hoiders.

 POWERS, DUTIES, OBLIGATIONS AND ROLE OF DEBENTURE TRUSTEE

Relationship between the Debenture Trustes and the Company

(@) ‘The Debenture Trustee shall not, in any respect be an agent of, or trustes for, the

- Company by virtue of this Deed or the other Transaction Documents.

) The Debenture Trustee shall not be liable to the Company for any breach by any of
5 the other parties to any of the Transaction Decuments. _

Not Acting in Individua'l Capacity

“n acceptng the trust hereby created, the. Debenture Trustee acts solely as trustee for the
- Debenture Holders, and all Persons having any claim against the Debenture Trustee by reason
- of the fransactions contemplated by this Deed and the other Transaction Documenis shall look
~only to the Security Interest {or a part theraof, as the case may be) for payment of satisfaction -

thereof, except where any claim of the Debenture Holders against the Debenture Trustee arises
on account of the Debeniure Trustee’s wilfull misconduct , gross negligence, defaull fraud or ,

'breach Qf Trust

Role of-the Debenture ::Trustee

ub&[ W an

‘Afge‘“’be off

Debenture Trustee is aumonsed to and hereby agrees, that it shall, (q;

~‘and things which the Debenture Trustee may, from time to time, ' e
. appropriate for. or incidentat fo the managementand admlmstraho
_ Security ]nterest from time to time vesied in it as the Debenture TridiRpan T
* - pursuant fo or in connection with the Transact[on Documents, all in aocordance W|th
. the terms and condtions of this Deed and the other Transachon Documents

o (B} execute and deilver such Transacton Docuinents as are reqmred to be ex-pcuted by

_' (¢} T take all relevant actions (or refram from taking any, las the case may be) o preserve

" the Debenture Trustee, to keep in its custody documents, deeds and wrltlngs ln
relation to the properllesf assets secured in favour o TSI Vald M |
* any other act necessary for creatlon and perfection of gcurity fite

__Transactlon Documents (06O @GL// 8 w @ D

- - therights-and Security inferests constituted under the Transaction Documbnis as and
- ~where necessary fo do so and to refrain from any actd and avoid any o%imi@ﬁvhich
. might prejudicethe value or the validify or the enforc&abilt 7 Security-
*Interests ‘constituted under the Transaction Documents, all in accordance with the
- terms and condifions of this Deed and the other Transaction Documents;

{d) Lt eﬁforbe and foreclose the rights and Security Interest constituted by the Transaction

. Documents and to perform all such acts, deeds and things which the Debenture

Trustee may, from fime {o time, deem necessary or appropriate for or incidental fo

-~ such enforcement and foreclosure of the rights and Security Interest constituted by

- 'the Transaction Documents, all in accordance with the ferms and conditions of this
~ Deed and the Other Transaction Documents;

(e take whatever action or exercise any rights or remedies that shal be required to be

' M it Patel Mr, Hirer Patel 7
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taken or executed by the Debenture Trustee by the terms and provisions of this Deed
and/or the other Transaction Documents and exercise its rights and perform its duties
and obligations under each of the said documents; - S Co

{f) forthwith (without any dispute or demur) take such t'ﬁher écﬁon in connecticin with the -
foregoing as the Debanture Holders' Nominee may, from fime fo time, direct;

{9 keep in its custady and hold all the origi'na'! Transastion Documé_nté for the benefit of
the Debenture.HoIders; o [ : .

(h) to ensure that any certificates and reports that are 10 be issued by the Company, as -
required herein, are issued in a fimely manner, ‘and circulated to the Debenture
Holders from fime to fime, as well as forthwith upon demand by the Debenture .-
Holders; and o T e

(i} upon the occurrence of an Event of Deféult, 'exercié.'e its righ’ts as Deben'ture"T'rustee

for the Debenture Holders under the relevant Transaction Documents and under ,

applicable Law in accordance with terms and conditions applicable to the Debentures
and Clause 8.2 {Consequences of an Event of Defauff) of this Deed, as applicable:

6.4  Duties of the Debenture Trustee - -
in performing its obligations in relation to the Debentures:

{a) The Debenture Trustee shali, subject to these presents, perform its duties and -
obligations, and exercise its rights and discretions, in keeping with the trust reposed -
in the Debenture Trustee by the Debenture Hoiders, and shall further conduc itseff,
and comply with the provisions of the Indian Trusts-Act, 1882 and all other applicable
Law. g I

The Debenture Trustee shall carry out all ifs obligétions, duties and functions as the
dehenture trustee in accordance with the terms set out in the Transaction Documents
“i. - and where the same is siient or contrary fo any other provision of the Transaction

-+ . Documents, on the instructions of the Debenture Holders ‘Nominee, and in the event

Debenture Holders). It is hereby clarified that the Debenture Trustee shall, Unless

- otherwise provided for in the Transaction Documents, seek written instructions from

. the Debenture Holders’ Nominee and only upon receipt of the relevant instructions

- from the Debenture Holders' Nominee, shall the Debenture Trustee exercise such

-~ rights and perform such duties and obligations referred to in the Transaction
Documents. ' : o

W B i%I":e Dehenture-rustee shall, on receipt of written request, nrovide to the Debenture
Holders and fhe Debenture Holders' Nominee all information (as well as all
b docunients/ cerfificates/ reporis) provided by the Company to the Debenture Trustee

{9 O Q-E,' 3 @1 f {ssue or pursuant to the terms of the Transaction Documents. '

e Q)g % The Debenture Trustee shall provide the Debenture Holders and the Debenture

Hetders=Nuiiiiiee with information relating to any.cure periods (if any) being availed
by the Company under the Transaction Documents and any steps the Company is
taking/ praposes to take to remedy ihe defaut. ' : .

(&) In the event the Debenture Trustes shall have knowledge of the occurrence o
 continuance of any Event of Default or events which may result in an Event of Defaul,
the Debenture Trustee shall give prompt telephonic or telegraphic notice followed by
prompt written notice by facsimile or by courier thereof fo the Debenture Holders and
the Debenture Holders' Nominee. - ' :

{f) The Debenture Trustee shall not"do any act, deed or thing_.which is p'réjudicial or '_ :
detrimental to the interest of the Debenfure Holders. L
(@)  The Debenture Trustee shall do any act, deed or'thing or refrain from doing_ahy act,
deed or thing, which may be reasonably expected of the Debenturs Trustee under the

AT,

L3
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6.5

)

The -powers oonferred oy each of the Transaction Documents in favour

' -gwen circumstances at that point in time, in exercise of its rights and to perform its

duties and obligations under this Deed and the other Transacion Documents,

~including, for the managemenl administration, preservation or maintenance of the
-Seounty ]nterest_

Forward notlce of any Tax of security inferest recewed by the Debenture Trustee in

~ respect of any of the assets over which a Secusity Inferest has been created o in
- respect of the Security Prowders to the Debenture Holders and the Debenture

_Holoers Nominee.

Upon: reoelpt of. written mstwct ons from the Debenture Holders’ Nominee, the
Debenture Trustee at the Company's oost shali:

file, record, register, inspéoi or deposit any Transaction Document, or to
maintain any such filing, recording or deposit or to refile, rerecard or redeposﬂ
- any such document; and

when' monies are deposited by the Company or the Debenture Holders (at
their absolute discretion) pay or discharge any Tax or any security interests
as may be required with respect to or assessed or levied against any part of
the assefs over which any Security Inferest has been created in favour of the
Debenture Trustee.

- Exoept as otherwise provided herein, of in the other Transaction Documents and under

written instructions from the Debenture Holders” Nominae, monies received by the -

“Debenture Trustee hereunder {or pursuant to the other Transaction Documents) for

 for and covenarits to keep all customary books and records rela ecal
. -distribution of ail moneys which it may receive or be entitled ;!y}msunde”
i

“Trustee, upon written request of the Debenture Holders, will

. required from this Debenture Trustee in connection with the prepa

‘the benefit of the Debenture Holders shall be kept segregated from the other assets
of the Debenturé Trustes; provided hawever the Debenture Trustee shall not be liable
to make payment of any interest thereon.

Except as otherwise provided in this Deed, the Debenture Truste;é@

any agreement, document or instument contemplated he gby. The O
mish the Ber
Holders and the Debenture Holders' Nominee with all such in -i._._;_'- o as=

and tax retums with respect to taxes and due payable by the trust o ehher
cannection with the transactions contemplated hereby, by the Transaction Dé&
or any other agreement document or instrument referred to here;n

The Debenture Trustee shalt keep COpIeS of all reports and retums dellvered to |t by

g Cumulatwe Powers

the Company orfi f !ed by it on behalf of the Company

e Debenfurp

\Qlf]eg_mkge/je,a

- Trustee cr any receiver, manager or administrator appointed Ginder any Transactioh Document,
T oare ' g _ S0 g 2
(a} cumtiative;
{b) without prejudice to the|r respectwe powers under Law, equity or under any of the
- . other Transaction Documents; and .
() may be exercised as often as the Debenture Trustee or such receiver or manager or
- administrator deems fit, and the Debenture Trustee or such receiver or manager or
-administrator may, in connection with the exercise of their powers, join or concur with
‘any . Person in any fansaction, scheme or arrangement, and the Company
acknowledges that the respective powers of the Debenture Trustee and such receiver,
manager or administrator shall, in no circumstances, be suspended, waived or
Mr. Alith Patsl Mr. Hiren Patel -
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atherwise prejudiced by anything other than an eipress waiver or variation in writing.
6.6 Authorised Investments |

Any monies under the trust or powers herein contained which ought to be invested by the
Debenture Trustee pursuant to the Transaction Documents or under applicable Law, in
parficular Section 20 of the Indian Trusts Act, 1882, may be invested in the name of the
Debenture Trustee or under the legal control of the Debenture Trustee in any of invéstments
authorised by applicable Law, including Section 20 of the Indian Trusts Act, 1882, for the
investment of trust moneys with power fo vary and transpose such investments and in so far
a5 the same shall not be invested shall be placed on deposit in the name of the Debenture
Trustee in a scheduled commercial bank or banks. o

6.7  Delegation

The Debenture Trustes may, in the execution and exercise of all or any of the trusfs, powers,
authorities and discretions vested in them by these presents act by an officer or officers for the
fime being of the Debenture Trustee and the Debenture Tristee may also, whenever they think
it expedient, delegate by power-of attomey or otherwise fo any such officer all or any of the -
trusts, pawers, authorities and discretions vested in them by these presents and any such’ .
delegation may be made upon such terms and conditions and subject to such regulations
(including power to sub-delegate) as the Debenture Trustee may think fit and the Debenture
Trustee shall be bound fo supervise the procsedings and shail be responsible for'any loss
incurred by reason of any wilfull misconduct or default or any mistake, oversight, emor of
judgment, forgetfulness or want of pruderice on the part of any such delegate or sub-delegate.

Employ Agents

& Debenture Trustee may, in carrying out the trust business employ and pay any Person or
Fanour in transacling any business and do or concur in deing all acts required to be done by
\i& Debenture Trustee including the receipt and paytment.of moneys and shall be entitied to
bharge and be paid all usual professional and other charges for business transacted and acts
~-Jd¥fie by them In connection with the irusts hereof and alse its reasonable charges in addition
/#the Expenses incurred by it in connection with matters arising out of or in connection with

w6 oo SAhese presents. s o

" Debenture Trustee may contract with Company

Neither the Debenture Trusiee nor any agent of the Debentire Trustee shall he preciuded from
making any contract or entering into any arrangement or transaction with the Company or with -
in the.ordirary-esurse of business of the Debenture Trusiee or from undertaking any
g, ffinancial or agency services for the Company or for itself or fram underwriting or
reMEE SubscAption of or placing or subscribing for or othiarwise acquiring, holding or
tafy @ dhe stocks or shares or debentures-or debenture stocks or any other
stsbever ofithe Company or in which the Company may be interested either with
_. siof or other remuneration or ofheraise at any time entering info any
e ORRRAACLOT 0N { Jepbsit or any other contract or arrangement or transaction with the
e SoBinbaniy or belng coacetried or interested in any such contract or arrangement or fransaction
~eHich any. other company or Person not baing the Debenture Trustee of these presents would
be entitled 10 enter into with the Caritpany and they shall not be in ary way 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 er him;
provided however the Debenture Trustee shall, in no manfier whatsoever, have a right of set-
off against any amounts provided to the Debenture Trustee by the Company in terms of this
Deed or any cther Transaction Document, including but not imited to any remuneration paid o
the Debenture Trustee, for any brokerage, fee, commissiorj, interest, discount, compensation,
remuneration or any other amount, of whatever nature, payable by the Company to the
Debenture Trustee in relation o any such cortract, arrangement or fransaction between the
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'Co_mpany and the Debenture Trustee.
6.10 _.'_Attomeys of tht_é C_ompény _

* The Company hereby irrevocably appeints the Debenture Trustee to be the Attomeys of the
Company in the hame and on behalf of the Company fo; in the event that the Company fails to

. make any payment due to the Debenture Holders, execute, sign and do any deeds, documents,
~ assurances, acts and things which shall, in the opmwn of the Debenture Trustee, be necessary
" or expedient that the Company should execute, sign and do for the purpose of carrying out any
of the trusts or obligations declared or impesed upen the Company by these presents or given
fo the Debenture Holders or to the Debenture Trustes on their behalf the full benefit of any of
{he provisions of these presents and generally to use the name of the Company in the exercise
of all or any- of the powers hereby confarrad upon the Debenture Trustee or any Person

_ appomted by them. S

61 Liability. of Debenture Trustee

o The Debenture Trustee shall not be held liable for any act and for omission while acting in

- accordance with the Transaction Documents or while acting under the instruction of the

. Debenture Holder Nominee / Debenture Holders. Provided however nothing contained in this

Deed or the other Transact[on Documents shall (in any manner whatsosverlexempt the

Debenture Trustes from or indemnify the Debenture Trustee against any liabflity for breach of

~ frust as defined under Indian Trust Act, 1882, or any liability whether by virtue of any rule or

. Law or ctherwise would attach to the Debenture Trustse in respect of any fraud, negiigence,

.- commisgion or omission-and / or breach of trust as defined under Indian Trust Act, 1882 which
o .they may be guilty of in relatlon fo their duhes hereunder.

642 Debenture Trustee: nghts and an]leges

In addltlon to the other | powers conferred on the Debenture Trustee and prowstons for lhe|r
protection and not by way of limitation or derogation of anything contained in
. of any stalute Ilmltmg the liability of the Debenture Trustee, it is expressly 99@
o

. {a)  The Debeniure Tmstee may, in relation fo these presents, act on‘jﬁe opmi _,' Zilice
© 0 oforany information obtained from any solicitor, counsel, advocat,e,valuer'* {
broker, auctioneer, qualified accountant or other expert (appomted in.consu
‘the Debenture Hoiders) and shall not be responsible for any Ioé"s “chasm '

. actmg ' : _ ALY

signature, mstrument notice, resolution, request, oqnseni_.a,t:{!,&t,_cemﬁcarp mnnri

~ opinion, bond or other document or paper believed jpy the Deben@ﬁi@s@eé&tﬁ be
‘genuine and believed by the Debenture Trustee in ‘ood-fai y-
praper party or parties.

- yoee |

(©).  The Debenture Trustee may accepi a certuﬁed copy of a resolutlon of 4

' ‘directors or other governing body of any corporate Persona gl
- such body has duly adopted such resolutions and thg same is |

: (_d') ~_The Debenfure ";mstee may aceept, without inspection, inquiry or requisition, such title
' asthe Company may have to the assets in respect of which Security Interest has been
created .

@) The Debenture Trustee shall be af liberty to keep these presents and alf deeds and
: - other documents of title relating to any of the properiies charged/ to be charged to the
“Debenture Trustee at their registered office or elsewhere or if the Debenture Trustes
so decides with any banker or Company whose business includes undertaking the

safe cusfody of documents or with an advocate or firm of solicitors.

X0 ~ Otherthan as expressly set out in the Transaction Documents, the Debenture Trustee

shall not be bound to take any steps to ascertain whether any Event of Default has
happened upon the happemng of which the secunty for the Debentures or the rights

|
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ROVIDED NEVERTHELESS that nothing contained in t_h_fs Clause shall affect or dilute the
provisions of Clause 6.11 herein. T T

{h

i)
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under the Debentures becomes enforceable.

The Debenture Trustee shall, as regards all trusts, powers, authorities and discretions,
have absolute and uncontrelied discretion, in consultation with the Debenture Halders,
as to the exercise thereof and fo the mode and tim of exercise thereaf.

The Debenture Trustee shall not be bound to act at the request or direction of the
Debenture Holders under the provisions of these presents.or the other Trarisaction
Documents unless sufficient monies shall have been provided or provision to the
safistaction of the Debenture Trustee made for providing 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 or direcfion.

With 2 view to facilitating any dealing under any pfovisions of these presents, which -

does not affect the interests of the Debenture Holders, the Debenture Trustee shall
have full power to consent (where such consent is required) to a specified fransaction -
or ¢lass of fransactions conditionally. ' - L

No Party may take any proceedings against any officer or employee of the Debenture
Trustee in respect of any claim such Party might have against the Debenture Trustee,
or in respect of any act or omission of any kind {excluding wilfull misconduct ; defaulf
or gross negligence of the Debenture Trustee, fraud, breach of ‘and/or 2 failure o
comply with the terms of the Transaction Documents and arly other ayreement by
which such Party may be bound or express instructions of the Debenfure Holdersor.
any of its representatives, agents, nominees or officers) by that officer or empioyee of
the Debenture Trustee in relaiion to any of the above mentioned documents. - -

Notwithstanding the provisions of this Desd, the Debenture Trustee may refrain from

doing anything which might, in its opinion, constitufe a breach of any applicable Law -

and may do anything which, in its opinion, is necessary or desirable, to comply with
any Law. g 3 o o

: REPRESENTATIONS AND WARRANTIES

Réprééentations and Warranties of the Company and the Seéur_ity Pro\}ide_ré o

Save and except otherwise disclosed the Company and each Security Provider herebjr jointly
and severally makes the following representations and waranties to the Debenture Trustee

- and the

Debenture Holders and the Company and each Security Provider acknowiedgss that

. each of the Debenture Holders has subscribed to the Debentures in refiance on the
represantations and.

anties of the Company and the Security Providers set out herein.

acity |

it.

e Company and the Security Providers have been duly tncorporated,
organized and are validly existing under applicable Law. Co

Neither the Company nor any of the Security Providers is regisiered with the
RBY as a non-banking financial company nor is there any requirement under

applicable Law for the Company anclor the Security Providers to be
. registered as such. _ S

The Company and the Security Providers have the corporate power (f
applicable), authority and ail registrations and Consents, to own and operate .
their respective assets and to carry on their respective business in the same
manner as presently sonducted. : ' ' '

Neither the Company nor any of the Security Providers {i) are in receivership,

iv.
insolvency or liquidation; nor have they (ii) taken steps fo enter into liquidation
Mr. Atithi P%lei Mr. Hiren Patsl &7 ARIPUNAY, | - Debentura Trustes
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- or bankruptcy.

 The Cefnpan)' and each of the Sec'urity Pi‘cviders are In compliance with al
- Laws for the performance of their obligation with respect to this [ssue as set
“outin the Transaction Decuments

Each cf the Company and the Security Providers have the legal right, power

and authority to enter into, deliver and perform each of the Transaction

.Documénts to which they are & parly and all other documents and
- Instruments required. fo be execufed pursuant thereto or in connection
-therewith, and such documents, and obligations expressed to be assumed

by it in'each such document to which it is a party will constitute valid, binding
and enforceable obligations and be enforceable, and that such right, power

- . and autherity is not liable fo extinguishment or revocation either by efflux of

- Vi

i,

_I o)y Comorate Matters

SRR

'DebentJre Trustee with copies of the constitutional dagun
“Company and of the Security Providers and the copies ¢

.Debenture Trustee are frue and complete copies.

' - the provisions of their constitutional documents and in partlculr RRAE
enteréd info any uffra’ vires transaction. Al the legal and procedurai

“time or breach of any condition thereupon or otherwise howsoever.

Al Consents, and actions of, filings with and notices fo any Governmental

: Authonty as may be required fo be obtained by the Company andfor the
~ Security Providers in connsction with the execution, delivery and

performance by the Company andior the Security Providers of the

- Transaction Documents have been obtained, and that &l Consents and

actions of, filings with and nofices to any Governmental Authority or any other

Person as may be required 1o be obtained by the Company andfor the
. Security Praviders have been obtained in order to make the Transaction™
' Documents and other documents executed in connection with the same are .
admissible as evidence in any court, ibunal or before any authority in India.

- The Company and / or the Security Providers are not a specially designated
.national or otherwise sanctioned, under Sanctions [and related laws)
'promulgated by any Sanctlonmg Authority.

documents of the Company and of the Security PJ‘O\ﬂdefS.

requirements specified in their respectwe cons‘u’mtlonal documents have

" been duly complied with in all respects. IR

 The cujr-rent capital structure-and shareholdi | pattern of th-é.%pﬁ’ny?sjas

~set out in Part A and Part B of Scheduls 2 {CZpAal Stnlcturs and
. -Sharehordr'ng Paffem) hereto.

P vwee |

- Al the. eqmty shares and .other secuities, |§|clud|ng but not limijed to the

ke

- i ._-and beneﬁmal owners of such equity shares and secuntles

As on 1he date hereof, 100% (One Hundred Percent) of the total issued and
paid up share capital of the Company (ca!cu;afed on fully difufed basis) is

o held by the Pledgors.

i

Other than as permifted under ihe Transactlon Documents, no Person has
- the right (whether exercisable now or in the future and whether contingent or
-not) to call for the conversion, issue, registration, sale or transfer,

amortization or repaymert of any share capital or any other security giving
rise to a right over, or an mterest in, the equity share capital of the Company

"W, A Pt
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under any eptlon agreement or other arrangement (1nc.ud|ng conversion
rights and nghts of pre—emptron)

vii. The registers, documnents and mrnute boeks {mcludlng the mrnutes of board
and sharehoiders meeting} reqwred to be mamtalned by the Company under
Law:

A. are up-to-date and have been maintéined in accordance with Law

B. comprise eemp]ete and acourate records of al information requrred to
be recorded in such books and records; and

C. no notice or allegatron that any of ﬁtem are [neorrect andr‘er should be
- recfified has been received. :

(¢}  Valid and Binding Obli igations

" This Deed and the other Transaction Documents constitute a legal, valid and binding
obligation of the Company and the Sepurity Providers enforceable against them in
accordance with the respeciive terms, and does not and will not conflict with any Law
or regulation to which the Company andfor the Security Providers are subject to and
will not conflict or constifute a default or termination event (however described) under
any agresment or instrument brndlng upan them or any of them or any of their assets,
indiuding but not limited to any terms and condifions of the emstmg F:nancrai
Indebtedness of the Company and or the Secunty Pre\rlders

The Company undertakes net to rnduct any Persen who rs a director on the board of
a company which has beeri identified as a willful defaulter and that in case, such
person is found to be on the board of the Company, the Company would take
expeditious and effective eteps for removal of that person from its Boaru

~ Caution List, Defaulier List efc.

None of the Company, the Security Providers and/or any of the directOre in the
Company and/or the Security Providers are on the caution list of the Export Credit
. Guarantee Corporation of India or on the willful defaulters’ list maintained by the RBI

 disqualification under section 164 under the Companies Act, 2013. Provided further

that if any person with a name identicat to that of any of the aforementioned directors
* appears on the defaulters list, then such director must submit an affidavit (to be signed
before an executive magistrate) conforming that he is not the same person whose.
name is appeaing in the defaulters’ list.

..,_..__--—-———-—'-‘—""“’ﬂ“
E ‘a’fﬁf)— Ky fAccounts and Records

[g g Z\,- haye been prdpared in accordance with Law and i accordance with applicabie GAAP, -
s 0 give 4 true and fair view of the business [mc]udmg the assets, Ilabrlrtles and

W Th{ &k biccounts of the Company have been fairly and prepeny malntarned and
e Togg e of aﬁarﬂ of the Company.

o _ (o Borrowings

i, .. -Other than the borowings disclosed in the Schadule 9 (Existing Lenders
and Existing Borrowings) hereto, the Company has not availed of or incurred
any Financial [ndebtedness whether preeent or tuture actua[ or contingent'

iR - The Compeny zs__ in comph_ence with arl. the terms and condmons of the _
fransaction documents pertaining to all the Financial Indebtedness availed
by the Company, and there has been no event subsisting, which may result
in an event of defautt in terms of the trarisaction dociuments pertalnlng to all
the Financial Indebiedness avaited by lt ' :

fif, The Company hereby represents that there is no event of defauttor pctenhal
event of default under the transaciion documents pertaining to all the
Financial Indebiedness availed by the Company, and that there are no

/ﬁ/’m

Nir. Afithi Patel Mr_viiron Patel ‘ﬂR"E\“P"{‘ " Debenture lrusies

¢cl i

+

41

or CIBIL, or any other authority and no director aforementioned has incurred any . R



: mrcumstances conditions or oceurrences existing which could give rise or
- be expected to give rise, with the passage of time or otherwise, to or result
.in an event of defaulf or potential event of default under the transaction
~-documents pertaining to ali the Financial indebtedness availed by the

Company

(h_) Taxatlon Matiers

The Company and the Secunty Providers have complisd with all the
~ requirements as specified under the respective Tax laws as applicable to

* . them in relation to refums, computations, notices and information which are

il

or are required to be made or given by the Company andfor any of the

‘Becurity Providers to any Tax authority for taxation and for any other Tax or

_duty purposes, have been _m_ade and are correct.

 The Ce}npany andfor ahj; of the Security Providers have not received any

written notice of any Tax disputes or other liabilities of Taxes in respect of

“which.a claim has been made or nofice has been issued against the
~ Company and/or any of the Security Providers.

.' The Qe'mﬁany and the Sec_:ﬁr'ity Providers have paid all Taxes which are due
- and payable by them and there are no arrears of such Taxes,

L

N

~ under.any applicable insolvency, reorganization, or similar, fids conce;f"'
" the Company andfor any of the Security Providers. :3_;”

. Company andfor any of the Security Providers have notice

. .' @ _gglr‘ thlqatson Maﬁers Pending or Threatened

Other than Itigations ]lsted in Schedute 10 (Lifigations) hereto, there are no

' _ Iltigatlen arbitration, investigation or administrative procesdings of or before

any colirt, arbitral body of agency in progress, pending or threatened agamst

: the C{:-mpaln}r andfor any of ihe Security Providers.

No order has been made petmon presented, resolution passed or meeting

convened for the winding up {or other process whereby the busmese.xs.
terminaied or a substantial part of the assets of the Company a _jif

the Security Providers are distributed amongst its or their @*anﬂ!orf*

shareholders or other contributories) and there are no cases’af,proceedlr

[
There are fio unfulfilled or unsatisfied judgments or court ord

H G,

- outstanding against them, which would have a Material Adverse Efiggi—-

0 _. .Asse.ts |

' _(-k)_ Project -

| . The propemes tights and assets owned, Ieésed or othew@g‘m@d,,b}’%ach

~ the extent to which it is presently conducte and no such prop .

“The Company and the Security Providers are well possessed of and have
~.good and marketable lifle to all their assets and properies.

of the Security Providers, and the Company jeomprias-af profeHy-Hg
and assets necessary or convenient for the da g on of ﬂgas ss oithe
Security Provider and Company fully and ef nr to
, fight or

jco

asset will be adversely affecled by the execitienofthisDee

Rog

- Other'than as disclosed to the Debenture Trustee in writing, the Company
. has obtained all registrations and Cansents which are required in refation to
- the Project (including the Exclusive Area) and that all such pemits,
- approvals, authorizations, licenses, registrations and Consents are valid and

subsisting and there are no circumnstances, conditions or ocourences
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the basis for the suspension, revocation, amendment or termination of any

such permits, approvals, authorizations, licenses, regisirations and
Consents. _ G - '

In respect of any agresment or instrument executed by the Company and/or
any Security Provider in refation to the Project {“Project Documents”), no

event of default exists under such Project Documents and no circumstances,

conditions or occurrences exist which could be expected fo lead to either a
braach or an event of default thereunder or form the basis for the suspension,
revocation, amendment or fermination of any such Project Documents or any

authorization in refation therefo. Alf the Project Documents have been
executed and are valid, binding and enforceable in accordance with their-

terms on alt pariies therefo.

All representations and warranties of th:e Company andfor én’y Security
Provider st forth in the Project Documents are true, complete and correct in
all respects at the fime as of which such representafions and warranties were
made. ' ' :

The details of the Projsct and the Mortgaged Properties as provided fo the

Debenture Trustee are true and correct and there are no restricticns on the '
Company thereunder to create a charge over the right, tifle and interest of
the Company in respect of the Morigaged Properties in favour of the

Debenture Trustee in accordange with the terms of this Deed. -

There are no other ouistanding securify interest hotices for adduisition,.

requisitions, easement rights or outstanding interest, lien or claim by any
person in respect of the Project and / or the Mortgaged Properties. The

Project is not the subject matter of any pending litigation or attachment either -

before or after judgment.

There are no current or confingent _noté@ies, acﬁoné, disputes, complaints,
fiabiltties, clairms or demands refating to or in respect of the Project or its use,
nor are there any circumstances rendering any-of the foregoing fikely. . -

That neither the Project nor any part or .'plortion thereof is the subject matter

of any decree or nrder or attachment before or after judgment of any court of

Tawlandfor any authority o authorities including uncer the provisions of the
Incdhne Tax Act, 1961, and that there are no proceedings pending in any

i

coutt of Law wherein the Project {or any part thereof) is a subject matter, and .
¢ #@tkhe Company andfor any Security Provider has not received any nofice, .

ordekr or circular from any person or autharity-or authorities or Governmental

affegted. -

. il

There is no prohibitory order or injunction passed by any court of law of by

any revenue body or authority affecting. the Project and / or any lifigation
pending in respect of the Praject or any part or portion thersof other than
those in Schedutle 10 {Lifigations} hereof. o -

) Subordipated ranking of claims'

The obligations of the Company and the Security Providers under the Transactior
Documents do and wifl rank at least par passu with all its other present and future
secured obligations. - . '

Event of Default

The Company and each Security Provider hereby represents that there is no Event of
Default and that there are no circumstances, condifions or beeurrences existing which
could give rise or be expected to give rise, with the passage of time or ctherwise, o

WEE‘\\\
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or resultin an Event of Default,

() Material Adverse Effect

The Company and each Security Provider hereby represents that there is no Material
Adverse Effect existing and that there are no circumstances existing which could give
rise, with the passege of time or otherwise, to @ Material Adverse Effect.

' I(o)l' .No Immunity _ 

Neither the Company or any of the Security Providers, nor any of their assets are
erititled fo immun’rty (sovereign or otherwise) from suit, execution, attachment or other
- legal process int their jurisdiction of incorporation. The entry into the Transaction
Documents to which they are a party or which are issued by them (or on their behalf)
constitute, and the exercise of their rights and performance of and compliance with
thelr obligetions under the Transaction Documents wil constitute, private and
.commercial acts dene and performed for private and commercial purposes.

| (p}. L information

i AII information provided by the Company andfor the Security Providers in
respect of itself or any other Security Providers are true and accurate in all
‘Tespects as at the date it was provided o as at the date atwhich it was stated. -

o Any financial projections delivered by or on behalf ofthe Company have been
S ~ preparéd on the basis of recent historical information and on the ba3|s of
o reasonable assumptmns

i E 'Nothln_g has occurred and no information has been given or withheld that
' - may result in any information provided by the Company andfor any of the
,Secunty Providers bemg untme or misieading in any material respect.

) Elnancial statemen’ts -. - ' T

gég aEG 's-“"*\
o my g Fn
o "The fmanca[ statements *provided by the Company were ‘e_
© . accordance with GAAP (as the case may be) consistently appiied S T
- extent expressly disclosed in such financial statements.

"condltlon and operations of the applicable entity during the ref -v;_,; #na
year save to the extent expressly disclosed | in such financial statéens

- Ny ot
ii. °  There has been no material adverse change in the assetsW

condition {financial or otherwise), ‘operations, performance

o - prospncts of the Company T - ?e’
(- Security/ Secunw Providers _ w }CO
T | Woct
o The Company is well possgssed of, is the legal and beneficial ownler of, and

has good and marketable fitle fo the Mﬁgaged—i‘rcpe% )
Hypothecated Properties.

i “The Piédgors are wel poésessed of and have good and marketable fitle to
-~ the Pledged Securities' o

- i"|i_. o Other ”than the charge created / to be creatad in favour of the Debenture
o - Trustee in terms of the Transaction Documents, the Security Interast or any
part thereof is not encumbered, in any manner whatsoever,

iv.  The Transaction Documents executed or to be executed constitute and will
- . constitute legal, valid and enforceable security interests in favour of, infer
afios, the Bebenture Trustee and for the benefit of the Debenture Holders on

. allthe assels thereby securgd e s superior to all other security interest
B 'gbﬂ@
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(unless otherwise specified) and all necés‘s’ary and appropriate'conaén{s for

the creation, effectiveness, priority and enforoement of such secunty have

heen or will be obtamed

No breach of laws

i. Neither the Company nor any of the Secimty Providers have bfeached any

Law or reguiation which breach might have a Material Adverse Effect
Further, the Company and the Securily Providers are in compliance with al

laws {including Environmental and Social Laws Busmess Integrity Laws)

applicable fo them.-

ii. - The Company and / or the Secunty Provlders are not taklng part in or

financing any activity, production, use of, trade in, dlstnbuhonof orotherwise

involved in any txciuded Activity.

i Qther than as listed out in Schedule 10 (Lrtrgahons) heretc tha. Company

and / or the Security Providers are nof aware of any claims instituted or-
threatened against them for breach of any laws {including Environmental and

Soual Laws and the Busmess Integrity Laws}.

iv.  Nolabour dlsputes are currently existing or ﬁlreatened against the Company '

andfar any Secunry Provider, which may ‘have a Material Adverse Effect.

The Company and each Secunty Prowderhereby dec%ares thatthe Company
and the Security Providers are in compliance with the provisions of the
Foreign Account Tax Compliance Act (‘FATCA") and the Company and each
Secunly Provider hereby undertakes to ensure the compliance of the
provisions of the FATCA at all times during the currency of this irdnsaction/

respective authorities with any documentation or. information requested
relating to self or beneficiary or related tax enfity to the extent required by the

each Security Provider joinfly and severally indemnifies the Debenture
Trustee for any penal conseguence arising due to non- comphance of the

aforesaid provision by the Company andfor any Security Provider. The

Gompany and each Security Provider agrees that it will provide a copy of the
documents provided to the tax authormes to the Debenture Trustee for ifs

records.
m - & Tofellechis Property
. %/L/ i The Company is the sole legal and beneficial owner of or has vahd and
U Q f:‘('-_, 3e,oﬁsubsmtmg license on normal commercial terms in relation to alff the
: intellectual properties which are material in the context of its business and
which are required by it in order to camry on its busmess as is bemg _
Ro¥R conducted.

{u)

ii. The Company does not in carrying on its busanesses mfrlnge any mtelleciual'

property of any third parly in any respect.

il - The Company has faken all formal or procedural actions ( ncluding payment

of fees) required maintaining any intellectual property owried by it.

Governing law and enforcement

In respect of the Company and/or any of the Security Providers: .
i the choice of Indian Law as the govering law of the Transabtlon Documents

to which it is a party will be recogmsed and enforced in its junsd;ctlon of
incorporation.

it any Judgment obtalned in lnd: re]ation to a Transaction Document to
25 ”‘?{n R
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deed. The Company and each Security Provider ‘agrees to provide the -

Debenture Trustee for mesting its compliances. Further, the Company and



 which it is a party wil be recognised and enforced in fts jurisdiction of
. incorporatien. '

). None of the diractors of the Cumpény_ is a director or épec&ﬁed Related Party of a
. directorof any of the Debenture Holders and none of its directors is a specified Related
- Parlyofa senior employee of the Company.
- fw) Solvency B |
i - ‘The Company, each ofthe Security Providers is able fo, and has not admitted
. its inability to, pay its debis as they mature and has noi suspended making
payment on any of ifs debts.

i. - The Gompany and/ or any of the Secunty Providers, by reason of actual or

© " anticipated financial diffictities, has not commenced, and does not infend to
- commgnce, negotiations with one or more of its creditors with & view 1o
Tescheduling any of their indebtedness. -

ii. . The value of the assets of the Company and the Security Providers is more
than their respective liabliities (taking into account confingent and
prospective fiabilifies) and they have sufficient capifal to carry on their
respective business. '

. " No meratorium has been, or may, in the reasonably foreseeable future be,
' ~ declared inespect of any indebtedness of any Security Providers/Company
~ of the Company/Security Providers. '

V. Neither the Company nor'_any of the Security Providers has accumuiated
losses-equal to or exceeding the sum fotal of their respective paid-up capital
. andfreereserves. -

vi. Neithef the Corm:uanjr nor any of the Security Providers has taken any

oo ke o st o ler 7 o g
, y notice for any legal proceeding; S

it for its winding-up, dissolution, administraticn or rearganjsation-of for th %‘%

appointment of a recelver, administration, administrative r',efggﬁé?', trustegior i :

similar officer of it or of any or all of its assets or revenues o f et i

() Authorised Signalories | | ' el

'Each person specified as an authorised signatory of the Company%@ R e,
Security Providars in any document delivered to the Debenture Trustee SUBURERID
the Transaction Documents, is subject to any written joties trtheTomizn
‘to the Debenture Trustee by the Company, authorided 1o sion alldes

' notices on behalf of such Person. *

Wee

W) _'Proiect Land

i; . ARIPLis the ownerfhoider of a portion of th Project Land Leplgndtbening
T CTS No. 128A/8A {part) (old 128A/8 part) e v
‘metres, of Village Kandivali, Taluka Borivali: and the Maharashira Housing
and Area Development Authority (‘MHADA") is the ownetfolder of the
- balance portion of the Project Land i.e. tand admeasuring 49,865 square
" metres bearing CTS Nos. 128A/5 (part}, 128A/6 {part), 128A/10 and 128A/11
© . (part) of Village Kandivaii, Taluka Borival.

i, - ARIPLis well and sufficiently entified to develop/redevelop the Project Land
" in temiis of the Letter of Intent bearing ref No. SRAENG/1145/RS/MHLILOI
" dated-5th February, 2007¢'LOY); revised Letter of Intent bearing ref No.
SRA/ENG/1145/RSMHLILOI dated 27th December, 2011 ("First Revised

LOP) - and further revised Lefter of Intent bearing tef No.

- SRA/ENG/1 145/RSMMHLILOI dated 27th January, 2012 (“Second Revised

Ve A Palel | Wi Hiren Patc Deberfure Trustes
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LOr), af ssued by the Slum Rehabititatio'n Authority (“SRA") :
i, The LOt FlrSt Revtseo LO} and the Second Re\nsed LOI are vahd and -
subsisting and the same have not been oanceliedtrevoked ' -
ARIPL has oomplied Wlth and shail contiriue to oompiy w;th all the tenns and
conditions of the LO, the First Rewsed LOI and the Second Rewsed LOL.

AR!PL is not requued fo obtaln any perrmssmn from any authon‘oes other.
than the authorities- mentionad in the LOI the Flrst Revised LOl and the
Second Rewsed LOL

vi. Save and except as dIaC]OSGd no areas in the Projeot areto be handed over
by ARIPL to the erstwhile partners of Umversat Development Corporatlon _
{fUDC?. ' _ _

In the Memorandum of Association and Arllcles of Assomat;on o. ARIPL

there is no restriction on saleftransfer!iease!mortgage of the built-up areasof

the sale buldings o be constructed on the Project Land and there is no prior-
* permission/consent of the shareholders reqmred thereof. .

vii.

vidl.

Save and exceptas dlsolosed there are no mortgages created on the Project
Land or any part thereof andfor on the built-up area of the sale bwld]ngs fo -
be constructed on the F’roJect Land. :

There isfare no prohibitory orden‘s in any prooeedmgs restralnmg AR[PL from
developing the Project Land.

Save and except the right of ARIPL o develop the Project Land fo the best
of the knowledge of ARIPL nio other parson or party has any share, right, titie,
interest, claim or demand into. over or upon the Project Land or any part
thereof either by way of sale, asagnment development rights, exchange, -
charge, mortgage, gift, rust, bequest, ‘tenancy, possession, inheritance,
caretaker, leave and license, lien or otherwise howsoever and further, there
are no persons claiming rights to the Project Land or any part thereof as
- lessees, licensees or ofherwise howsoever

ave and except as chsolosed there are no legaE quaselegal admlmstratwe
itration, mediation, conciliation or other procecdings, ‘claims, actions or

vernmental investigations of any nature nending before any judidial, quasi-
judicial, competent authority or person in relation to the Project Land and
there does nol exist any actual or to ARIPL's knowledge, threatened or

ntemplated condemnation or eminent proceedings against AR]PL or wzth
r‘%spect to the Project Land or any part thereof. .

%, There are no winding- uphnsoivenoy proceedmgs ﬁled by andtor agalnst'
ARIPL. _ ,
Save and except as disclosed, all taxes including charges, premiums (for
transfer or otherwise), rents, demands, claims, revenus, cesses, penafiies -
‘and all other dues and outstanding towards any raunicipal authoriy, the
government andior any ofher entity incfuding but not. limited io water,
electricity, municipal charges, efe. in respect of the Project Land and ifs
development thersof as payable by ARIPL have been paid in full as on 1:he
date hereof and there are no armears in respect thereof. :

X

Xiv. The Project Land has adequate motorable access from the public road and

~+is suitabie for development

~The area and th‘e. houndaries of the Proj'ec':t Land are ascertained and there
isfare no dispute/s regarding the same which adversely affect the right, title

FRASTY ':-
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on the=lPr0jec:t Land of which the public has drawing rights.
- To the best of the knowledge of ARIPL, there are no electrici

and/or.over the Project Land or any portion or ﬁart thereof

o 'C-1"and the name of MHADA as the holderthereof

"ARIPL.is in possession and in compliance of gi-approvats; S AOZatons,;

| subSIS}lﬁg and no breaches of e aforeseid hae n@o@m@ E 3? 5 o

The Project Land is situated in the Residential fone.

and inferest of ARIPL in the Project Land.

| To thé'best of the knowledge of ARIPL, neither the Project Land nor any

portion’ thereof is subject to any acquisition proceeding by the State

Govemment or any other Government Authority,

. Save and except as dzsc!osed, there are no contingent liabilities in the books
- of ARIPL which may affach 1o the Project Land and/or the built-up areas of
~ the sale’ buildings fo be oonsiructed on the Project Land.

There are no cther documents executed and/or registered which adversely

. affects the development rlghts of AR]FL to the Project Land.

_There ‘are neither any _|noome tax/ excise or custom proceedings
-contemplated andfor pending against ARIPL nor any interim/final orders
- have been passed therein against ARIPL which inter alia affects the
- development andfor transfer of the Project Land in any manner whatsoever.

The Income tax, if any, payable by ARIPL in relation to the Project have been

‘paid in accordance with all tax Jaws applicable to ARIPL and there are no

- arrears in respect thereof and ARIPL have duly paid and discharged alf other

o statutory liabilities and there are no other amounts outstanding in respect of
. the sarme of of any other nature

" No notlce!s from any GovemmentJ’Statutory Authorities under any law has

been gerved upon ARIPL in respect of the Project Land {or any portion

thereof) that restricts or affects or may restrict or affect, in any manner

ARIPL’s right to deal with-the Properly (or any portion thereof} and/or the
rights in respect of the Project Land.

 The Project Land is contiguous.

To the best of the knowledge of ARIPL, there are no wells private or public

underground pipes and/or any high-tension wirés, etc. runn:n

The F'foperty Register ("PR"} Cards of the Project Land sh

-nghts in relation to the Project Land has been duly paid by ARIPL '. I3 T
* its predecessors in title..

Al fitle documents in respect of the Project Land have been duly stamped

and registered as may be required under applicable Laws.

consents, licences, clearances, permits and ¢ 300
present development of the Project Land and the same are v ]Id and

; . L Ro%Q
Save and except as disclosed, no notice, writ, su-mmms—brhe—gwew et
or any public, local or statutory body or authority or under any statute,

‘ordinance rules, nofification or circular with regard to or affecting or

conceming the Project Land or any part thereof has been received by ARIPL
nor doés ARIPL have any knowledge that there is  any reason for any notice,

"owrit, suramons to be zssued

) . No power of attorney has been execuied by ARIPL in favour of any third party
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granting or assigning any of their share, thls tltle or :nterests in he Pro;eci
Land or any pari thereof.

ARIPL is not usmgfhas not used ground water for development of the Project
Land. . :

' Save and except as disclosed, there are no agreements or arrangements of -
“any nature whatsoever in respect of the sale, sub-lease/assignment, transfer
or disposing-of the Project Land or any buiit up areas to be consfructed
thereon with any third party.

The development rights of ARIPL is not subject to any matter which mlght
affect the rights of ARIPL 1o the Pro]ect Land. L _

ARIPL is in material compllance w1th all tabour Iaws in relatlon to
emp{oymentfengagement of labour for the Project Land. :

ARIPL has good and marketable title to the Mortgaged Propertzes and the
Hypothecated Property 2.

ARIPL is well possessed of, is the legal and beneﬁcial 'owner' of, and has

- good and marketable title to the Hypothecated Property 2.

Save and except as disclased herein, thé charge created / to be ereated in -

favour of the Debenture Trustee in terms of the Transaction Documents, the -

Security Interest or -any part thereof is not encurnbered in any ‘manner
whatsoever. _ .

The Transaction Documents executed or to be executed constitute and wilt
constitute legal, valid and enforceable secunty interests in favour of, infer
alia, the Debenture Trustee and for the beneﬁt of thie Debenture Holders an
all the assets theraby securad, prior and superior fo alf other security inerest

' ~~—frftpss otherwise specified) and all necessary and appropriate consents for

the greation, effectiveness, priority and enforcement of such secunty have

3 A
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of Repiesentations and“Warranties

beeh or will be ohtained
<

Q ps '{ Q The Company and each Security Providet hereby express]y represents and wartants
that sach-9the representations and warranties set out hereinabove is frue and

accurate as on the Effective Date and shall continiie to be true and accurate on each
day until the Final Seitiement Date, and nothing contained in the said representations
and warranties is/ will be misleading or designed to create an maccurate incomplete
or false plcture as on the Effeciive Date. :

72 Representations and Warranties of the Debenture Trustee

The Debenture Trystee represents and warrants on the daie of this Desd that:

(a) Its within its powers to execute this Deed and that the Debenture Trustes has all -
authority and capacity to enter into this-Deed and has been duly authorlzed for i,

- (b) _ ThIS Deed constﬂutes its tegal, valid and binding obllga’uon

{c) The Debenture Trustee:

does not beneficially hold any shares of the Companyl
is not a promoter, director andfor key managena[ person or any other ofﬁcer .
or an employee of the Company or of Related Party or assocnates of the
Company :

is not beneficially entifed to any amounts whlch are fo be pald by the
Company, other than any remuneration o be paid to the Debenture Trusiee

Nir. Atithi Pate]
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in terms of this Deed and/or other Transaction Document;

iv.  isnotindebled to the Company andfor to any Related Party or associate of
. the Company: '
. ¥ hasnotfurnished any guarantee in respect of the Debentures andlor any of
: the Debenture Payments;
vi.. does not have any pecuniary relationship with the Company andfor any

'Related Party of the Company amounting to more than 2% (Two Percent) or
“more gross turaover or-total income of Rs. 50,00,000/- {Rupees Fifty Lakhs
only) or more, during 2 (Two) immediately preceding FY or during the current
: FY; - _ .

vil. is not a relative of any of the Promoters or any Person who is in the
' - employment of lhe Company as a director or a key manageria[ personnel.

o (d) .ThlS Deed does not conflict in any material respect with any Law or regulahon orils

'  constitutional dgcuments or any other document binding on it and that it has obtained

“all necessary Consents for the performance by it of this Deed and the other
Transactlon Documents and the obligations and duties thereunder.

- COVENANTS AND UNDERTAK[NGS
-Informatlon Covenants : : !

_. .'The Company and each Securi!y Provider shall providef cause to be provided information in
-respect of the following promptly and-no later than 5 (Five) calendar days from the occurrence
of such event (uniess otherwise specifically provided):

{a)  The Company shall supply to the Debenture Trustee:
-(a) as soon as the same become available, but in any event within 180 days after the
end of each of its financial years:
(i) . its audited consolidated financial statements for that financial year; and
(i) the audited consolidated financial statements of each member of the
. Companyfor that financial year; and
- {b}as soon as the same become available, but in any event within 30 days after the
end of quarter of each of its finarcial years:
: .(i) its Ilmrted review financial statements for that financial quarier.

u’?. af‘&@f\;‘\. .

o P
() The Company and each Secunty Provider shall provide a net-worth ce i & 'f% '
- of the Personal Guarantors certified by an independent: prach ' peed.
_- " accountant within 180 {One Hundred Eighty) calendar days follow
the preoedtng Fmanc;ai Year, :

' .(c}'- ' The Commpany and the Securrty Providers (as applicable) shall suppliegs B
: following to the Debenture Trustee (elong with a copy to each of the
Holders) on a monthly basis: '

.. 1.~ cash balances to the credit of all its accountsiand.cash-in ‘"j

il undrawn amount under its existing Financial 11debtedness '
iii.  status.of construction of the Project (inciuding Exd} m@ﬁ@a)&n
iv. ' MIS {-reports giving the details infer alia ol progress of the Pr ject the
o reSIdentlal units so[d along with the details of the. - '

J_J

Trustes, actmg on the mstructlons of the Debentura Holders' Nomlnee)
R (| R Notlfy the Debenture Trustee in writing of any notice of any application for mndmg up
-~ . -having been made or receipt of any statutory notice of winding up under the provisions
of the Act or any other notice under any other Law or atherwise of any suit or legal
_.process intended to be filed orinitiated against any Security Provider and affecting the
tifle to the property of any Security Provider or if a receiver is appointed in respect of
any of the propérties or business or undertakl ngs of any of the Security Providers or
~ any of the Promoters,

- (e),' ‘Notify the Debenture Trustee in writing of any one or more events, conditions or

+  circumstances (including any event of forgemajeurs or any on-going or threatened
o ,/ﬁfa/%
SRR A
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|labour strikes, lockouts, shutdowns, siowdown or work stoppage in the Company or
any scarcity or unavallability of materials or equipment or fire or other similar event) .
that exist or have occurred that has, had or could reasonably be expected fo have a
Material Adverse Effect. .

Prepare and submit to the Debenture Trustes, an annuai report as required by the
Debenture Trustes. -

Notify the Debenturs Trustee inwriting about such infozmation in relation to the Project
as may he considered necessary or desirable fo the Debenture Trustee and report on
any serious incidents (including, without limitation, explosions, any workplace
accidents that result in death, serious or multiple injury, material pollution,  or any

violent labour unrest or dispme between the Company and the locai oommunrties) o

Notify the Debenture Trustee in wnt:ng of any iegai oroceeding pending or threatened
regulatory notices or judicial orders against any "of the Security Providers, or any
dispute between the Security Providers and/or any Govemmentai Authorrty which
couid have a Material Adverse Effect.

Notify the Debenture Trustee in writing of any letters of otfer or any dooument pursuant
to which a change in oontrol cf the Company may pecur. :

' Notiry the Debenture Trusiee in writing if it beoomes aware of any fact matter or

circumstance which would cause any of the representations and warranties of any -

; Sscurity Provider under any of the Transaction Documents fo become untrue or

inaccurate or mis]eading in any material respect.

Nofify ihe Debenture Trustee in writing of any securrty intarest being granted or
established or becoming enforceabie over any of the Company s andfor any Secunty
Providers assets. _

Notify the Debenture Trustee about any action or event pertaining to or having the
effect of revocation, repudiation, denial or cancellation of any authonzation that may

haue.been taken by the Company for the Issue.

Notrty‘the Debenture Trustee in writing of any event which constrtutee an Event of
any event which may constitute (or, with the giving of notice, lapse of time,

constitute) an Event of Default, specifying the nature of such event and any steps the

L)
Same. s

laEte m%ﬁon of materiality or satisfaction of other conditions, would be likely fo

andfor any Secunty Provider is taking and proposes fo take to remedy the

(0}

G

 The Company shall provide to the Debentu re Trustee! Debenture Holders an statutory

auditor's certificate within a period of 30 (Thirty) calendar days or such ather longer
time period as may be provided by the Debenture Trustee {acting on the instructions
of the Debenture Holders' Nominee) from the Allotment Date certifying the manner of
utilization of the proceeds raised pursuant fo the issuance ofﬂre Debentures

The Company shall procure that if requued by the Debenture Trustee (acting on the
instructions of the Debenture. Holders) the Company shall provide to the Debenture

Trustoe or its nominee: (i) copies of the minutes of the meetings of the Board,
committess of the Board, and general body meetings of the Company, as and when
required; (i) access 1o books of accounts/ audited/ unaudited financials during the
year; and {iii) aliow inspection of the site of the Project from fime to time by officers of -
the Debenture Trustee andfor quafified auditors or concurrent auditor(s) andfor
technica! experts and/or management consultants or other persons of the Debenture

. Trustee's choice. Costs of such inspections shall be bome by the Company.- -

Promptly notify the Debenture Trustee in writing in case of any change in the Board of
the Company.

Notify the Debenture Trustee in writing of th_e notioes, agen'das, explanatory -
statements (and provide copies thereg oposed board meelings, shareholder

Mir. Atithi Patel
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8.2

- meetings, eomm[ttee meetings, where any malters pertammg to the Project shall be
'dlscussed / demded upon,

(_r)' _ ;The Company ard!er the Security Providers shall provide to the Debenture Trustee
. copies ofall Clearances and licenses in relation to the Project as and when required
by the Debenture Trustee

o .(sl)-'  “The Company and!or the, Secunty Prowders shall provide to the Debenture Trustee

““quarterly updates and shall conduet quarterly meetings (between the Company and
o 'rhe Debenture Trustee) on the progress of the Project.

B Submit a quarterly repert to the Debenture Trustee, in the manner and in the form as

. may be provided by the Debenture Trustee, more particularly:
i Updated list of names and'address of all Debenture Holders;
| . ~ Details of interest due but unpaid and reasons for the same;

fi. - The number and nature of grievances recsived from the Debenture Holders =
= and: {a) resolved by the Company: and (b} unrescived by the Company and- -

- reasons for the same;
. Statement that the assets of the Company available as security are sufficient
: to discharge the claims of the Debenture Holders and when the same
become dug; '
v A stateme_nt showing the manner in which the monies have been uilised;

{uj “The Company and the Security Providers shall supply to the Debenture Trustee any

~other information as may be raquired by the Debenture Trustes.

s (v) carry out subsequenl valuation of the- Excluswe Area, atihe request of the Debenture

Trusteg, at the !‘“ompany $ cost;

et

2014. The Company hereby agrees fo comply with all the clauses of Fomei Dis-
- SHA2 as specified under the Companies (Share Capital and Debentures) Rules,
- 2014 as if they:are actually and physically incorporated hereln in this deed.

- (v}  Thelssuer sha'll" onan yearly basis furnish to the Debenture Trustee, a certificats from

the statutory aud|tor giving the vaiuatton of the Exclusive Receivables of the Issuer

" (2) _-. .The lssuer and ARIPL shall, on quarteﬂy basis furni
. . following certificates: -
a. . Certificate from an independent chartered agcgu g i
.. bookreceivables/hook debis of the Compdny ‘@ E%a ég%u_ 5
~ (aa) . ' Certificate from the Director/ Managing Director of thg IssuerC QA
value of the Book Debtsr‘ Exclusive Receivables

- .. _Positive Covenants

e The Cempa_ny and eacﬁ Security_Provider hereby covenants and agrees that until the Final

L _ Seflement Date' the Cempany and each Security Provider shali comply with the following:

- fa) E The Company shaI! and each Seeurlty T aII perform a!] of their respective

'sr-"\
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obligations under the tenms of the applicable Transaction Docu_fnents and maihtain'in
*full force and effect each of the Transaction Docunents to which they are a party.

(b) The Company shall and each Securi_ty Pravider shall keep'all' its assets which form
part of the Security Interest in good wo_rking orderand condition. ~ .

ic) - The Company shal! and sach Security Provider shall take all possible steps that i i
obliged to or can undertake in accordanca with Law to ensure that none of ifs actions
results in any Govemmental Authority to condemn, nationalize, seize, or.otherwise
expropriate all or any part of its assets which form part of the Security Interest or fake
any action that woulid prevent it or its respective officers from carrying on any mmaterial
part of its business or operations or with a view to regulate, administer, or limit, or
assert any form of administrative control over the rates applied, prices charged or
rates of return achievable, by it in connection with its business. '

(d)  From the date hereof and continuing until the Final Setfiement Date, the Company
shall and each Security Provider shall make available to the Debenture Trustes, atits
own cost, its books and records, fo the extent that the Debenture Trustee may deem
them reasonably necessary to prosecute or defend any third party suit or proceeding
instituted by or against the Debenture Trustee/ Debenture Holders and refafing to the
Company, the Security Providers andfor the Debentures.  ~

5., The Company shall and each Security Provider shiall promptly obtain all Consents, as
% mayhe necessary for performing its obligations in relation fo the Debentures and other
“a\g obligations as may be spacified under the cther Transaction Documents.
{ =;The Company shali and each Security Provider shall ensure that all such Consentsas .
{ »ireforred o hereinabove, are not rescinded, terminated, suspended; modified or
' /&7 withheld or be determined to be invalid or shall cease to be in full force and effect, and
A8 shall ensure that if any proceedings are commenced by or before any Governmental

withholding any suich consent, the Company shall andfor the Security Providers shall
obtain a fresh Cansent within 30 (Ninety) calendar days therefrom such that the sffect
of rescinding, termination, suspension or modification or withholding pursuant te such
proceedings is negated. B o _

(9) The Company shall and each Security Provider {as applicable} shall maintain its
... existence, corporate or otherwise, and right to carry on business and operafions and
ensure that it has the appropriate, requisite material Consents and is duly qualified to-

conduct its business and operations as it is condcted in all applicable Jurisdictions

and will obtain and maintain all material Consents and rights necessary for the conduct -

of its business and operations in such jurisdictions.

e = ). /The Company.shall and each Security Pravider shall at all fimes act and proceed in

e - flation™ t MHelr affairs and respective businesses in compliance with the Law -
o i.j ingl d% buti not limited to Erwironmental and Social Laws and Business Integrity -
1 :

— {‘} s TFhe-Comparigishall and each Security Provider s'ﬁall'not,'directly or i'ndi'rectly,' make

~or rewand any Parson (whether or not they are in the public sector) for acting in breach -
or an exception of good faith, impartiality or frust or otherwise performing their
functions improperly. T L

)] “The Company agrees that it shall not directly or iridirectly, (a) use the proceeds from
the Debentures of any part thereof received from the Investors in any transaction with
i e .orfor the purpose of financing the activities of, any person / country currently subject -
- to any Sanctions; and / or {b) take partin or financing any activity, production, use of,
trade in, distribution of, or otherwise involved in any Excluded Activity. =~

(k) The Company shall and each Secun'tj,r Provider shall- put in 'placé appropriate
procedures and policies to restrict their respective employees, consultants or other
agents from causing breach of (a) any conditions, covenants or undertakings under

Mr. Atithi Paiel Mr.'HEren Patel
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 this Deed; and :(b) Environmental and Social |aws and Business lntegrity'Laws.

- The Company shali and each Security Provider shall put in place appropriate
procedures and policies fo prohibit the engagement of any person under 18 (Eighteen)

. years of age on the iject site or any other worksite, regardless of their direct
employer _

. The Company shall and each Security Provider shall put in place appropriate
" procedures and policies 1o respact the right of &ll workers fo bargain collectivaly
- {through a trade union or other appropriate mechanisms). Additionally, Company shall
" not and each Security Provider shall not discriminate in respect of any employment

- demsmn agamst workers on the grounds of their trade union membership.

: _'The Company shall and each Security Provider shall make best endeavours to ensure
. that all subcontractors, including labour-only contractors comply with all
- Environmental and Social Laws and with Sub- Clauses (m} and {f) above in relation o

.. child iabour and freedom of association.

The Company shall and each Security Profider shall if required by the Debenture

» Trustes {acting ‘on the instruction of the Debenture Holder Nominee), ﬁnahze an E&S

- 'Actfon Plan and comply with the milestones provided therein.

: The Cornpany shail and each Secunty Provider shall deliver to the Debenture Trustee, -

_ such infofmation on the Project as may be considered necessary or desirable to the

o Debenturﬁ- Trustee or the Debenture Holders.

" The Company shall and each Security Provider shall promptly notify the Debenture
. -+ Trustee of any breach of any representations, wamranties, covenants, undertakings or
- any other terms of this Deed togethar with the steps taken to remedy it. Upan such

‘breach being reported, the Debenture Trustee (acting on the instructions of the

+ Debenture Holders’ Nominee) may, without prejudice to any of ifs rights under law or

contract, in its sole discretion recommend implementation of corrective measures to
remedy slich bieach In a form, manner and time as may be necessary or desirable to

o the Debenture Trustee

Transaction Documents and to consummate the fransactions contemp!at fée £
o include any documents required to perfect or malntam the security contermplated
' re!atlon to the transaction.

- The Company shall and each Security Provider shall:

W?;

] o pay or cause to be paid all Taxes (including staffip Tax&s), dGles, r

other charges payable on or in connection with th e)@ugg ¢|fe
registration, or notarization, or for the legality, vaiidi fo

of the Transacton Documenis and any other documents related the

fany

., | pay oF cause fo be pald a}l Taxes, dufies an 3{ ?

- appltcable Law, including but not fimited to payment of (i) all present and
 future Taxes imposed on it prior to or on the date when due and (i) all present
- and future claims, levies or liabilities {including for labour, services, materials
_ and supplies) which have become due and payable,

i, pay of cause io be pai_d such disputed Taxes or other claims, levies or
' liabilities of it upon the defivery of any judgment or order, interim or otherwise,
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as defermined by the D_ebénmm Trustes) requ'iring the payment of any such
Taxes; and : : : _ o '

file all relevant Tax retums wheh due and'the Company andfor' the Secirity
Providers shall deliver to the Debenture Trustee/ Debenture Holders, on
demand, appropziate-certiﬁcates attestin'gﬁsuch paymenis. o

(u) Regords and Inspectior: The Company shall and each Security Providef_'shéil: '

i.

keep such adequate accounting and -controi systems, management
information systems, books of account, and other records 2s are required to-
pe maintained under Law and such accounts as are adequate to reflect fruly
and fairly the financial condition and results of operations and which shall

-~ contain full, frue and correct eniries in conformity with GAAF consistently

The Co

applied and all requirements of Law;,

at their sole cost and expense permit the Debenture Trustee and / or the
Debenture Hoiders (including their technical experts, management .
consultants, concurrent auditors, qualified auditors, officers, etc.), witha prior
3 (Three) calendar day infimation, fo. enter info premises: of the -
Company/Security Providers andfor the Project, and carry out site, technical,
financial and legal inspections/ difigence ¢f the assets which form part of the -
Security Interest, facilities and inspect and make copies of the books of -
record and accounts of the Company and/ or Security Providers 1o discuss
the affairs, finances and accounts of the Company andj/ or Security Providers
and for the Project with, and be advised as to the same, by its officers.

mpany and each Sec'ur'rty vatd'er ackncmé!edges that the Debenture Trustee

(including any agent or representative of the Debenture Trustee) shall have the full
authority, upon giving a 2 (Two} days prior notice io'the Company, to inspect, examine,
scrufinize and audit the expenses, which are incurred in relation to the Project as well

as the operations, business and activiies of the Company andfor the Security
Providers. L T R

(w) The Co

mpany shali and each Security Provider sh?all ensure that. -

the Pledge of the Pl'edged Securities once creatéd,'ié perfected at all fimes,

and the Pledged Securities, Project Accounts, and/or all other mones fying

ko the cradit of Project Accounts for the benefit of the Debenture Holders,

shall not be subject to any lock-in, any exchange and / or set-off and shall
not be Encumbered in any manner other than as permitted in teems of the
Transaction Documents or as may be permitted in writing by the Debenture

Trustee (acting on the written instructions of the Debenfture Holders’ -
Nomines);, : ' L

CreRicd
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the Escrow Bank is given the following irrevocable inétruéﬁons: E

A That the Debeniure Trustee will be authorized to demand account
statements pertaining to the Project. Accounts at such frequency as the
Debenture Trustee may require at any time; ' - '

B. That upon occurrence of an Event of Default, the Debenture Trustee
shall, subject to the appicable provisions of RERA, have the right to
cause the Escrow Bank to freeze the Project Accounts at any time
without any need of confirmation from the Company andfor any Security
Provider and upon receipt of such reguest the Escrow Bank shall
forthwith freeze mark the Project Accounts and shall only transfer the
monies lying in credit of such Project Accounts, as per the instructions -
of the Debenture Trustee without having to obtain any further
instructions from the Company andfor any Security Provider;

C. That the Escrow Bank wil abide by any instruction that the Debenture
Trustee may give to the Escrow Bank in relation fo the Project Accounts

T
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without any reference to the Company andfor any Secunty Provider.

. the Debenture Trustee is prowded with a confirmation from the Escrow Bank

:  taking note of the charge created by the Company andfor the Security

' .Prowders, as the case may be, in favour of the Debenture Trustee within 5

- {Five) calendar days of the Allotment Date of the Debentures and that of the
instructions in terms of Clause 8.2(w)ii above;

V. -the Issue and/or creation of the Security Interest therewith is not/ shalt not be
~in contravention with any terms and conditions of the existing Financial
* Indebtedness of the Company or any of the Secusity Provider, as the case

may be or the existing. agreements entered into by the Company;

Y The Company and each Securiy Provider shall undertake and confirm that until the

. Final Settlement Date in the event the cash flow in the NCD Account is not sufficient

to service the repayment of the Unpaid Principal Amount, the Redemption Premium

. --and /or other Debenture Payments due and payable, then the shortfall be met through

~inflow of fresh funds therein by the Company andfor the Security Providers in a
marniner and form as mutually acceptable to the Debenture Holders.

Cy) ‘The Company and each Security Provider shall undertake and confirm that until the
Final Settlement Date, in the event of any shortfall / cost overruns of the Project the
- Company and the Promoters shall infuse fresh funds from its own sources in a manner
and form as may be acceptable io the Debenture Trustee, so as to make good any
such shortfall / cost overruns. For abundant caution it Is clarified that the obligation of
the Promotefs to infuse funds towards the Project event of any shortfall / cost overruns
of the Project shall be an independent obligation and shall not be secondary fo that of
‘the Company and!or the Secumty Providers.

@ IThe Company 0 provide an undertaking to the Debenture Holders that none of the

-+ directors s a near relative of a director of any of the Debenture Holders and none of

the directors of the Company is 2 spacified near relative of a senior employee of the
Company

“{aa) | IPrese_rvatlen of assets

-, - TheCompany shall and each Security Provider shall main i,
. of repair and in good working order and condition {ordi
. excepted) all of its assets which form part of the Secun i
" inthe conduct of its busmess

ofthe Qer:urlty lnterest depreciate in value such that the deprec:ietio RVl
-could, in the opinion of the Debenture Trustee (acting on the instructions of
the Debenture Holders’ Nominee), have & Material Adverse Effect or, result

.~ in the ‘Security Interest, created in relation to the. Deheniures, becoming

inadequate to secure the Deben:u:e Payments, T - 9 /

j. -

{bt)'). .IEn.wronmental comphance - T Yoee U{/ }e@

_The.Company sha[i and each .Security Provider shall obfgin, maintain and elisure

- compliance with all requisite environmental permits and apy mva‘tg'where-fe'r%rc te-do
8o has oris reasenabiy Ilkely to have a Material Adverse Effact. 0_ TR

' _(c_c)' "'Pro Ject

.. The Company shall and each Security Provider shail ensure that all the
"~ agreements, documents and Consents pertaining to the Project are valid and
“in force tll the me any Debenture Payments are oufstanding and the
' Company and each Security Provider is in compliance with all the obligations
‘there under, and shall not make any change in, or enter into any,
agreements, - documents anw pertamlng fo the Project without
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obtaining the prior written approval of the Debenture Trustee.

it. The Company and each of the Security Providers shall obtsin the Debenture
Trustee’s written consent prior to entering into any sale agreement for the -
sale of any units or transfer of interest in the Exclusive Area or any part
thereof (fo the exient forming part of the Security Inferest). The pamphiets/
hrochures/ advertisements issued by the Company andfor any Security
Provider (or any other Person on behatf of the Cempany andor any Security
Provider) {as the case may bs) pertainirig to the Exclusive shall bear the
name(s) of the Debenture Trustee, stating that the. Debenture Trustee’s
consent is required for the sale of any units, in light of the security created
on the Exclusive Area. o o

fil. The agreement for transfer of interest in the Exclusive ‘Area or any part
thereof or sale of any units with any purchaser shall incorporate a condition
that all booking monies/ payments to be made thereunder are fo be.
deposited only in the relevant Project: Account and the Pass Through
Account, as the case may be, as per the ferms and conditions of the Escrow
Agreement and cther Trdnsaction Documents {in case of home loan the
same shall be informed to the lending bank). - ' _

The Company. shéil' and each Secur’il‘y F’rov'ider'_. shall ensure proper
maintenance of the Project and all related Clearances, and shall ensure that
itis in compliance with all such Clearances. o

The Company shall and each Security Provider shall provide access o the

Debenture Trustes to: {i) all original approvals, permissions and sanctions in

relation to the Project; (i) contracts, agreements and other documents
 executed in relation to the Project in relation to the Project.

vi. The Company shall and each Security Provider shall allow the Debenture’
Trustee and / or the Debenture Holders to communicate with any person '
invalved (directly or indirectly) in the Project as and when requested by them.

Company shalf and sach Security Provider shall take all necessary steps
ired for obtaining required permission, sanctions, approvals, consents or
bjection certificates from any Governmental Authority for undertaking
e 1 @ csorisiruction and development of the Project, including but not limited to,
(¢ © e approval from the labour commissioner, cansent for conversion of zoning and
B land use, approval of master plan and building plans, accupation cerfificate,
DR _ e’tc.ias may be required, in an expeditious manner, such.that the Project is
Rok% deudloped and eligible for occupation within the timelines preseribed in the

Business Plan. " ' ' '

Vil - The Company shall submit the initial Business Plan within the prescrived
timelines and which shall be reviewed annually by the Debenture Trustee.

iX. The Company agrees and underiakes fo develop the Project as per the
agreed Business Plan. The Company and the Debenture Trustee shalt jointly
decide on the key material deviations (as may be decided by the Debenture
Trustee in its sols discrefion) from such Business Plan shall attract Default

. Inferest for the balarice period of such Business Plan,

(ddy  The Cdmpany agrees and undertakes to adhere fo the Naiidnal Bu]llding Code of fndia,
2005, formuiated by the Bureau of Indian Standards for regulating the building
.construction activities, if applicable. ' o -

{es)  The Company and each of the Security Providers shall insure and keep insured,
(including but not limited to insurance against earthquake, fire, terrorism, efc.), all
assets on which Securily Inferest has heen created (with a copy of the insurance
policies and the renewals thereof being provided to the Debenture Trustee) up to such
Value and of stich type as consistently appied for by the Company / Security Providers
for all assets of the Company / Security Providers {as the case may be), and shall duly

LA
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a company which has been identified as a wilful defaulter and that &

- ' Company and/or the Security Providers is on the cautlo t of the ;§

- .Guarantee Corporation of India or on the willful defaulters’sist mw
“or CIBIL; or any other authority and no director aforemé
- disgualification under Section 164 under the Companies
“that'if any person with a name identical fo that of any of thg aforement[oned d:rctors
‘appears on the defaulters’ list, then such dirsctor must subritan

- before an executive magistrate) conforming that he Is ng the same pers
'name i$ appearing in the defaulters’ list.

'pay'all premia- and other sums payable for the purpose. The abovementioned
' insurance policies shall be assigned in favour of the Debenture Trustee. The Company

and each Security Provider shall keep the insurance policles and renewals thereof

_ efther with the Debenture Trustee or any. other Person as directed by the Debenture
“Trustee. In the event of failure on the part of the Company andfor any Security
. Provider to insure all assets of the Company andior any Secunty Provider which form

part of the Secunty Interest adequately in any manner whatsoever, the Debenture

© | Trustee may, but shall not be bound to, get al such assets on which Security nterest
“has been created insured or pay the insurance premia and other sums referred to
“above. If any such monies are paid, the same shall be immediately reimbursed by the
-Company and/or the Security Providers. In addition o the above, the Company and

the SecLirity meders are fo use all reasonable endeavors o prevent the happening

. of ah act, omission, breach or default which would be reasonably likely to render void
. orvoidable any insurance affacted byit

The Company and each Security Pﬁjviﬂer agrees and undsrtakes fo ensure that: (i}

all Exclusive Receivables are deposited in the relevant Project Account; and () all

" Pass Through Charges are deposited in the Pass Through Account, without any set-
 off, counterctaim or charge. The Company and each Security Provider further agrees

and undertakes that all Debenture Payments shalt be made out of the NCD Account

+ Inthe formand manner as provided in this Dead and/ or other Transaction Documents,

The Company and each Security Previder undertakes and covenants, untl the Final
- Setflement Date, to ensure that at least 3 (Three) Business Days prior to the
Tespective Due Date, balance of amounts lying in credit-in the NCD Account is
.sufficient to meet the payments of the Principal Amounts andfor any other Debenture

Payments in relation to the Debentures, as the case may be.

“The Company and each Security Provider underiakes and confirms that it will ensure
“that it completes the F’roject in the event of escalation of cost of the Project or cost
.OVBITUNS, _

The Company ahd each Security Provider acknowledges that the Debenture Holders/

Debenture. Trustee! Debenture Holders' Nominee shall have the full authority to

monitor, including auditing all transactlons through the Project Accounts in-st

manner as it may deem necessary.

', Debentures only for pemitted End Use, and such proceeds shall fraf 65

dlverted for any speculaiwe pdrpose
The Company undertakes not fo mducl any Person who is & director S,

person is found to be on the board of the Company, the Company k__}
expeditious and effective steps for removal of the perzon from its Board.

-:The'Company and each Security Provider to furnish an undertaking to the effect that
-none of the Company, the Security Providers andfor any of the directors in the
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‘The Company shali and each Security Provider shall procure that the Promoters shal
. promptly and expeditiously aftend to and redress the grievances, if any, of the
. Debeniure Holders The Company and each Security Provider further undertakes fo
+and shali ensure that the Promoters shall promptly comply with the suggestions that

o may be given In thls regard from tme to time, by the Debenture Trustee and shall
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advise the Debenture Trustes heriodicaﬂy of the compliance.

The Company shall appoint a special auditor who will undertake & specific audst onthe -
Project, if the Debenture Holders andjor the Debenture Trustee or the Debenture
Holders’ Nominee so Instrucs in case of Event of Defautt. The cost of appointing such
special auditor shall be bome by the Company. The Company shall make financial
records in relation to the Project available to the special audifor, at any time and upon
nofice. Additionaly, the Debenture Holders/ Debenture Holders' Nominge/ Debenture
Trustee shall have the right fo scrutinize and audit the expenses incurred by the

Company with respect fo the Project. -

The Company and sach Security Provider agrees, acknowledges and undertakes that
the Debenture Trustee shall, in its sole discretion, have the right to appointa firm of
independent practicing Chartered Accountants (as may be mutually agreed between
the Company and the Debenture Trustee) as the internal auditors of the Company,

who shall inter afia provide an audit repart with respect o the Project and its progress -

on a quarterly basis and in a form and manner, asimay be required by the Debenture .
Trustee. Such firm wit chack the compliance status and verify the halance cashilow /
Receivables Cover available from the Project. . SN

The Company and each Security Provider agrees fhat if the interest in the Exclusive
Area is transferred (fully/ partially) either with/ without being developed, the: Debenture
Holders shall have the right to adjust the proceeds of such sale against the outstanding
Debenture Payments at the ime of sale of the Exclusive Area. '

Each of the Security Documents-and the Security Interest over the seéured assefs
created] to be created have been perfected in aceordance with this Deed and shall be
in full force and effect from the date of execution of each such Security Document.

The Company shall share all information relating to the financing assistance availed
by the Company from the Debenture Holders, including but not limited to the naiure
and amount of debt, with the Information Utilities in a form and manner as may be
required by the 1BC and updaie the information frem time to ime.

- The Company shall and sach Security Provider shall ensure that tﬁ_e Promoters shall

not act, or omit to act, including exercise of ther rights as shareheiders, to pass any

ien-which is contrary o the terms of the fransaction Documents and / or
prejudicial jo the right and / or interests of the Debenture Holders, including but not

i)

Eited To passing of any resolution approving the nitiation of bankruptey proceeding
J?d tg; Arovisions of the [BC. ' ' o

The Comphny shall share all ’informati'on relating 't_o the ﬁn‘anbing ,éséistancé availed

2%

by the Toinpany from the Debenture Holders, including but not limited to the nafure

(o)

)

anc.amouht of the refated debt, with the Information Utiities in a form and ranner as
may be required by the 1BC and shall also update the information from time fc time.

The Debenture Trustee (acting on the instructions of the Dehenture Holder's Nominee)
shall, without prejudice to any of its specific rights under the Agréement, at its soie
discretion, be at liberty to retain the possession of any money, amounts, securities
and ‘other property of the Company in possession of the Debenture Trustee, the
Debenture Holders or any of its subsidiary/ affiliate/ associate company. '

The Company hereby undertakes that any money in the form of cai:uitai and / or loans
or advances from its partners, Promoters, shareholders, , towards the Project cost. '
shall be subservient to the Debentures and the Debenture Payments save and except
permitted by the Debenture Trustes. - o : S

‘The Company shal ensure that at ai fmes usfif the Final Seiflement Déié the

debenture and/or any other securities issued by the Company and held by any Person -
or any Financial indebtedness availed by the Company shall remain subservient to
the Debentures tll the Final Settlement Date, and that no amounits shall be paid in
relation fo any such debenture, securities or Financial Indebtedness unfil the Final
Settlement Date, interim or final. Furthermore, the Company shall ensure that no
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amendment is nlade fo ihe terms and conditions of the debentures and / or other
securifies that has been issued by the Company without a prior written consent of the
Deben’rure Trusiee

The Company shall and each Securily. Provider shall ensure that the Promoters shall
" retain control and ownership of the Company at all trmed unti} the Final Setilement
Date.

The Debenture. Trustee shall have the right fo appoint/change the chief executive
-officert. chief operating officer fehief finance officer/ company secretary/ any key
managerial persennel / chief project manageri chisf of marketing and salgs / senior
management personnel {by whatever name called) of the Company;

- The Debenture Trustee shall have the right to appointf'change any provider of goods

~ or services {by whatever name called) of the Company, including, vendors/ advisors /

- consultants/ contractars/ auditors/ architect/ development manager, as may be
requrred

- '(aaa) 'The Debenture Trustee shall have the right to alter the business and management set-
' - -up of the Company and mandate changes which the Company shall implement and -
to cause changes in the business plan of the Company.

' Negatwe Covenants

The Company and each Secunty Prowder hereby covenants, agrees and undertakes that unti
. the Final Settlement Date the Company andlor any Security Provider shall not (including taking
- ofany corporate actions jn relation thereto), without prior written consent from the Debenture
. Trustee (acting on the instructions of the Debenture Holders’ Nomines).

(a)- -effect any changes in ifs capital structure andfor make any change, whether directly
or indirectly, in its legal or beneficial ownership or control or management or
“shareholding or -board of drrectors or modify/ amend any shareholdersf parinership
: agreement '

-_..{b) “formulate any scheme of any corporate restrusturing, re-organization and / or re-
- capitalization of any sort including but not limited to merger, spin-offs, d ;

Forum, and fiquidation;
| (c) '.-incurany Financial Indebtedness;

i

R (d) o :undertake guarantee obligations on behalf of any ofher Person;

(e) create of permrr %o subsist any Encumbrance over any of its assets (including the
- Security Interests) other than as permitted in terms of the Transaction Documents;

. _(f) . enter info any oompmmrse or arrangement or settiemertmﬁ] Any of%ed? /

_ credltors voe ¢ %

way of divestment; sale,

2088

i

B el assign, diéposef transfer any of its assels whether
' lease, Iicense or exchange or p]edge 'or in any other way;

| {h) | declare or payt back any dividend or make any orsirrbutron A SShare
.+ asset {including by management or other fees, interest, dividend, return of capital,
- buy-back, repayment or redemption] to or for the benefit of any of its shareholder unti
the Final Settlefnent Date;
) “in any manner whatsoever change its busmess or start a new business;
L 0 wind up, l|qU|date or dissolve its aﬁarrs become insofvent or liquidate or dissolve its
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respective affairs;

Law.

making any changes inthe esdant Business Plan approved by the Debenture Trustee

or any changes o any approved Project plans / speoiﬁcatlons

permit to exist one or more events conditions; ot o:rcumsiances, which have or
continue to have or in the judgment of the Debenture Trustee, could be reasonab]y
expectad to have, a Material Adverse Effect; :

make any amendments in its oonsntotlonal docu’rhents which adversely impact the -

rights of the Debenture Ho!ders without the pnor wnt’ren consent of the Deben‘rure
Trustee;

challenge the validity or enforceablhty of the Trensaotlon Documents or any of the
transactions contemplated thereunder; _

invest by way of investing in share capifal, lend or advanoe funds to, or place deposits

with any other coneern, ofher than invesiments in mutual funds, fixed deposrts with.
banks and other similar instruments {as accepteble to the Debenture Trustee)

undertake any capital expenditure for expanslon of capacity other than capital

expenditure:

i. forthe mamtenence of the exrstmg assets of the Company, and
ii.  incurred in the norma1 course of business. .

propose any resolufion seeking approval of the Board (as defined in the IBG) for'ﬁling_'

an application under IBC, either directly or indirectly;

withdrawal / repayment of monles brought in by the Promoters ! shareholders [

directors / deposrtors

payment of commission to ifs dlrectors managers shareholders the Promoters anclf

vrsuchothier Persons forfurnlshlng gueranlees oounter guarantees or, indemnmes '

eny ohange in its Statutory Audltors as on the Effectwe Date;

Q ' :
EZter into jany related perty transactions in reiat|on to tne ijeot i Mortgaged
Properties _ . . : _

Project; and / or
Any change in the Promoters' ownership { control _of the Company'.' '

Other Rights :
The Debenture Trustee shall have the rlght to appoint, whenever it oon3|ders

Necessary, any person engaged in technical, management or any other consultancy

business to inspect and examine the working ‘of the Company and/or Security

- Providers {as applicable) and their assets including the Project, premises, factories

and facilifes and to report to the Debenture Trustee. The Debenture Trustee shall

* have- the-fight to appoint, whenever it considers necessary, any -chartered
accountants/cost accountants as auditors for carrying out any specific assignments or
to examine the financial or cost accounting system and procedures adopted by the
Company and/or the Security Providers (as applicable) for its working or as concurrent
or internal-auditors, or for conducting a special audit of the Company andfor the
Security Providers (as applicable}. The costs, charges and expenses including
professional fees and ravelling and other expenses of such consultants or auditors
shall be horne and payable by the Company andfor the Security Providers,

Nir, Affihi Patel Mr. Hiren Patel
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change its accounting leICIeS presently followed exoept as requnred under app!mble '

appeiting/ reappolntmg or ohanglng the civil oontraotor or des[gn arcnztect for the

61



@

i

VL

vk,

i

" Inthe event of 4 casual yacancy arising on account of the rewgnahor{-e
' Director(s) or the office of the Nemmee Directc:l(s) becomlng vacan{FFo any rea

_."Special Rihts -

Until the Final Settlement Date, the Company agrees and undeftakes to comply with

“al the prowsuons of this Deed.

Until the Final Setiement Date, the Debenture Holders and/or Debeniure Trustee

(acting on the instructions of Debenture Holders) shall have the right, to appoint

‘majority diractor(s} on the Board of the Company ("Nominee Director(s)”), at any

- time. The right to appoint the Nominee Director(s) shall cease to exist immediately
- upon the repayment in full of the Debenture Payments.

.'.-The Company shali appoint the Nomines Director(s) forthwith on receiving a

nomination notice from the Debenture Holdars andfor Debenture Trustee {acting on

the instruciions of Debenture Holders). The Nominee Dwecter(s) shall be appointed
‘onall committees ofthe Board of the Company

Subject to the piﬁovisions of the Act, the Nominee Director(s) shall not be liable to retire

- by rotation nor required to hold any qualification shares. If however any such Nomines
- Director is required by the Act to be liable for rotation, they shall be eliglb!e of

reappmntment

-Any expendlture incurred by the Debenture Holders and/ or the Nominee Director(s)

in connection with its appointment ef directorship shall be borme and payable by the
Companiy.

~The Company éhall not have any objection fo the Nominee Director(s} furnishing fo
fhe Debenture Holders, reports of the proceedings of all such meetings.

‘The Debenture ‘Holders may reqwre the removal or substiution of the Nominee.
Director(s) so appointed by it as per this clause. The Nominee Director(s) so appointed

“shallalso be appomted as a member of all the commitiee and sub-committees formed
by the Board.

In the event tha't the Nominee Direcfor(s) wishes to appoint an altemate Director, the
" Board will promptly upon receipt of a written notice torthat eﬁect from the blerg
‘Director(s) appoint an aftemate Director for such Nominee Director(s). SGSHAgIiGE ;
- notice shall specify the name and details of the alternate Dlrector /? s
g

.

,15' . e éil-ﬁg}s "
fie Nom

- for any faliure by the Company to comply with the Applicable Laws. The Company
*shall nominate Directors or persons other than the Nominee Director(s) as ‘persons in

B _charge’ as contemplated. under the ‘Applicable Laws and shall ensure that the

. scope of ofﬁcer who is in default’, the Company sha

-{ proceedings against the Nominee Director(s) are
. steps to defend the Nominee Director(s) against such ¢
- costs, damages; fines, levies efc. that may be levied pgamstihe-Nom

" Nominee Direclor(s) are not included within the scope of "Officer who is In defaut?
- under the Applicable Laws and the Company shall at all imes appoint a compliance
- officer or a designated officer of the Company who shall be the officer in defau[t for
- the purposes of the App[lcebie Laws In the event that any nohceor procead| g

ensure that name of the Nominee Director(s) are exdfud d f delet

Jith w@ﬁd

The Company shall indemnify the Nominee Director(3} against any act, omission or
~ eonduct {including, without fimitation, contravention of any law} of or by the Company,
- its officials, employees, managers, representatives or agents as a result of which, in
‘whole orin part, the Nominee Director(s) are made a party to, or otherwise incurs any

" costs, charges expenses damagﬁf_% gs, including loss pursuant fo or in
T ; A \%e?hsfg&ﬁ .
. - o {'/QE;:J/' -ﬂ-ﬁ‘"\:)d;. wﬂi? £
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connection with any action, suit, claim or proceeding arisi ng out of or relatirig to any
such act, omission or conduct.: 3 ' L
No meeting of the Board shall be validly held unless a notice of 7 (se\}en) daysorsuch . .

shorter period as agreed by the Debenture Holders of the said meeting along with the
agenda thereof is given to the Nominee Director(s), if any, in writing. The Nominee

" Director(s) shall make best efforts to ensure that at all meetings of the Board, the

Nominee Director(s) (or his altemate) is present. I at a meeting the Nominee
Direcior(s) {or his altemate) are not present, then-the meeting shall stand adjoumed
il the same day in the next week, at the same time and place, o if that day is aputlc
holiday, filf the next succaeding day which is not a public holiday at the same time and -
place. If at such adjourned megting the Nominee Directors are not present, then the
Company may proceed with the business as per the agenda, at such adiournad
meeting. Provided however, if at any time, the Nominee Director(s) are not able to-
attend a meeting of the board of directors or any.of its committees of which he is a
member, the Debeniure Holders may depute an Observer {(defined below) o atfend -
the meeting. The expenses incurred by the Debenture Holders in this connection shal
be borne and payable. by the Company. The Nomihee Director(s) / the Observer shall
furnish fo the Debenture Holders a report of the proceedings of all such meetings and
the Company shall not have any objection to the same. . :

The Nominee Director(s) shall be entitied to all the rights, privileges and indemnities
of other Directors including the sitting fees and expenses as are payable by the
Company to the other Directors, but if any other fess, commission, moneys or
remuneration in arty form are payable by the Company to the Directors (including the

Nominae Director(s)} in their capacity as Directors, the fees; commission, moneys and
‘remuneration in relation to such Nominee Director(s) shall accrué to the Debenture
~ Holders in proportion o the Debentures then oufstanding and the same shall

accordingly be paid by the Company directly to the account of the Debenture Holders.. -
Provided that if such Nominee Director(s) is an officer of the Debenture Holders, the
sitting fees in relation to such Nominee Director shall accrue o the Debenture Holders
and the same shall accordingly be paid by the Company directly to the Debenture
Holders for fis account. Any expanditure incurmed by a Nominee Director(s) or the -
Debenture Holders in connection with such appoiniment or directorship shall be bome -

g - ¥ ;f

byt Company. The Company shall nof change the pracice with: regard to payment

Yoet:

i ; 1
o

of KV
|

Q(Q/

of ordinary remuneration, sitting fees, other fees and expenses and in relation fo.any
other rights or indemnities of a director. N L o

Ti ?Iebe riure Holders shall have the right to appoint and' remove from time to time,

'.'_" :%

one observer to attend all board and general mectings of the Company (hereinafter

" refarred o as the “Observer’), in the event the Debenture Helders has not appointed

a-Nemineé Director(s) or if the designated Nominge Director(s) are not able to attend

. ameeting of the board of directors or committee thereof. The Company hereby agrees

il

and undertakes that it will take all corporate and other actions fo effectuate such right
(including, without limitation, amending the Memarandum and Articles of Association
of the Company). The Comparty agrees that: o -

The Observer shall be entiled to receive all notices, agenda. é’tc,._and to
aftend all general meetings, board meefings and meetings of any committees -
of the board of directors of the Company: '

~ Any expenditure incurred by the Debent'u'lr"e Holders or the-Observer to attend
such meetings shall be bomne and payabie by the Company.

If, at any time, the Observer is not able to attend any general meefing or a
meeting of the hoard of directors or any of the maefings of any committees
of the board of directors, the Debentufe Holders may depute any other
.persen fo atfend such meetings. The expenses incurred by the Debenture
Holders in this connection shall be bore and payable by the Company.

' The Observer shall be enfitied to report the proceedings of all such mesfings

Mr. Atithi Patel

M. Firen Fate
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to the Debenture Holders.

v. . The appointmentiremoval of the Observer shall be communicated to the
- Company by a nofice in wrifing by the Debenture Holders addressed fo the
_ Company and shall {unless oltherwise indicated by the Debenture Holders)

. 1ake effect forthwnh upon such a notice being deliversd to the Company

R The Cpmpany shall ensure ihat the Observer shali be entitied to the same
'  indemnities as the directors.on its board of directors and that the Observer
- shall be indemnified by the Company against any liablities, losses, damages,
, clalms penalties, judgments, suits, costs and expenses arising as a result of
, rtsactlons pursuant to appomtment as an Observer.

5 _ EVENTS OF DEFAULT AND CONSEQUENCES THERECF
9.1 _: - Events of Defau[t
. (a): Any one of the following shall constitute an Event of Default underthxs Deed:

'i. _ Fallure on the pazt of the Company. and!or the Security Providers to safisfy
~all or-any part of Debenture Payments in relation to the Debentures or
. otherwise under the Transaction Documents when it becomes due.

L - Viglation or breach of any_cbvenanis of the Company or any of the Security'
- Providers under any of the Transaction Documents.

il. * Any cr all of the representations and waranties provided by the Company
' ~andfor the Security Providers as set out in any Transaction Document and/for
~ any information provided by the Company andfor the Security Providers is
untrue, incomplete, incorrect or misleading andfor any material information
hes heen concealed from the Debenture Hoiders by 1he Company which may

“lead to an event of default

iv. - Any of the Transactlon Documents fallmg to prowde the security infe e:es

' mierests failing 1o have the pnority contemplated undqr ransactior
. Documents of the security inferests purported to be creaﬁd ihereb'g hep
Jeopardazed or endangered in any manner whatsoei@ﬁ or any

V.o : Occurfenoe of any material event which may jeopardize the reddi ,_4,‘__.,--] TR
a Financiai Indebtedness of the Company and / or any of the-Seatitty”
: Prowders

e Revocaiion, termination-or suspension of any Clearances of the Company
: ~and/ or any of the Security Providers.
| /I - ]/

' it . Revocation, termination, suspension or breadirby-the-Company of the temis
.and conditions provided in any Consents perfaining to the Project QM € o
-' of ’

wn '- _._Unlawfulnessan'd invalidity

A ltisor becomes unlawful for the Compd ﬂ@;ﬁ_@_{_ﬂg}(_&ﬁegﬁm

Providers to perform ‘any of their respective obligations under the
Transaction Documents, or if the Transaction Documents or any part
* thereof ceases, for any reason whatsoever, {0 be valid and binding or in
fuI[ force and effect. :

" B. Any Transaction Document, or any obligation of the Company and/or the
Security Provider under cfion Document to which it s a party,

. ) . . . . . .. ]\
_ MrAffhiPatel | M. Hiren Palel Debentupeqﬁsté’e;%\
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" is not or ceases fo be legal, vand brndlng or enforceable and the

* cessation individually or eumulatively materially and. adversely affects

the interests of the Debenture Horders under 1he Transactlon
Documenis. o

‘C. Any Transactron Document or any ser‘unty ceases to be in fuII force and

sffect oris alleged by any party to itto be meﬁeotwe for any reason.

The Company and/or any of the Security Prowders repudiates a Transactlon
Document to which i is a parly or evidences an intention o repudrate
Transaction Docun'ents to which itis a party. o

Any event or any Senes of events oceur, which, in the oprnion of the
Debeniure Trustes, might have a Material Adverse Effect and/or affects the
Company’s or any of the Security Provider's ability to comply with its
obligations under the Transaction Documenis '

The Company and / or any of the Seounty Providers oreates or rntends toor
attempts to craate any charge on any of the assets’ which form part of the
Security Interest without pricr written oonseni of the Debenture Trustee or
the Debenture Holders. s

Security In Jeopardy'

§, In the opinion of the Debenture Trustee {actlng on the instructions of the
Debenture Holders' Nominee), any of te Secunty Interest is in jeopardy,

- Under threat or ceases 1o have effact.

Auditors’ Qualiff catron

Any report pro\nded by the auditors of the Company oontalns a material
qualification. _

Seizure

Al or any part of the undertakrng assels, rrghts or revenues ofthe Company :
an jor Security Provider are seized, nafionalised, expropriated or
compulsorily acquired by or under the' authority of any - government or .

? ¢ oGevernmental Authority without ihe payment of adequate cornpensatron

ci ; 55 Defaulit

X Any Financial lndebtedness of the Company, towards any loan granted
by any Person is riot paid when due and the applicable cure period has
lapsed without the Company andfor any of the Security Providers, as the
case may be, making payment of the overdue amouni in full

B. Any Financial lndebtedness of the Gompany, towards any loan granted
by any Persen, as the case may be, Is declared 1o be or otherwise
becomes due and payable prior to its specified matunty as aresult of an
event of defaulf (however descnbed) :

C. Any Person, which becomes ! credltor ofthe Company, as the case may -
be, becomes entitied to declare any Financial Indebtednass of the
Company to be due and payable prior to is specified matunry asaresuff
of an event of default (however desonbed) . '

D. Any commrtment owed to any Person forfrn connection wrth any ,
Financial Indebtedness of either the Company, as the case may be, Is
cancelled or suspended by a creditor of the Company, as the case may
be, as a result of an event of default (however descnbed) '

E. The Company andfor any of the Seconty Provrders as the case may

'"“-ﬁ'u{'\.
J{rﬁ\“a i
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be: {i () is unable to or adm|ts inahility to repay its Financial Indebtedness
owed fo any creditor as they fall due; or {il) suspends making payments
orvany of its Financial Indebtedness to any creditor, by reason of actual
or anticipated financial difficulties.

x_vi'.l The Cempany andfor any of the Security Providers cease or threaten to
- cease to carry oniits respective busmess

XV .Any corperate action, legal proceeding or other procedure or step is taken in

. relation to the Company and/or the Security Providers (including the making
" of an application, the presentation of a petition, the filing or service of a notice
- or the passing of a resolution) in relation to:

“A: the suspension of payments, a moratorium of any indebfedness,
winding-up; insolvency, disselution, administration or recrganisation of
the-Company and/or any Security Provider with an intention of winding
up or liquicating or declaring insolvent (by way ofvoluntary arrangement,
scheme of arrangement or otherwase) or

" B. a. cemposutlon compromise, assignment or arrangement or re-
-, scheduling of any Financial Indebtedness with any creditor of the
- Company and/or any Security Provider; or '

C. the appointment of a liquidator, -supervisor, receiver, administrative

- receiver, adminisirator, compulsory manager, trustee or other similar
‘officer in respect of the Company andfor any Security Provider or any of
|ts assets or

D enforcemeni of any secunty over any assets of the Company andfor any
I Secuniy Provider.

Cxvill. o Any Iega| proceedings have been initiated or commenced for recovery of any
~ Financial indebtedness of the Company and/or the Security Providers.

- XX -Any apphcation is filed-by the Company and/or any Security Provider, or 2
' ' financial creditor (as defined under the IBC} or an operational crdidriEh
defined under the IBC} of the Company andior any Security Praitief befeRe

the relevant authority under the iBC and (i} the same has n f
¥
Ul I

~ or dismissed within 14-{Fourteen} days from the date of filin :

- same has been admitted by the relevant authority.
o o )
' XX. ' Any Governmental Authorlty having condemned nationalizegd u%mz

~ of the business or operations of the Company andfor the Security. ProY
or having taken any action for the dissolution of the Company, or any action
that would prevent it or its officers from carrying on its business or operations
ora substannal part thereof

o . ' AnquvemmeniaIAuthontytakes any action t§ prevam e Ch rlelI% }
o any of the Security Providers from conducting any_of its Fusiiés3es
 carrying out its operations in any manner.

Uoe Q’e/)@o

.+ (N ‘Any material Clearance of the Company and/of any of the Secu E’{owders
S is revoked terminated or suspended. .

S 709% -
xxii. - Any default or non-compliance by the Cormmry"nnderﬁe-ﬂewmememn;

_pertaining to the Project, which in the opinion of the Debenture Trusiee
~andfor:the Debenture Holders' Nominee might have a Material Adverse
Effect.:
xxiv.; . Taxes'-i_ _

,Non-payment of undlsputed Taxes by the Company andfor by any of the

Mr A Patel | Mr Hien Pawl
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Security Providers within the stipulated tifﬁeiines under applicable Laws. -
XXV Exclusive Recelvables |

A, Anyorallof the Exclusive Receivablés are not deposﬂed in the relevant
* Project Account by the Company andfor any Security Provider. -

B. Any or alf of the Pass Though Charges are not deposited | in the Pass
Though Account by the Company and!or any Secunty Prowc{e;r '

X0V, [f one or more Judgments or decrees have been re‘ndered or entered against
the Company and/or any of the Security Providers, and such judgments or
decrees are not vacated, discharged or stayed for a period of 15 (Fifteen)
Business Days or such other period as may be shpuiated by the Debenture_ -
Trusiee. :

XXV, End Use

All or any part of the Subscription Amounts is not utlhsed or-is noi bemg
utilized for the infended End Use.

Stiputated Security Cover

Failure to maintair the Stipulated Security Cover or failute of the Company
fo provide additional securlty, as may.be acceptable to the Debenture
Trustee (acting on the instructions of thie Debenture Holders' Nominee) in
terms of Clause 4.8 of this Deed so as o maintain the Shpulated Secunty
Cover. .

Stipulated Receivables Cover

Failure fo maintain the Stipulated Receivables Cover, as may be accéptable j
fo the Debenture Trustee (acting on the instructions ‘of the Debenture
Holders Nominee} in terms of Clause 4. 9 of this Deed '

XXX. Extra ordmary curcumstances '

_Any extra- ordznary circumstanees - have occtrred Wh]Ch in the sole

vo € L U O ?&a Debentures Holdars' Nominee) makes it impractical for the Project or any
BT : g hart of it to be carried out and for any Security Provider to futfl any of |ts
x .

nbligations under the Transaction Documents

One or more events, conditions or czrcumstances have occurred or exist

having, in. the sole determination of the Debenture Trustes (acting on
instructions of the Debentures Holders’ Nomines), material impact on the
viability of the Project or any of them and such events, conditions or -
gircumstances continue fo have effect for a period exceedlng 60 (Sixly)
calendar days. -

lf -any material fact has been concealed aindfor become subsequentiy known
in the sole determination of the Debentute Trustee (acti ng on instructions of
the Debentures Holders’ Nominee).
) 00K, Change in Gontrol.
" Any change in the Promoters’ ownershiﬁ{ control of the Company.

poedlh Default under SP Debenture Documents

Occurrence of any event of default or oﬂﬁer event of default (as deﬁned in the

"(.Q\\_\lr“linr
' 5 "" L e
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Hetermination of the Debenture Trustee (acting on instructions of the . -



- 8P Deﬁenture Documents) under the SP Debenture Documents.

- The Company and each Security Provider shall promptly notify the Debenture Trustee
in writing upen becoming aware of any Event of Default and any event which may

" constitute (or, with the giving of notice, lapse of ime, determination of matertality or
-satisfaction of other condifions, wolld be likely to constitute) an Event of Default and
the steps, ifany, being taken to remedy it,

92 - Cohsequences of an Event of Default

@

-On and at any time after the occurrence of an Event of Default or the occurrence of
- any event which, after the notice, or lapse of time, or both, would constitute an Event
‘of Default, then, unless such Event of Default at the request of the Company is
‘expressly waived by the Debentiire Trustes (acting on the Instructions of the
Debenture Holders' Nomineg), the Debenture Trustee (acting on the instructions of
the Debenture Holders' Nominae) shall he entitled to exercise any of the powers
- mentioned beiow

accelerate the redemption of the Debentures and declare that all or patt of

- the Debentures, together with the Redemption Premium and ali other
‘amounis accrued or Debenture Payments ottstanding under the Transaction
Documents be immediately due and payable, whereupon thay shall become
‘immediately due and payable;

i -exerciéa: any other right that the Debenture Trustee andlor Debenture
Holders may have under the Transaction Documents or under the Law; -

i appropriate the monies avalatle in the Project Accounts towards the dues
payable to the Debenture HOIders;_

. sellf transferf alienate/ reahze the monies out of the Security Interest in any

- manner as the Debenture Trustes (acting on the instructions of the

Debenture Holders' Nommee] deems fit;

__oollectmn of amounts due under this Deed and the othier Transaction Dccumets shail
be borne by the Company

In addition to the above, so long as there shali be an Event of Default, the Company

shall pay the Default Interest until such Event(s) of Defaultis/are rect@wmp

‘prejudice to the temedies available to the Debenture mde::{s).on.ihe QCCHAERES n*

N the Events of Default. - | ) ?

wQ€L

Major Decaswns

1€ o

Not\mthstandlng anythmg contalned in this Deed, no agtion or decision &éﬂuﬁw&ny e

~ steps being commenced or taken for any action or d&ciEion relating fo any
Major Decisions set out in the Schedule 13 (Major Decisions) hereundsr shall be
proposed, taken or given effect to or acted upon (whether by the Board, any director,

- any committee, the senior management or the shareholders of the Company, or any

-of the employees, officers, managers of the Company) unless the prior written consent
of e Debenture Trustee is obtained. The Company hereby undertakes that any
Major Decrsmn reqmred to be taken, shall not-be deemed to be valid unless the

Mr. Afthi Patel __ Mir. Hiren Patel [y */ ARIPL\ KA\ Debeniure Trusfes, <77t
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10.1

10.2

Debenture Trustes has given its assent in wrifing tb such Major Decision/s. "
MISCELLANEOUS |
Indemnification

{a} Without prejudice to the other. rights of the Parﬁes"},mder {his Deed or applicable Law,
the Company and the Security Providers (‘Indernifying Party’) hereby agree and

underteke to jointly and severally indemnify, defend and to hold the Debenturs -
‘Holders, their respective Affiiates and their respective directars, officers, employees, .
attorneys, associates or agents, indluding the Debenture Holders' Nominee (eachan . -
“Indemnified Party’) harmless and indemnified to the fullest extent permitted by Law,

from and against any and all losses, liabiliies, claims, damages,: proceedings,
penalties, judgments, Taxes and Expenses (including reasonable - fees,
disbursements and ofher charges of counsel ‘which may be incurred by the

Indemnified Party in any action between the indetanifying Party and the Indemnified
Parly or between the Indemnified Party and Govetnmental Authority or between the

Indemnified Party and any Person), incurred or suffered by the. Indemnified Party
{coltectively, “Losses”) arising in connecticn with or as a result of. S

Any representations or warranties of Indmnifying Party being o bacoming
“incorrect, or any undertakings or covenants as contained in this Deed being
* breached by such Indemnifying Parly, * - L
Any non-compliance, with the material provisions o fhis Deed;
The indemnification rights of thé Indemnified Paﬂy under {his Dee"d 'are'independent
have at Law or in equity or otherwise, including the right fo seek specific performance,
rescission, resftufion or other injunctive relief, none of whish rights or remedies shall
be affected or diminished thereby. g C
Amendments and Waivers |
{a) Any provision of this Deed may be amended or wé‘wed if, and only if such amendment

or waiver is in writing and duly signed by the Debenture Trustee (and consented to in
writing by the Debenture Holders' Nominee). "

T -

g waw‘?ﬁr by the Diebenture Trustee of any term er condition of this Deed, in any one

woes

W

{ other tefm or condition of this Deed on any future occasion.
Col g T

RoY

(©)
; . the Deblenture Trustes/ Debenture Holders upon any default or otherwise under this
g Deed asd/or the other Transaction Documents shall impair any such right, power or

10.3

104

remedy*or shall be construed to he a walver thereof or.any acquiescence in such
default, nor shalil the acficn or inaction of the Debenture Trustee/ Debenture Holders

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/ Debenture Holders in respect of any
other default. : o . -

Confidentiality

The Company, the Security Providers and its Affiiates shal keep confideniial and shal ensure

that its respective directors, officers, employees, agents, consuitants and advisers of each party

and theillf respective Affiliates {together “Representatives”) keep confidential any Confidential
Information relating to the Debenture Holders that has come 1o the knowledge of the Company

or the Security Providers or the Representafives pursuant to this Issue and the performance of -

the actions contemplated in relation thereto.

Netices

(a) Uniess otherwise provided herein, a7 “‘“‘
) f Q(s\ﬁ-/“’/m“m. I \'\

)
\‘l r‘ﬁ' Y
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- Mr. Alithi Patel
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Mr. Hiren Patel iie’{ SJNGRIPT }.-Tn,} Debenture Trustee
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of, and in addition to, such other rights and remedies as the Indernified Party may

or.more Instances, shali be deemed to be or construed as a waiver of the same or any

No delay in exercising or omitting to exercise ény‘right, power of -remedy,'a’écruing to

ther communications to be given



@

shall be made in'writing and such notice, demand, request or other communication
shall be deemed to have been duly given or made when it shall be (a) delivered
personally or (b sent by reglstered mall with acknowledgment due, postage prepaid,
ur {c) sent by e- mall

. De[wery

_ Any commumcatlon or document made or delivered by one person to another under
orin connec’uon W|th this Deed will only be effectwe

. _|f by way of letter, in the case of personal delivery, when delivered or 3
. {Three)Business Days after being deposited in the post (by registerad post,
with acknowledgment due), postage prepeid, and being addressed fo the

' address of such Party as detailed out in this Clause; or

. by wa)f of e-mail heing sent o the email address of such Party provided
v herein, 1 (One) Business Day from the date of sending such e-mail.

The parﬁcdlars df each Parw for thé purposes of serving notices shall be as-follows:

i,

~In case of Debenture Trustee:

' Aﬁeﬁﬂon

Anjalee Athalye

Address

Asian Building Ground Floor, 17, R, Kamani Marg,

| Ballard Esiate, Mumbai 400 001

Telephone

022 — 40807018

-Emaif

: anialeé(ﬁ)i_db’rtrustee.com

“In case -'of the Company. '

| Attention

M, Atithi Patel

| Address

43/11, Raja_Bahadur Building, Tamaﬁ%mm&

Mumba| 400001

. Telephone

+91 22 22652665

| Emai

atithi patel@ariisto.com

| In case of the Personal Guarantors and Pledgors: L

Altention

Mr. Afithi Patel/Mr. Hiren Patel

| Address

| Mumbat - 40001

43/11, Reja Bahadur Building, Tamdrind Lane, Fort,

S = R/

Woed WS

Tefe,éhone

- +91 22 22652655

| Email

: | alithi.patel@ariisto.con

2028%

Ma récéipt of netice or ther bﬂmmurﬁication oceurs before 02.00 pm on a Business

Day, the nofice shall be deemed to have been received on that day and, if the receipt

-~ .occurs after 02.00 pm on & Business Day fhe notice shall be deemed to have been

- received on the next Business Day.

The nostal addréés‘ or email address for serving notices can be changed by any Party

by properly serving notices on the other Parties informing them of the changes of

P
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~ address.

\j] In the event that a Party reiuses delwéry or aooeptanoe of a nofics, 'request or other
communication, under this Deed, it shall be deemed that the nofice was given upon i
proof of the refused defivery, provided the same was sem i the manner speoﬁed in
this Deed ‘

(g) Coples of all nofices réceived by the Debenture Trustee from the .Company andfor
from any other Person shalt be forthwith forwarded by the Debenture Trustee to each
of the Debenture Holders at their address as may have been prowded to the
Debenture Trustee by such Dabentura Holders.

) Any notice given under or in connection with thls.Deed must be in Englisfe.

105  Disputes and Governing Law -

(a) The Debentures this Deed and the other Transaction Doouments are governed by
and shall be construed in aocordanoe with the Laws of India. : :

Jurisdiction of Indian cousts

i The Parties agree that the courts and tribunals in Mumbai India, shall have
exclusive jurisdiction fo seftle any disputes which may arise out of or in
connection with this Deed. The Debenture Trustee may, in its absolute
discretion, commence any legal action or proceeding arising out of this Deed -

“in any court, tribunal or any other appropriate forum in [ndla and the
Company hereby consents fo that jur‘SdlCtIOH :

if. To the extent that the Company may, in: any jurisdiction, claim for itself or its
assefs immunity from suit, executior, aftachment (whether in aid of -
execution, before judgment or otherwise) or other legal process and to the
L axientythat in any such jurisdiction there may be attributed to itself or its
HIH - T.é,f assefs{such immunity (whether or rot claimed), the Company- 1nevocably
Y \( 7 WaiveSisuch immunity and agrees not fo claim such mmunity. .

(0 ol ¢ Counterparts} ?t

%‘ W;e executed in any number of oounterparts and all counterparts
Q g; tdgether shall. comstitute one and the same instrument and each of them shall ba an

_ independent agresment. -

 {b) In light of the fact that there are certain obligations of the parties concetning and relating
{o this Issue in terms of this Deed and the Debentires which pertain to the Debenture
Holders, the proposed Debenture Holders may aolmowiedge thls document as a
confiming party, fo confirm its rights hersunder. : _

107 Time is of Essence

Time is of the essence for the performance of ll oingat|ons in this Deed and fhe oﬁler .
Transaction Documents. - '

108  Severability

Any provision in this Deed, which is or may become prohibited or unenforceable in India, shall
_ be ineffective to the extent of such prohibition or unenforceability without invalidating the
- remaining provisions of this Deed cr affecting the validity or enforceability of such provision in
India. Without prejudice to the foregol ng, the Parties will immediately negotiate in good faith to
replace such provision with a proviso, which is not prohibited or unenfcrceable and has, as far
as possible, the same commercial affect as thatwhloh it replaces

108  Costs and Expenses

All costs and Expenses arising out of the issuance of the Debentures (ino!uding but not limited

m -
WPL’&“\
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~ftoanyamounts payable under Law.as stamp duty on the issuance of the Debentures or creation
- of the Security Interest or any other security (including but not limited to any armounts payable
under Law such as stamp duty and registration charges in relation thereto) as well as all costs

~and expenses afising out of the negotiation, preparation and execution of this Deed,
- Transaction Documents or any other agresment, document or other writings executed pursuant

" to the provisions of this Deed shall be solely bore by the Company and the Company shall
-~ reimburse to the Debenture Trustee {upon a demand being made in this tegard) any amounis

" expended by the Debenture Trustee in this behalf.

10.10 Li mitation on Rights of bthers

h --Nothmg |n this Deed, whether express or implied, shall be construed to give 1o any Person,
other than the Debentura Trustee and the Debenture Holders, any legal, beneficial or equitable
right, remedy or claim under or in respect of this Deed, any covenartts, conditions or provisions

' 'contalned herein or in the other Transaction Documents, the trust created hereunder or under

any other Transaction Document or any security to be created by the Company or any Security

- Provider or any other Person in favour of the Debenture Trustee. All such rights, remedies

“andfor claims are, and shall be construed to be, fur the sole and exclusive benefit of the
_Debenture Helders. :

§0.11 Entire. Agreement '

' Th|s Deed and alt exh|blts annexure( ) and schiedules hereto embody the complete agreement. ~
~and understanding among the Parties with respect fo the matters covered therein and - - -
~ supersede and pre-empt any prior understandings, agreemenis or representations by or ameng .
- "tne Partles written or oral which may have been related to such matiers.

© 1042 Disc]osuresto Credit Shaﬂng Agencles -

-.( ) ~ Upon the occurrence of any Eveﬂt of Default, the Debenture Trustee/ Debenture
. Holders shall have an unqualified right fo disclose or publish the details of the default
and the name of the Company and of its directors as defaulters as may be required
by applicable Law ‘

) '-(b) ' The Company hereby agrees and gwes consent for the disclosure by the Debenture
_Trus’ree,r Debenture Holders/ to RBi/ CIB]L andfor any other eredit sharing.agangy -

C[BiL or any mshlutton or any other agenmes authorized in this b S 67
.

_ '_.(6) _The Comp_any hereby further agrees that; {z
| I C[BIL or any Institution or any other agency so authorizethysy

‘use, process the said information and data disclosed .-a'-_' Beh
- Trustesf Debenture Holders; and Ay

i. - CIBIL, orany institution or any other agen
- the processed information and date or prod
* banks, financial institutions and other cradi

the RB'I in this behalf.

10,13 Consequence of lilegaisty or Change in Contro!

Notmﬂmstandlng anyihlng contalned in thls Deed in the gvent, p ant i¢ 8 _chamge in....
. applicable Law, it becomes uniawfui for. the Debenture Holders to subscnbe o/ hold the
- Debentures (Ylllegallty”) or in case any event, offer or any document pursuant to which a
- change in control.of the Gompany or any of thie subsidiaries of the Company and/or any of the
~ . Security Providers, which may be considered material by the Debenture Trustee {acting on the
" instructions of the Debenture Holders" Nominee) occurs ("Event of Change in Control’), the
Dabenture Holdets shall promptly notify the Company of such llegality or Event of Change in
- -Contfrol. Thereafter, the Debenture Holders and the Company shall agree on a dafe, no later
' than 30 (Thirty) calender days from the daté of intimation by the Debenture Holders to the
' _Ccmpany of the occurrence of the IIlegahty or Eyent of Change in Control for redeeming the

- ' S el
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w7 72
i AL R g

— ‘4 bl TTETELRR
) : :',/' gl’r: R

Ch I LRI



e RS AT S T R o 1 e s ey P e

Debentures held by the Debenture Holdsrs. On such date the Company hereby agrees to .
ensure that all payments fo be made by the Company in réspect of the Debentures, including
hut not limited fo any accrued but unpaid Redemption Premium and all other Debenture
Payments, are fully satisfied to the safisfaction of the Debenture Holders.

10.44 Calculations and Certificates

Any calculations, certificate or determination of the Debenture Trustee, or any amount payabie
under this Deed shall, in the absence of blatart errar, be binding on the Company, unless
proved to the contrary by the Company. The entries made in accounts/ account book/ records
of the Debenture Trustee/ Debenture Holdsrs maintained in accordance with its usual practice
and in compliance with the statutory requirements andfor a statement signed by a designated
- officer(s} of Debenture Trustes, shall be final and binding on the Company Such enfries and/or
statements shall be prima facle evidence of the existence and amount of obilgatrons ofthe -
Company as therein recorded in respeet of the Debentures. :

1015 Conflict

It is hereby clarified under this Deed that in case of any conflict or incensi's_tency hetween the
provisions of this Deed cr any other agreement whether present or in the future (by whatever

- name called) executed in relafion’ to the Issue, the provrsrons of this Deed shall prevail and be
binding on the Parties.- :

urther Assurances

‘Feh Party shall eo-operete with the other Parties and execute and defiver to the other Parties
950 mstmments and documents: and take such other actrons as may be reasonably requested

If the result of any change in or infroduction of or in the.inlerprefation of any Law or any
regulation or practice including, without limitation those relating to taxation, capital adequacy,

liquidity, prudential limits, reserve assets, cash ratio deposits and special deposits has the |

~ effect of increasing the cost or expenses on the Debenture Holders in holding the Debentures,
the Company.shall,on demand by the Debenture Holders, pay the Debenture Holders such
lf.‘ional cost or Expenses so incurred, within 15 (Frﬁeen) Busmess Deys from the date of

S -2
sudreepand—
wee@a SARFJQCPE

hing to the contrary contained in this Deed in case the provisions of the

Q e %e un zatron and Reconstruction of Financial Assets and Enforcement of Security Interest Act,
- 2002 "SARFAESI Act’) are available / made avaifable at-any point in time to the Debenture
Trustee andfor any of the Debenture Holder! tnvestor or any new law having been passed or
any amendmant having been made to existing law, so as 1o apply to the Debenture Trustee
and/ crall or any of the Debenture Holder/ Investor, such that the any of the Debenture Trustee
and / or the Debenture Holder/ investor or any one of them is able to enforce the Security
pursuant to the provisions of the SARFAESI Act or proceed fo recover the Debenture Payments
due and owing to them or to any of the Debenture Holder/ nvestor from the Company and / or
any of the Securify Providers pursuant fo the provisions of the SARFAESI Act, the Company
hereby expressly agrees and consents that the Debenture Trustes and / or such the Debenture
Holder/ Investor shall be entitled to exercise the rights available to them under the SARFAESI
Act thereunder upon occurrence of an Event of Defautt. :

10.19  Survival

Notwithstanding the fermination of this Deed in any manner; the provision of fo!lowrng clauses -
shalf survive such termination: Clause 10 (fndemnrﬂcafron} Clause 104 (Nofrces) Clause

Mr. Atithi Patel Mr. Hiren Patef
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.- 105 (Di#putes and Governing Law) and Ciausé 10.9 (Cosis & Expenses).
1. .. ' 'APPO.]NTMENT'CF DEBENTURE HOLDERS' NOMINEE
IR _Appomtment

* The Debenture Holders ‘Nominee shall be [IFL AMC or any of its Affiliates!/ subsidiaries
{"Debenture Holders’ Nominee™) and in refation thereto the Debenture Holders of the
Debentures shall issue a nomination letter duly executed by such Debeniure Holders and liFL
'AMC to the Debenture Trustee ("Debenture Holders’ Nomination Letter”). The Parlies agree
that the Debenture Holders’ Nominee shall be eniitled to:

| (a)"' . execute and de’iivef aII-' documents, agre‘emenlsl; instruments and  certificates
contemplated by this Deed to be execuled and delivered by the Debenture Holders;

o (b)' . lotake whatever action shall be requ]réd to be taken by the Debenture Holders by the
- ‘terms and provisions of this Deed, to exercise their rights and perform their duties and
'phligaﬁons_unde'r the Transaction Documents; "

| _ {c)' subject fo the terms and.proifis[ohs of this Deed, to take such other actions in
- connection with the foregoing as the Debenture Holders may from time to fime direct.
412" . Resignation

- {a) | The Debenture Holders Nominee may, at any time, without assigning any reason and
without being responsible for any loss or costs occasioned thereby, resign as the -
_nomznee by prowdlng a nofice of at least 10 {Ten) calendar days in this regard.

() _The Debenture 'Holders shall upon recelpt of notice of resignation issued ,_by- the
" 'Debenfure Holders’ Nominee take prompt steps to appoint another entity compefent
o act as a nominee for and on behalf of the Debenture Holders.

1.3 , Removal

... The Debenture Holders which shall represent at least 100% (One Hundrpd®ere
-~ value of the nominal amouint of the Debentures for the time being outstang{t s

‘not less than 30 (Ninety) Business Day notice in wmttng to the Debent' (S Aol

‘remove the Debenture Heiders Neminee. - :

14 '_Indemmty .

- llable for any. loss or damage that the Company andlor the Debemure TrusteeRudiepipe?
- Dehenture Helders (or any of them) may claim fo have suffered or incurred, gither dlrectly or
indirectly or consequentlal by reason of any act, decision, conduct, action or macﬂon of the
Debenture Holders' Nom}nee in"any manner, whatsoever

{Intentionally Left Blank] g - 7/
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SCHEDULE’I:..FINANCiAL COND]fIQNS o

roceeds reahzedby the Company ﬂ rom ihe zssuance of the Debenturesshallbe :
utlllzed infer- a.‘fa lowards General corporate purposes

Subject to early redempticn on an Early Repayrﬁent Date, in terms of this Deed, the

2. | Maturity Date /
Redemption Maturity Date for the Debentures shall be the date falllng on ihe expiry 0\‘ 60 (sudy)
Schedule months from the Aliotment Dafe. .

3. . | Moratorium NA '
Peried o : o _ . - o

4, | Principal The Priricipal Amount of the Debentures issued under each seriesfranche shall, -
Payment subject to any early payment in accordance with the terms of this Deed, be repaid,
Dates by way of a bullef repayment on the Maturity Date perlamlng to such Senes

5. | Coupon NA L :

A default interest at a rate of 18% (Eighteen Percent) per annum (“Default
Interest”), compounded quarierly, shall be payable upen the occurrence of the
following events; ' . .

(i) In case of any delay or default in making any Debenture Payments on the
respective Due Dates, all such amounis shall carry Default Interest for the
period commencing from such Due Dates and expiring on, but not including,
the date on which the defaulted amounis together with the Default Interest in

~ relation thereto has been paid 1o the relevant Debenture Holders; and / or

Upon occurrence of any Event of Default, all Debenture Payments due and
payable in relation to the Debentures shall carry Default Interest from the date |
of occurrence of such Event of Default: (a) till the date such non-compliance
is cured within the: cure period if any for such Event of Default or {b) tilt the
~ Final Seﬂlement Date, in any other case S

Uoe

16

Piie

Defauit Inferest sha!l be ca]culated on d'aily basis for the peri.od 6f default

Default Interest shall be payable over: and above ihe Redemghon Fremlum
paiyable in relafion to the Debentures. :

%S

Fck avoidance of doubt, Ievy of Defaurt Interest shail not he in any ‘Mmanner be a'

waiver of any of the rights of the Debenture I-_Iclders and/ orthe Debenture Trustes
upon occurrence of an Event of Default.

- Rederaption
Premium

A redemption premium shall be payable to the Cebenture Holders (_"R_edemption
Premium"), on the Debentures being redeemed and / or prepaid in terms of this
Deed which shall be such ameunts so as to glve the Debenture Ho1ders

~an IRR of 19% (Nmeteen Percent) on the Overall Amount,

which IRR shall be caiculated using the X[RR functmn available on Microsoft Excel.
For abundant caution, it is hereby clarified that any amounts paid fo the Debenture
Holders as Default Interest shall not be taken into conmderahon while calcu[atlng '
the Redemptlon Premlum amount; '

Provided However That amounts received by the Debenture Holders towards |

payment of the [outstanding amounts/redemption premium] in relation to the SP

Debenfures under the SP Debenture Documents shall be adjustsd by the
Debenture Holders against the Redemption. Premium payable hereunder, and the

Company shal be liable to pay the differential amount s6 as to gwe the Debenture
Holders an IRR of 19% on the Overall Amount :

Mr. Alithi Patel

2 vl

Mr. Hiren Patet

-

A
‘w
ol

FU-.
%m
k‘r'é

75




by Stonebricks at agreed IRR on the Final Settlement Date (as defined in the SP

For avoidance of doubt, itis hereby clarified that if SP Debentures are not redeemed

. Debenture Documents) due to any default attributable to Stonebricks, in such avent,
for the purposes of calculation of the Redemption Premium under this-Deed, the
Debenture-Trustee may assume that the Debenture Payments (as defined in the
SP Deberiture Documents} under the SP Debenture Documents as per the agreed
IRR have been made on Final Settlement Date (as defined in the SP Debenture

' Dacuments).
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SCHEDULE 2: CAPITAL STRUGTURE AND SHAREHOLDING PATTERN

Part A- Capital Structure of the Cofnpany

A
1 Authorized Capital Equity 10,00,000 - 10 | 100,00,000/-
2 Issued, Subscribed Equity 10,00,000 _' 10 . . 1"100,00,000/-
and Paid up Capital - - ' : :

Part B - Sharehotding Pattern of the (‘fﬁmpahy

1. | Mr. Afthi Narendra Patel ‘90000 |10 . |900000  |9,00,000
2. | Mr. Hiren Narendra Patel | Equity | 90,000 [ 10 ~legoooo. | 9,00,000
3. | Aristo Housing Equity | 1,80,000 {1 . 18,00,000 -1 18,00,000
cture Private : o o :
OB STy o , . S .
1,60,000 110 - 16,00,000 | 16,00,000
1,60,000 {10 g 16,00,000 - 16,00,000 -
1,60,000 10 5 16,00,000 .| 16,00,000
1,60,000 |10 ' 16,00,000 | 16,00,000
10,00,000 [ 100,00,000
‘ =@ -
N (-
goeL [ |Iee
" QG%% §
Mr. Alithi Patel Mr. Hiren Patel Debenture THisige. .
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SCHEDULE 3: MEETINGS OF DEBENTURE HOLDERS
The foliovwng provisions shall apply fo the meetlngs ofihe Debenture Holder( ¥

1. " .The Debentu re Trustee or the Company may, at any time, and the Debenture Trustee shall at
. therequestinwriting of the Holders of Debentures representing not less than 1/10% (One Tenth)
of the Debentures for the fime being outstanding, convene a meeting of the Holders of
Debentures or the happening of any event, which constitutes a breach, default or which in the
- opinion of the Debenture Trustee affects the interest of the Debenture Holders. Any such
meeting shall be held at such place in the city where the registered office of the Company is

situate or at such other place as the Debenture Trustee shall determine.

2. iy A meefing of the Debenture Holder(s ) 5) may be called by giving not less than 7 (Seven)
: _ ."calendar days’ no’ace in writing. ' '

.-"'(ii)_ | .'_'A mee’[mg may be called after giving sharter notice than that specified in sub-clause
© - (i) above, if consent is accorded thereto by Debenture Holders representing not less
. than75% {Seventy Five Percent) of the Debeniures for the time being outstanding.

-3 _' M- IIEvery notice of a meefing shalt speczfy the place and day and hour of the meetmg and
. ,sha}l contain & stdtement of the business to be transacted thereat. '

iy Notice of every. meehng shal[ be given in the manner as authorised by the Act as: | D
Lo :periamlng t0 the service of documents on the members of the Company [ the;j-'_ '
fol!owmg Persons- O

@) every Deben’fureHoider; _

- (bY . the Persons entitied to the Debenfures in consequence of death or
7 Insolvency of any of the Debenture Holder(s), by sending it through post in a

- prepaid letter addressed ta them by name or by the title of the representatives

- of the deceased, or assignees of the insclvent or by any like description at

the address, if any, in India suppied for the purpose by the Persons claiming

t6 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

inso[véncy had not occurred; and

-------

. Si;p K“Gis ’;‘34 .

: “':} e

Provided that where the nofice of a mesting is given by advert] ;iﬁé%ﬁ% %5!4;@’
newspaper c;rculaimg in the neighborhood of the registered of@ oy e Com L
under the Act, the statement of material facts referred to m!@é‘ #et nég

’ annexed to the notice as reqmred by Section 102 but it shalizbe menti

| ‘g
_ _ questlon S%;
i 'The amldental omission to give nofice to, or the non-receipt of notice b fo s
_ Holder(s) o other Persop to whom it should be given shall not invalidate the proceetmgs-at e
meeting. : : :
5 . '(i)' I,There shall be annexed to the notice of the meeting a statement sefting out all material

facts conceming each such ftem of business, including ini panicular e pek
‘concem.or interest, if any, therein of every Director ang the Manager, I

' i) © Where any item of business relates to the épproval of any documentizrﬁ meatin 9 Co
s ;c’ted shall be specified in fhe

the time and place where the document can be insp
: statement aforesald : .

6. - {) A minimum of Debenture Ho:der( ) hoidmg an aggre 5
' - less than 51% (Fifty One Percent) of the value of the nominal amount of the
Debentures for the time being outstanding, personally present shall be the quorum for

the. meeting of the Debenture Holders. Provided however it is clarified that if any

- Debenture Holder is a Pramoter, or a Person forming pait of the Company’s group!

Related Party of the Company an ' S lated Party of the Promoterg the

Mr. Afihi Patel  Mr-Hiren Patel
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Debentures held by such Deben‘mre Holder shall not carry any nght to vote.

(ii} If, within half an hour from the time appom*ed for hotdlng a meetmg of the Debeniure '
Holder(s), a quorum is not present, the meetmg, if called upon the requisition of the
Debenture Holder(s) shall stand dissoived buf in any other case the meeting shall .

 stand adjourned to the same day in the next week, at the same time and place, orto
such other day and at such other fime and pl ace as the Debenture Trustee may
determine.

7. ) The Debenture Holders' Nominge shall be the chairman-of the meeting and in his
absence the Debenture Holders personally present at the meeting shall elect one of
themselves to be the chaiman thereofon a show of hands -

i) Iif a poll is demanded on the election of the Chalrman 1t shall be taken forthvﬂth in -
accordance with the provisions of the Act. L :

{iii) If some other Person is electsd Chairman as a result of the poll, he shall - be
Chairman for the rest ofthe meeting. _ S

8. The Debenture Trustes and the Directors of the Company and their respective representatwes
~ may attend any meefing but shall not be entilied as such tovote thereat :

9. At any meetmg, 2 resolution put to the vote of the meetlng shail be demded by way ct a pol!

10. At every such meeting each Debentme Holder(s) shall be entltied to 1 (One) vote in respect af
every Debenture of which he is a holder in respect of whlch heis enﬂtled to vote.

Any Debenture Holder{s) entitied to attend and vote atthe meettng ahall be entltted to
appoint another Person (whether any of the Debentuna Hoider( ) o not) as his proxy
fo attend and vote instead of himself. - Lo o

in every notice caliing the meetmg thers shall appear with. reasonable prdmmence a
staternent that any of the Debeniure Holder(s) entitled to attend and vote is entitied to
appoint one or more proxies, te attend and vote mstead of hlmseif and that a proxy
need not be one such Debenture Holder(s).

(iii} The instrument appointing a proxy and the power of aftorney (if any) under which it is
signed or a notary certified copy of the power of attorney shall be deposited at the
registered office of the Company not less than 48 (Forty Eight) hours before the fime

- for holding the meeting or adjourned mesting at which the Person named in the

- instrument proposes fo vote or in case of a poll, not less than 24 (Twenty Four) hours

: _-:before the time appointed for the taking of the pm [ and in default tha instrument of
© proxy shall not be treafed as valid.

e W) The instrument appointing a proxy shail

w R f,ﬂ\,

A e s

riting' and

w Q 6 f_ - (b jebe signed by the appointer or his attomey duly authonsed in writing, or rf the
i appokhter is a body corporate, be under its seal or be 31gned by an officer or
an-atbrney duly authonsed forit.

20 %%

—{v} Mg msTument appainting a nroxy shall be in any of the forms set out in Form MGT—
11 of Companies (Management and Adminisiration} Rules, 2014 or any other form as
perthe Act (or rules formulated thereunder), and shiall not be questioned on the ground
that it fails to comply with any special reqmrements specifie ed for such mstruments by
the articlas of association of the Cumpany '

(v):  All Debenture Holder(s) are niitied to vote at 2 meeting of the Debenture Holder(s)
of the Company on any resolution fo be moved there at shalt be enfitied during the
period beginning 24 (Twenty Four) hours befora the time fixed for the commencement
of the meefing and ending with the conclusion of the meeting to inspect the proxies
lodged, at any time during the business hours of the Company, prowded not less than

\ .
M Alith Patel M. Hirer Paiel g‘g/ R \"‘ " Debenture Truslee
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12,

3 {Three} oaiendar days’ notice in wrnmg of the intention so fo inspect is gwen to the
Company

A vote. given in acoordance wﬂh the terms of an instrument of proxy shall be valid

notwithstanding the previeus death or insanity of the principal or the revacation of the proxy cr

o ofthe authority under which the proxy was executed or the transfer of the Debentures in respect

13,

14,

15,

w.e
17.
18,

19,

20.
S

2

| at any adjoumed meeting other than the busmess left unfi mshed at the meg
_adjournment took place :

" in the case of equality of votes, the. Chairman of the meeting, shall be é{ﬁt edioa
casting vote in addition fc the vote or votes fo which he may be ent|tle
' Holcler(s) - X,

' The._demand ofa po!l shall not prevent the continuance of a meeting for the fransa@ any
business ofher than the question on which a poli has been demanded.

- of every vote tendered a{ such poll.

0
A meetmg ofthe Dehenture Holder(s} shalt be entlﬂed to discuss m?tterlsa and aﬁfe"at ddcisions
“.in respect of all such items for which the consent of the Debenturg,
. interms of the Transactlon Documents.

of which the proxy is given. Provided that no intimation in writing of such death, insanity,

- revocation or transfer shalt have been received by the Company at the registered office before
_the commencement of the meeting or adjoumed meeting at which the proxy is used.

. On a polt {aken at any mee’ung of the Debenture Holder(s), any of the Debenture Holder(s)

entitled to more than 1 (One) vote or his proxy of other Person entitled to vote for him, as the

. case may be, need not if e votes, use all his votes o cast in the same way all the votes he
- Uses, _

oy When a poll is to be taken the Chairman of the meeting shail appaint 2 (Two)

scrutinizers to scrunnlze the votes given on the polf and to report therson to him.

- (i) ‘The Chairman sha[] have the power, at any time before the result of the poll is

declared, fo remove a scrutinizer from office and to fill vacancies in the office of
‘scrutinizer arising from such removal-or from any other cause.

- (i) - Ofthe 2 {Two) scrutinizers appeinted under Sub-Clause () above, one shall always

be & Debenture Holder (not being an officer or employes of the Company) present at
. the mesting, provided such a Debenture Holder is available and willing to be
_ 'appomted

0 Subject to the provisions of the Act, the Chairman of the meeting shall have power to

regulate the manner in which a pell shall be taken.

(i) The result of the poll shall be deemed to be the decision of the rnee’nng on the

resolutlon on which the poll was taker

fn the case of joint Debenture Holder(s) the vote of the Person whose name appears first in
the register of Dehenture Ho[der(s) shall be accepted to the exclusion of the other joint-holder

or ho[ders

L)
L)
=
[y

© The Chalrmah of any mee‘ana shall be the sole judge of the validity of every vote tendered at

- such meeting. The Chairmian present at the taking of a poll shall beithe sole | udge&i@%\@hﬂl@ /

Holder(s) would be required

Ra%%

" The powers set outin Ciause 21 hereef shall be exercisshle by a resOlUfion passed at a rngetng
- of the Debenture Hoider{s) duly convened and held in accordance with the provisions herein
' contained and carried by the Debenture Holder(s) by a majority representing not less than 75%

(Seventy Five Percent) in.vaiue of the votes cast on such poll. Provided however, it is clarified

- that if any Debenture Holder is a Promoter, or a Person forming part of the Company's group/

_ Mr;AtithiPatei‘ ~_ MrHiren Patel 'Sf ARIPL

Related Party of the Comnany and;’or any Related 2. the Promoters, the Debentures held
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by such Debenture Holder shatl not carry any right to vote..

23. A resolution, passed at a general meetmg of the Debenture Holder(s) duly convened and held
in accordance with these presents shall be binding upen all of the Debenture Holder(s), whether
present or not at such meeting, and each of the Debenture Holder(s) shall be bound to give . -
gffect thereio accordingly, and the passing of any such resdjutions stiall be conclusive evidence”
that the circumstances justify the passing thereof, the intention being that it shall rest with the
meeting to determine without appeal w’nether or not the c1rcumstances justify the passmg of
such resolution. : _

24. Minutes of all resolutions and proceedings at every such ineeting as afores'azd shall be made
and duly entered into books from fime to time provided for the purpose by the Debenture _
Trustee at the expenses of the Company and any such minltes as aforesaid, if purported to be
signed by the Chairman of the meeting at which.such resoluticns were passed or proceeding
held or by the Chairman of the adjourned meeting 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 made shall be deemed to have been duly held and
convened and all resolutions passed thereat or proceed:ngs taken, fo'have baen duly passed

- and taken. In the event that the Chairman shall expire or otherwise be unable to-sign the

minutes in accordance with the above, the second nominet of the Debenture Trustee shall sign
the minutes on behalf of the Chairman and such signed minutes shall be conclusive evidence
of the matters therein contained and until the contrary is proved every such meetlng in respect
of the proceedings of which mznutes have been made. _

25. Notwithstanding anything herein contained, it shall be competent for i the Debenture Holder(s}

3\\‘1:0 exercise the rights, powers and authorities of the Debenture Holder(s) under this Deed bya
3T ’i'q igtter or letters signed by or on behalf of the Debenture Holder(s) without convening a meeting
‘f'i%he Debenture Holder(s) as if such letter or ietters constifuted a resolution passed at a
e5ding duly convened and held as aforesaid and shall have effect accordmgly

Iomng the occurrence of an Event of Default, to direct the Dabenture Trustee to:
declare that the Debentures are, and they shall, accordingly, thereby become, -
immediately due and payable in an aggregate amount equal to the Eary
Repayment Amount for each Debenture together with the Redemption Premium
and &ll other amounis payable in respect thereof in accordance with the -
Transaction Documents,

i.  declars that the security created pursuant to the Transaction Documen’ts has
become enforceable; and

- #l.  instruct the Debenture Trustee 1o enforce am; security created pursuant to the

Transaction Documents in accordance with ine terms thereot and exercise such
other rights and remedies as may be avallable to ﬂae Bebenture Trustee under

. applicabie Law. -

._.26._ ' AI! other resoluhons of the Debenture Holders at a meetmg shail be by way of a majonty
e TSGR srEigErequired under applicable Law -

| I /,4»‘ -{:r ) - ) .
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SCHEDULE 4: conomons PRECEDENT AND CONDITIONS SUBSEQUENT

PART A: Conditions Precedent

The Company and each Secunty Prowder shall have to fulfill the fallowing condlhons in order 1o be
el|g|ble to issue the Debentures: =~ - :

-

. Consent and. no objection certlflcate as maybe reqwred in relation to t@ Pxist
. of the Company (including but not limited to from the Existing Debenture eistae

- as contemplated in the- Transaction Documents in form and Manhier o f
- Debenture Trustee. _

TTFe e a0 o

i An up-to—date certlt" ed true COpY of the constrtuuonal documents of the Company and each of

the Security Providers {being its memorandum of assaciation, arficles of association, certificate

- jof lncorporation and (if applloab!e) certificate.of commencement of business).

- | A certzt’ ed true copy of & resolutlon of the board of directors of the Company and the Security
. Prowders _ .

N

. :a..' " approving the terms of, and the transact{cns contemplated by, the Transaction

- Documents to which it is a party and resolving that it execute the Transaction Documents
o whlch |t is & party in accordance with the provisions of the Act

| b ', authorising a speciﬁed Person or Persons o execute the Transaction Documents to

which it is a parly on its behalf and authorizing the affixation of the common seal of the
Company and/or thé Security Provider (as appllcable) on this Deed and other
Transactlon Documents and -

o c . authonsmg a spec:lﬁed Person or Persons on its behalf, to sign andfor dispatch all -

‘documents and notices fo be signed and/or dispatched by # under or in connectton with,
the Transaotlon Documems towhichitisa party. '

'._A ¢ertified true. copy of a resolution of the shareholders of the Company atithiorizing the -
Company to issue the Debentures and exacute the Transaction Documents in terms of Sectlon _
- 420f the CompamesAct 2013. =

.- .A cerfificate from an mdependent practlcmg Chartered Accountant, in relation to the Company,
K cerhfymg :

a _ the borrowing or securing the issue of Debentures under the Transaction Documents

- would not cause any borrowing or szmliar fimit binding on the Company fo be exceeded,;

Consent letter from the Debenture Trustee to act as the trustee on b _
Holders

to the Existing Borrowmgs) infer afiafor issue of the Debentures and the ¢i%

, | The foliowing Transactlon Documents duly executed {and where, applicable duly adjudicated
- and registered) by each- of the parties thereto in the form and manner satisfactory to the

'Debentu"e Trustee:

| - %/
- ThisDeed; =~ _ _
Debenture Trustes Agreement, - Yocel | 6’5
- Promoter Option Agresment; S .
Escrow Agreement; .

966

. Demand Promissory Note(s); R M.

Personal Guarantes; _ . 2099

Deed of Hypothecation;
Share Pledge Agreement;
. Composite Undertaking; and
. Any powers of attomey and declaratlons issued in favour of the Debenture Trustee as

RPN
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1.

12.
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required in ferms of the Transaction Documents mentioned above:

Execution of the Escrow Agreement and evidence that the Company has opened the NCD -
Account with the Escrow Bank to be operated in accordance with the terms ofthe Transactlon
Documents including the Escrow Agreement -

- The Company shali have issued the Repayment Cheques In favour of the Debenture Trustee |

for the benefit of the Debenture Holders for the amount equivalent to the Principal Amount of
the Debentures together with the maximum Redemptron Premlum payable on the Overa!l
Amount. o

Creafion of a first ranking exclusive charge'by'way of hypothecation over the Hypothecated
Froperties 1 in favor of the Debenture Trustee, in a form and manner satlst‘actoryr to the
Debeniure Trustee. - -

Signature verification of director/ ali the authonzed srgnatoryf es ot the Company and the
Securlty Providers. : .

Certified true copies of the latest sharehoidlng pattern and lrst of drrectors of the Issuer and the
Security Providets.

Certified copy of Jatest annual retur (if any) of the Company and the Security Providers
(wherever applicable) along with Registrar of Companies acknowledgement receipt '

Certified copies of the audrted accounts of the Company and the Security Prowders fora penod

ending on March 31, 2018, and provisional financial statements for a period ending on June
=, 30, 2018, duly certifl ed by a practicing mdependent Chartered Accountant. - - '

Jgt -worth certificate from a practrcmg chartered aococn‘rant in form and manner as may be

_ g tred by the Debenture Trustee, detailing out the net- worth of the Personal Guarantors.

gach copy of any docliment relating to it specified i in thls Schedule is correct oompiete
~ and in full force and effect as at a date no earlier than the date of the relevant Transaction
Document to which it is a party and the Aliotment Date

_ . borrowing or secunng the issue of Debentures, as applruble would not cause any
-, horrowing, security or smlar timit bmdmg onitfo be exceeded '

-no Material Adverse Effect has occurred;

Y l repyf;entatlons ané warrantles made in any Transactlcn Document are true and -

oreect .
L | .
[Q O @2 ithas not de ulgd wm%any of their lenders in the pam
¥i.. rectors have not been restrlcted ! wrthdrawn in any genera‘ body
?n’k&rﬁ under Sectlon 79(4) of the Compames Act, 2013; o o

vi.  no Event of Detault or potential Event of Default has occurred or is conttnurng or wou!d

- result from the proposed lssue; - :

vii. — that there are no circumstances, condrtrons or OCCUITEnces existing which oou!d give rise .
or be expected fo give rise, with the passage of time or othemnse to or result in an Event
of Default; and :

ix.  ithas no revenue or assets in any junsdlctron other than India.
18.
M. Atithi Patel\ Mr. Hiren Patel 5.* a7 @;BIPL ‘r
W P,s B ‘%@\ e ,:inf .
A
s D el )
< e 83

Sl e



19,

2.
©search report with respect to each of the Mortgaged Properties.

o
i o aform and manner satisfacterjr to the Debentu re Trustee.

3.

24,

25,

26.

27.

: 78,

2. |
30,
1

13.

14.

' manner satrsfactory fo the Debentures Trustee.

'.Any othe‘r conditions as-may be required by ihe Debenture Trustee.

_' At the earllest and in any event within 60 {Sixty) calendar days from.-the a0
' permrssmn of the Assessing Officer under the provisions of Sectrbn 281 of the Encom

if appllcable) in the manner contemplaled by the Transaction D@eumenis

s being created have a eieer, marketable and unencumbered titie.

_ Val'uation Report of the Mortgaged Properties by an empanelled valuer of the Investors.

Submission of legal, accounting, technical and commerial. due diligence report and a title

Drawing up and eubm[ssien of the initial Business Pian along with a detailed project report, in

i Obtarning saleable area and FS[ cer1|f|cate frem architect for the Pro;ect to the safisfaction of

the Debenture Trustes.

Satrsfactory cl BIL report-_in respect of th'_e Company, the Promoters and the Security Providers.

A stamped affidavit oum. undertaking from the Company and each of the Security Providers

. that neither the Company nor the Security Providers nor any of their directors’ names are
_ appeanng in the RBI defaufters’ list or any other financial institution. :

Technlcal evaluatron report of the Project end the Morigaged Pmperires

Certified true copies of resolutrons (in form and manner requrred by the Debenture Trustee] of

. _the shareholders of each of the Security Providers confirming compliance with Section 185 of
*the Act along with a certificate from an independent practicing Chartered Accountant certifying
inter alia that such resolutions are vaid and subsisting and that the security to be provided by

the Security Providers in terms of the Transaction Documents shall be in cemplrance with

- Section 185 of the Act

. Certlﬁed true ceples of resoluﬁons {in form and manner required by the Debenture Trustee) of

- the shareholders of each.of the Security Providers in terms of Section 186 of the Act along with -

*_acertificate from an independent practicing Chartered Accountant certifying infer alia that such

resalutions are valid and subsisting and that the security to be provided by the Security

R Providers in terms of the Transaction Documents shall be in compllance with Section 186 of
g the Act. :

' Certrﬁed true copies of resoluhons (in form and mannar required by the Debenture Trus tee) of
- the shareholders of SEL'in terms of Section 180(1)(a) of the Act along with a r-_-

’.PA_RT B: Conditions Subsequent

1981, in relation fo creation of the Security [nterest by the Compqny @ fim @CL@ : rcwrders

7Co

Atthe earhest andin any even’r within 1 (One) Business Day from tha Allotment Eﬁtﬁ} I@&

- form and manner required by the Debenture Trustee} from ali Dabenture Aolders, =

_ the Debenture Ho[ders Nominge,

' At the earliest and in any event within 45 (Forry Five} calendar days from the Allotment Date of
" the Debentures a certrﬁcate from an mdependent chartered accountant certifying the manner

) E
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of utilization/ End Use of the: Subecnp’uen Amounts pertalnmg to the Debentures

15. At the earliest and in any event within 15 {Fifteen) calendar days from the Allctment Date of the
Debentures, a certified tfrue copy by the company secretary of the updated Reglster of
Debenture Holders and the updated register of beneflc:al helders ofthe Company '

1é. Within a maximum period of 7 {Seven) days from the- Allotment Date, of the Senes A
Debentures, amendment of the articles of association of the Company, creating’ provision for
creafion and enforcement of the Pledged Securities (if applicabie) by mserhon of the fo]lowzng
clause after clause 22 of the articles of association:

"22A. Notwithstanding anything eise contained in these Arficles no rransfer restriction shall be
applicable in case of any fransfer of shares pursuant {o enforcement of any securfly and / or
pledge created over the shares in favour of any fender, holder of securly, debenture frustee,
debenture holder and / or any agent or frustes appoinfed by them in re!at;on fherefo

17. Within a maximum-period of 15 (Fifteen} days from the Allotment Date perfectlon of the first
ranking pari passu Morfgage created over the Morigaged Properties by the Company and
completion of all necessary form fiings required to be made in refation thereto with the
applicabie authorities (including but not limited to Form CHG 9, 0r such other form as may be
applicable, with the registrar of Cempanzes) '

18.  Within a maximum period of 15 (Fitteen} days from the Al[otment Date perfectlon of the first

" ranking exclusive charge by way of hypothecafion created over the Hypothecated Properties 1.
and completion of all necessary form filings required fo be made in refation thereto with the
applicable authorities (including but not timited to Form CHG 9, or such other form as may be

_ applicable, with the registrar of Companies). :

GAfthin a maximum period of 15 (Fifteen) days from Aliotment Date, perfechon of first ranking
\eijusive charge by way of hypathecation over the Hypothecated Properties 2 in favor of the
YeBenture Trustes, in a form and manner satisfactory to the Debenture Trustee and completion -
-3 necessary form flings required to be made In relation therefo with the applicable
dutforities (including but not imited to Form CHG 9, or such other fon'n as may be apphcab!e, :
Wit the registrar of Companies). :

Within 2 maximum penod of 30 (Thirty) days from the Aliotment Date, execution of the Escrow
Agreement and opening of and making operational of Project Accounts {other than the NCD
Account), in a form and manner satisfactory to the Debenture Trustee.:

WX - 7/
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. SCHEDULE 5: CONDITIONS PRECEDENT NOTICE

- [debenture trustee]
: {address fo be mserted]

'Kmd Attn: _
| _Date:
Dear Si.r," . |
Sub:- .' Cendi_tio:ns Precedent N_otice
Referenee is made to the D.ebentu;'e Trust Deed dated _ _ {(“Trust Deed”) execufed by

and between the Debenture Trustee and
{“Company“} '

In acoordance witﬁ Cleuse'3.2 of the Trust Deed, we hersby notify you that we have complied with alf
the conditions precedent sef out in Part of Schedule 4 of the Trust Deed. Please find below
- the details of the documents evidenced herewith confirming such compliance.

[inserf de'taﬁs of the ann exure]

Capltallzed temls not deﬁned herem shall have the meamng assigned 1o such femms under the Trust
Deed. : - : - '

Yours sincerely,

For_ .
Name:
Designat_ioﬁ: =
Mﬂ—mw.m
., e T®
Uy i “"-rn»—___.mw
Mr Afithi Patel Mr. Hiren Patel fﬁ ,?JR;PL “"t Debenturejfuﬁfﬁe
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SCHEDULE 6; HYPOTHECATED PROPERTIES :

Part A: Details of Hypothecated Propertles ]

The NCD Account and ail rights, fitle, mterests and beneﬁts of the Company in the NCD Account, and-

alt amounts lying in credit of such account and any investmenis madn therefrom

Part B: Details of Hypothecated Propertles 2 :

(i} The Exclusive Recelvables and al rights, title, interests and benef ts of the Cofnpahy andfor

the Security Providers in the Exclusive Receivables and all bank accounts where the
aforementioned Exclusive Receivab!es are held, and all amounts lyingin credlt of such account
and any investments made therefrom

(i} The Project Accounts, and all rights, tifle, mteresis and beneﬁts of the Company and Secunty L

Providers in such accounts {and all amounts fying in credit of such aceount and any mvestments
made therefram}; ; -

{ii) All right, title, interest and share of the Company relafing to Exclusive Area in, without limitation,
all moveable plant and machinery, - equipment, hand iools electrical systems, electrical
squipment, hardware, computer software, wiring, machinery spares, tools, meters, motor

vehicles, accessories, fire and safely equipment, telephone and other communication -

equipment, all office equipment and fumiture and any other movable assets whether attached
or otherwise whether now belonging ta or that may at any time may belong fo the Company
andfor the Security Providers and refating fo the Exclusive Area and / or the Mortgaged
_ Properies, and / or that may at present or hereafter be hiald by any perscn anywhere to the

o, order and disposition of the Company and/or the Security | Providers or in the course of fransit
' Zor delivery, and all replacements thereof and additions thereof whether by way of substifution,
Ghplacement, conversion, realisation or otherwise howsoever together with all benefits, rights
@hd incidentals attached therato which are now or shall ai any ime hereafter be owned by the

Eompany refating to Exclusive Area, AND ALL estate, right, fitle, interest, property, claims and

constructed or acquwed hereaﬁer

All right, tile, interest, benefi, claims and demandé whatsoéver ofthe Company éndior Security
" Providers in, o, under andfor in respect of the Exclusive Area and / or the. Mortgaged

demands whatsoever of the Company refating fo Exclusive Area unto and upon the seme which -
description shall include all properties of the above descnptlon whether presently in emstenoe

Properties, both present and future, including but not limited to the agreements, clearances,

licenses, permits, approvals, consents, rights, titles hereto in respect of the Exclusive Area and
{ or the Mortgaged Properties, including, without limitation, the right to compel performance
thereunder, and to substitute, or to be substituted for, the Company andfar Security Providers

thereunder, and {g oommence and conduct either in its own name or otherwise any proceedngs

§ w-fg@g;nst -gw person in spect of any breach of, the agreements, clearances, permits,
prova sent5~and Encludsng without limitation, rights and benefits to all amounts owing
nr %ewed hy, the Co pany and all claims thereunder relating to Exclusive Area and

[gnei.

[l

Rrépelti& and the asse

contracts with respect to the Exclusive Area and / or the Mortgaged
refating to the Exclusive and / or the Morfgaged Properties, both
& Company andfor the Security. Providers is enfitled to (along with

endorsement by a loss payee clause in favour of the Debenfure Trustee in amanner acceptable
under applicable Law and acceptable to the Debenture Trustee) and all rights, claims and

benefits to all monies receivable theretndar and &l other claims thereunder which description
shall include ali. properties of the abave description that the Company in relation to Exciuswe
Area is enfitled to whether presently in existence or acquzred hereafter

Mir. Alithi Patel Mr Hiren Patel | ;/@ /ARIPL \%\ Debenture Trusiee
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{v) Al !aghts, title, iterest and benefit of the Company and/or Secunty Prowders in, to under andfor.



SCHEDULE 7 MORTGAGED PROPERTIES

-the entire undertak:ng bemg 1,30,000 (One Lakh Thirty Thousand) square feet saleable
area ("Exclusive Area") forming part of the project (¢ Project’) to be developed on (i) all
- that piece and parcel of land admeasuring 12,512.48 square meters (approximately 3.09
* acres) bearing CTS Nos. 128A/8A{pt.) of village Kandival situated at Bunder Pakhadi Road,

-~ Kandivali (West), Mumbai within the registration district of Mumbai Suburban and (i} all that

- piece and parcel of land admeasuring 49,865 square meters (approximately 12.32 acres)
* bearing CTS Nos. 128A/5(pt), 128A/6(pt.), 128AMB(pt) 128A/10, 128A/11(pt) of village
. Kandivali situated at Bunder Pakhadi Road, Kandivali (West), Mumba! within the registration
district of Mumbai Suburban (collectively “Preject Land” more particularly described in
- Schedule 12 hereunder written and delineated on the plan thereof hereto annexed as
" Annexure A and shown bounded in red) TOGETHER WITH all sights, liberties, privilages,
. easements, advantages assets, benefits, revenues, income and appurtenances

-, whatsoever to and arising out of and in relation fo the Exclusive Area and/or Project

Project Land pertaining to the Exclusive Area TOGETHER WITH the Exclusive
Receivables or-any part thereof including ali cash flows, and/or bank accounts and the
-securifies accounts together with benefit.of all investments, assets and securities

. representing amounts on such accounts, belonging or anywise appurtenant or usuaily held

- of enjoyed or.occupied therewith or reputed to belong or be appurtenant or receivable by
~ the.Company in relation to the Exclusive Area and/or Project { Project Land pertaining to
. the Exclusive Area and all the estate, right, title, property, benefits claim and demand

" whatsoever of the Company and every part thereof including but not limited to all present

- and future rents, profits, receivables, accounts and/or bank accounts and movable assets

“in refation to the Exclusive Area andfor Project / Project Land pertaining to the Exclusive
Area under any. agreements or confracts including insurance contracis and policies

* executed by the Company or any other person in relation to the Exclusive Area andfor

'ijeci J’PmJect Land pertemmg to the Exclusive Area.
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SCHEDULE 8: EXCLUDED ACTIVITY

Web link for the Excluded Activity: hfips:ffwwwffﬁﬁnani?e.com/exc;’usfoh-ﬁsf '
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_ SCH_EDULE 9: EXISTING LENDERS AND EXISTING BCRROWINGS

- As stipulated in the Compdsite Undertaking
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SCHEDULE 10: LITIGATIONS As st pufated in the Colmpqsi_te Undertaking
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SCHEDULE 11: PUT OPTION PERCENTAGE
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SCHEDULE 12: DESCRIPTION GF THE PROJECT LAND
| PartA
Al the !and admeasurlng 12,512. 48 squars meters (approximately 3.09 acres) bearing CTS
'Nos. 128A/8A(pt.) of village Kandivali situated at Bunder Pakhadi Road, Kandivali (West),
Mumbai,-owned by Arfisto Realtors Infrastructure Private Limited.
| PartB
- The Iand admeasurmg 49 865 square mefers (apprommately 12.32 acres) bearing CTS Nos.

" 128A/5(pt), 128A/B(pL), 128AM8(pt) 128AM0, 128AM1{pt) of vilage Kandivali situated at
.Bunder Pakhadn Road Kandwah (Wes!) Mumbai, owned by MHADA.
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' SCHEDULE 13: MAJOR DECISIONS

Acquisition of any additional future property/ future project b)r the Cempany andr‘or undertakrng
the development / construction of any new property whether on an ownership basis or ctherwise;

To determine project capitalization and the terms of debt, mciudmg any. guarantees required of
the Company.

To authorize or igsue any securities, shares, or issue any nght or privileges to acqurre any shares
or other securities and to set the offer price for such securities other than the securities issued
under this Agreement and fo set the terms thereof.

Appointment of any the chief executive officer/ chisf operating eﬁrcer {chief finance officer
company secretary/ any key managerial personnel / chief project managet/ chief of marketing and
sales / senior management personnel {by whatever name called) of the Company, :

To amend the Memorandum and Articles of Association of the Company. . '

To increase or decrease the number of authorized or issued shares of the Cempany and any

change in the terms of such share capital or change in the prometer s control or ownership ofthe

Company. :

To authorize or make any payment of dwrdend fo shareheiders of the Cempany or
repurchasefbuyback, redemption, conversion or other acquisifion of any sscuities of the
Company or any canceliation of any securifies and decrdrng on the teims and conditions thereaf,
including payment of any price. '
To authorize or enter into any recrganization, merger censo]rdatron recapitalization or any kind
of corporate restructuring or any business combination mvolvmg the Company.

e To reclassify, convert or exchange any of the Company’s shares of capital stock.

T authorize the creation dissolution or sale of any subsrdsary of the Company, whether by
nation, acquisifion or otherwise.
Ciebon, dissolution or sate of any stake in any joint Venture of the Compeny, :

tagthorize the Company to enter info any new business, suspend or cease any of its exrstrng
; indss ortransfer all or a material pertron ef its busrnese

A fﬁlrate of the Company.

h “authorize or enter into any contract, mcludmg wrtheut lrmnahon any collective bargamlng '

agreement or any employment, management or consuliing: contract, provrdrng for aggregate
payments in excess of Rs. 1,00,000/- (Rupees Cne Lakh Only). .
To-authorize any commencement ef a dissolution, liquidation, bankruptcy, or velun’rary wrnchng up
of the Company

XV,

| SR e ,OGDI- Rupeec

e cornmencement of any Irtrgatron by the Company involving an arneunt in excess

_ One Lakh only) provided however, that no such consent shall be
o FeqTET T theeventthe-digation has been commenced (i) against the interests of a Party; (i) in
Y the of busfness against any custom vendor empio ees r competitars-of the

@QQQCO E’f/?e $S ayg y e, ployees or comp
©oxvi.  Tojundertake an publre offering of any securifies by the Company mcludmg apporntment or

_ {% ||$I§W“Uf‘bﬂﬂﬁ g lead manager.
Bermmemreililecoeac [0 COMMIE, Agree, authcfize or enter into any binding agreement to take any of the foregoing
actions.

xix.  To create or permitting to exist any fien, security rnteres’r or orher charge or encumbrance of any
kind on any of its assefs other than in the ordinary course of business;

XX Appointment or termination of statutory or internal auditors or change inthe accountrng or revenue _
recognition practices of the Company aor removal aof the crvrl contractor or de5|gn arch!tect for each
of the Projects;

x¢.  Anincrease or decrease in the size or com gosmon of the Beard of the Company, _ :
xxii.  Any adverse change to the rights, preferences and prrw[eges of any senes of preference shares,
~ equity shares or debentures;
Cxdil. Making any investment in any project / company { special purpose vehrcle or acqursmon ef any
_ such projectfcompany/special purpose vehicle;
XXiv. change the nature of the businesses or conduict the Busrness of the Cempany ina manner whrch
is not consistent with past practice;
XXv.  issue any guarantee, counter guarantees, guarantees for thiird pames or erherwrse fncur any :
- contingent liability;
xxvr make any capital expenditure or commrtment exceeding Rs. 1,00,000/- (Rupees One Lakh only);
XXvil. enter into or terminate any material contract other than in the normal course of business;
v,

employ anyone or terminate any employee or di et o yemy the terms of emp]oyment of any

Wr. Adithi Patelg M. Hiren Paial Debenture, Tﬁ@ﬁm .
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XK.

R¥X.

XXX,
X0,
it
XV,
XXEY,
000V,
vl

XXXV
YOOUX.
xi.
xi.
xlii.
xliv.

xhv.

stich employee or director, except in the ordinary course of bsiness or except in aecord_énce with
recruitment plans and compensation and benefits plans approved by the Debenture Trustee;

empioy or engage any professionals, consultants or advisors for cperating functions or in relation

to the affairs of the Company except in the ordinary course of business;

pay any compensation other than the current monthly payroll, raise or agree to raise anyones
compensalion, or pay or agree fo pay any bonug or other special compensation other thah those
required to be paid under existing wage setlements or enter infa any new wage settlement;
obtain any new loan, borrowing, credit facilities exceeding Rs. 1 00 000I~ (Rupees One Lakh only)
from any person other than the Affiliates of the Company;

enter info any new arrangements, dealings or contracts with the pmmoters or its nominees;

write off or release any debts or receivables except in the ordlnar},r course of business;

permit any material insurance(s) fo lapse or do anythmg whsch will have the eﬁect of rendermg
any material insurance void or voidable; = . : :
contract any material liakility of any type;

do any other act, deed or thing that would have or be a Maienai Adverse E""Fect

enter into any compromise, arrangement or seftlement of any dispute or difference pendmg before

any Court or authority except in the ord[nary course of busmess Or as may be pro\rldecl in the,
Agreement;

do any act that would resuit in taking away, undermmmg or restrtctsng any nght mteresi or fitle

vested with or would accrue to the Company by virtue of any agreement, understandlng or
otherwise including but not limited to use of any intellectual property rights.
Transfer any asset or pay any commission, salary or bonus fo any refated party of the Company

enter info any fransaction with or for the benefit of any shareholder or any relative or affiliate of

any shareholder of the Company other than the transactions ceniempiated by this Agreement;

change its accounting or tax reporting msthods or practices or writs off any raserves or change 3

its fiscal year; and
Make any changee in the business plan of the Company already approved by the Debenture
Trustes; _
To undertake sale, lease, ficense, or transfer any assels or Units in any of the ijects and/ or
Company.

Make any ioans, advarices, corporate investments in mutual funds ﬁxeH deposﬁ:s or other simifar
instruments.

Any other matters which may be agreed to between the § erhee_.
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IN WITNESS WHEREOCF the Company and the Debenture Trustee have caused these presents to be
executed the day and year first heremabove wrttten in fhe manner hereinafter appearing.

. SIGNED AND . DELNERED by ARIISTO
. _REALTORS INFRASTRUCTURE PRIVATE
_ LIMITED, the within named Company by the hand -

" of Mr. Atithi Patel, its authorised signatory, duly
. authorized pursuant io board resolution passed by
s boi © of dlrectors .. .on
19 ' : _ '

‘2.!‘;’\6

Diraclor { Aullarised-Signalory

SIGNED AND DELIVERED by
Mr.: Alithi Patel o

D;EL[V-ERED by IDBI Trusteeship .
imited, the within named Debenture -
! by - the  hand . of
.SP'M?Q-M?-'- ~ocpwe s Authorised
Signatery.,
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ANNEXURE
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. A A s Renabisitation Authority
' o o Administrative Building,
Anan Kanekar Marg,
. Bandra {East), Mumbai-51.
Email: info@sra.govin

Ne, SRA}ENG /1 145}5{8 /MHL/LOI

Date: 2 7 JAN zmz

To,

1. Licensed Surveyor : Shri K. K. Pandey
o ' of M/s. Rare Associates
103, Natwar Chambers, Nagindas ’\fiaster Road,
Fort, Mumbai: 400 023.
2. . Owner/Developer M/s. Universal Development Corporation now
\’/ .. 'proposed name change to M/s, Ariisto Realtors
o o . Infrastructure Private Limited.
43/11, Rajabahadur Building, Taegisnrgd RS,
Fort, Mumbai 400 001, (" ' o
3. Bociety. o Shree Mauli Bunderpalkhadi £

C8ub: Revised LOI- for the proposed Shum i o

~ property bearing C.T.S. No. 1284/5 (pt), 128A[6(pt} 128&/8_
(o), 128A/10, 128A/11 (pt of village Kandivaii at
‘Bunderpakhadi road, Kandival (W), Mumbai = 40006?»-'-
known as Shree Mauh Bunderpakhadi SRA CHS a

Ref.: . SRA/ENG/IMS/RS/MHL/LOI

By dzrectlon of CEO {SRA] this office is pleased to issue this revised Letter
of Intent to inform yau that, your above proposal is considered and principally
approved for grant of 3.832 FSI {Three point Bight Three Two FS8I) in
accordance with D.C. -Regulation No. 33{10} as per Clause No. 3.8 of D.C.
Regulation No 3310} and Appendix - IV of amended D.C. Regul ations. plt-of -
which maximum FSI of 3.00 shall be allowed té& be cons@f&@ -of% fthe plot,

subject to the foﬂowmg condm,r.ms e/

R0
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SRA_./ENG}1‘145;‘RS}M1-I§L}’L§I* g,

1. That you have been permitted to demolish the earlier partly constructed
4 nos. of rehab buildings no. 2, 3, 5 & 6 (all G + 7 floors) without insisting
premium as per provisions of SRA policy circuiar no. 89 dated 30/07/2008
and to construct 2745 nos. (totai no. of tenements in annexure I is 2817 and
after deduction of 72 nos. as per direction of H1gh Court} of Rehab tenements
for all the existing stum dwellers situated on land under reference so that all
the eligible shum dwellers will get their tenements in the Schem'e' and the
remaining tenements wiil be available as PAP tenements in MHADA stock;
subject to condition that developer/society/LS will submn. appeal form duly
signed by 876 non eligible shim dwellers _{2‘?_’45 1869} to the com_petent
authority of SRA within 90 days from the date of issue of 'this revised LOI i.e.

upto validity of LOL You shall hand over balance m.xmbers of tenements to the .

MHADA for Project Affected Persons

2. That you shall submit the conewrrence frm'n Ch. Eng {D P.) of MCGM for

the proposed shifting of the alignment of 13.40 mt, D. P. Road mthm the iayout

by keeping the road area same.

3. That you shall submit the concurrence from Ch.Eng. (D.P) of MCGM for
" the Relocation of PQ reservation within the layout by keepmg the area under
PG {'ﬁbCI‘Vathl'} same as per DP. ' : :

4. . That you snaﬂ submrt the concurrence fmm Ch. Eng {D P ) of MCGM and

Educatlcm Dept. of MCGM for the proposed Ccmpos:te School APrimary &

Secondary) building on Sub Plot ‘¢ and a separa.te Sport Complex on Sub Plot
H’ in the lay’out :

%E;,l'gg ehglbﬂlty and the area under the exastmg School shall be got
3 N -"-.-._ Authontles/ Competent Authonty before ael-cmg C.C. for
_ég;armarked as rehabilitation of LXlstxng schooi in rehab

IG+23 ﬂoor w:th max. height of 69. 93 mt.} as per the buﬂdmg plans submitted
and approved by SRA :

TH - 3/
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8.. ‘That the Deveieper shall appoint Pm;ect Management Consultants and
their acceptance for the regulating quality control of ngh Rise building as per
CECO {SRA] s directive dated 08 /06/2008

9. That the ,Devélaper shaii execute - and submit Tri-Partite Registered
Agreement a.,'mong' Developer;. Slum Society & Lift machine Co. or Fire
Equipment Co. to undertake :_.I._Ci-vil, Electrical & Mechanical maintenance of
High Rise Rehab building for a period of 10 years by the Developer at their own

~cost from’ the date of occupation of buﬂdmg u/ref. as per Circular No.

SRA/ EI\E(},’2364 of 29/05/2008

10. That ‘the Develope'r shall appeint Third Party Quality Auditor’s for
regulating the work of High rise Rehab huzldmgs in 8. R, Scheme as per
Circular No SRA/ENG/2364 of 29/05/2008 '

rise rehab imzldmgs cnmpnsmg of G+23 ﬂoors

3. That you shaﬂ rewhouse the eligible slum dwellers as per the list: cemﬁe{i
by the C.0. (MHADA) for allotting tenements and shop of area mentmned m__-
Annexure -~ I, frec of cost constructmg the same as per spemf’ ﬁatmn a,nad
Annexed herew:lth '

14. That you shali register éaciety of shim dwellers to be i;é'housed under

- Shum Rehdbzh‘camon Scheme ncxmnatcd for ai’otment of tenements by the Shum

Rchabzlztatlon Authonty

15 ’I‘hat 11“ required along w1th the other societies, you shall form a
federatmn of soc:tetles S0 as w maintain common amenities such as m’temal
mad streei: hghts etc ‘

Lol B N R P RN A T e e (R R o B
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16. That you shall incorporate the clause in the regmtered agreement with
shum dwellers and project affected persons that they shall not sell or transfer
tenements allotted under Slum Reha"bmtatmn to. aAnyone else except the 1cgal
heirs for a period of 10 {ten} years from the date of takmg over: possesswn
without prior permission of the CEQ [SRA}. ' : :

17. That you shall provide transit accommadaﬁon to the slum dwellers with
requisite amenities, i required to be shifted for construction . of pmposcd
building, till the permanent tenements are allotted and possession is given
complying all formalities and existing amenities sha}i be maintained in working
order till slum dwellers are re-housed in the proposed rehabz]ﬁaﬂon fenements.

18. That you shall obtain the permzamon for Consm.l"tmn of the temporary
transit accommodation from the office of C.E.O. {:: R.A) along w*rth fhe phased
devclopment progranime

19. That you shall bear the cost of carrying out: m.frasmlcture works rlght up
to the plot, and shall strengthen the existing - mfrastructure facility and/or
provide services of adequate size and capac1ty ‘as pe:r the dlrectwes of the

- undersigned.

20. 'That you shall submit layout and get the same approved before
requesting for Commencement Cemﬁcate ' :

21. That you shall make prowsmn of adequate access' to the adjommg land
locked plot, if any, free of cost and the same shail be shown on layout plan to

be submzttﬁedsfor approval on terms and condltions as may he deczded by CEO
A 5&ﬁ Gt TI?

23, g ,H'-!-f{i ,}?-:?"i.-.--'.i accommodate the huts getiing cut a,lcmg the bounda:y of
the plof demarcated by the staff of the City Survey Offi ice. :

24. That you shall get the plans approved foreach buﬁcimg separate}y with
due mention of the scheme of Rehabilitation of plot under D.C. Regulanon No.
33(10 and with specific mention on plan of the rehabilitation bulldmg/
tenements for slum dwellers and project affected persons that the same are for
re-housing of shum dwellers and . project affected persons. Tenements to be

4
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allotted o the PAP shall bf‘ hatched with due mention that they are for
allotment of PAP nominated by the Slum Rehabilitation Authority.

25, * That ylou' shall submit the NOC’s as applicable from the concerned
AA&C, HE., Dy. Ch. Engg. (SWD), CFO, Tree Authority, Civil Aviaton
Authority, Reliance Energy, E.E.T.C. of MCGM for parking layout, Ch. Engg.
Mechanical aﬁd_Electrical Dept. of MCGM for Light & Ventilation in baseruent,
in the office of the undersignéd before ret;uesting of Approval of plans or at a

stage at which it is insisted upon by the conc

That'you shall restrict the built up

crned Executive Engineer (SRAJ.

26. ] area ndeant for sale in the open
market and built up area of rehabilitation as per the salient features Annexed
herewith, - : " :
Sr. Particulars Proposed In-sitn
No : FSI
' 3.00 {zq. m)
{Including PG
Reservation)
1 Area éiccepted for the S‘bheme is 62,377.48
2 | Area Deducted _ oz '
a. Areg under the various D.P, Roaf} P 12,512.48
i b.PG Reservation 11,372.44
'  Total . 23,884.92
3 | Plotarea(l-2) _ £ . 38,492.56
4 | Deduct - P‘Io‘; area under Buildable Reservation - o
i. Sscondary School _ 916.00
ii. Municipat Primary School }
iii. Sports Complex ' 154.00
| | Total 1,070.00
5 | Net Plot area after deducting Plot area under Buildable 37 429.55
Reservation (3 -4) * _ :
& | Add Area under D.P_; Reservations -
e Area under the vério‘p.s D.P. Roads 12,512.48
ii. Area under Buildable Reservations < S - 2 ore00
! . - ! - . PPN
woes |7/2f€o
5 )
| 2099
..1.-\-.-.;..-&:;;4,;":...;-,..-wu.,..:.-—-‘a.::|-.;;=f.!..|-_ -..."-\C.,j.:..'yll'\'(::al.i':'.rl.\.)i '.-.-.'.-';;,aii..'.qtﬁs.:i»if.n.-'J-e:?';iii;ii-iﬂ.I-.i'--a"\‘iln'lifi'r.]':;.ai"l;'-.'iﬁ}il-:?.i};'-ié.-.i:}';ui-.-:x.:._ui'dl.m-:'-‘:iu’f:'z'y'.'fi?ul_dﬂﬁiﬂi[m SR ATMENRORIERT .66 s i VR S e AT R I v i
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fl T Ares wnder P.G, Reservation T l TT1,37244 | R
E = Total | IR 24954 92 ‘ &
7 \Total S Arenfor POl purpese S - 8| o
& | Permissible FSI on piot - T | 3.00 |
| 1,_ § L .
5 | Permissible Built Up Area on plot FSL (61 7) % 18?132 44k

l

83,5867.30

fice s "~ 68,965.79

10 | Rehabilitation built up Area {FQI}

l 11 ﬂ ajArea of Passage, Balwadi, Wcliam Centre, Soc:le“y O
! { .

metw
\ \ cjArea. ! of Buddhavﬁlar _MWHFT o _ | i
%d}Area of Welfare Centre & Dispensary as per Cl 8.10 of 1\ ,l _ -275.89-\
| App-V DCR 33(10) o o |
‘ VN Total | | 71,92'0.57 |
W iRehabﬂitatﬁon Somponent (10+11] B 1 1,565,487 .87 1\
13 | Sale Component (same as 12} - _ - . _ &.1.,55.,487755’;’_‘
l 14 kTatal Max, BUA permissible for tf}e Schenk (10 .1- 13} ] 2,39,055.17
L“Es_ l ¥ sanctioned for the e scheme{14/7) * e '\ ' 3,832
| /L?—-ﬂ-Sal’e BUA proposed in sitx (3-10} — | |
(o] Renigantial Sale building b 102007.14 1
r%al SQale Building - | _ |1 | $58.00 i
. . Total | c -_ 103565 14 | E
0 TogiE P proposed on plot (10 + 16) ‘" - \ E 187132”"\
B S posed in situ (17/7) — [ 300
i 19 | No. of Tenements 10 bgé-ghabiﬁtater - i' 1634 {Res}
1 | | 51 (R/Com) \
o | | 184 (Com) 1}
50 | No. of MHADA PAP generatediﬁthe scheme — ;'.Ii. \
Lilfﬁf—l :TDR generated due to cani&aiﬁts (13-16) , — R 51922 73 J
T e ?/‘ . — o
3 3622 | o '
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27. That the rehabxlxtatlon component of schemﬁ shall include.

a) 16_34 Nos. of Reszdentlai tenements
B) 184 Nos. of Commercial tenements

- ¢} 5l Nos. of R/C tenements
d) 28 Nos. of Ralwadi
e} 28 Nos. of Welfare Centre:

- 28 Nos. of Society Office

g} 876 Nos. of PAPs for MHADA _

h} Dispénsary having BUA of 137.945 sq.mt.

1} Primary Health centre having BUA of 137.945 é.ﬁ:;’;t aﬁ ,@“
i Emst:ng SLhOGI havmg BUA 2 643 89 sq me. B H.

28. That you shail submit’ NOC from commxssmner of ",'_' Eshon & =.-':?""
Buddha Vihar before C, C ' '

29. That you shali subrmt the Inciemmty Bond indemnifying the Slum
Rehabilitation. Pmthonty and its officers against any damage or claim arising
out of any sort. of lmgatmn with the slum dwellers/property owners or
otherwise. S ' o

20, That you shali submit the Agreements with the photographs of wife” and.__
husband - on the agrecments with all the eligible slum dwellers. . before .
 requesting for full Commencerment Certificate and the name of the wife of the "+
eligible occupier of hut shall be incorporated with joint holder Gf the tenement
to be allotted in the rehabxhtatlon building.

31, That you as L1rensed Survewr/ Developer/Socicty shall smct}jy observe
that the work is carried out as per phased programme approved by me_'
uadcr51gned and you shall suhm1t regularly quarterly progress report to the
undersigned along with phatographs with certificate that the progress is as per
approved phased, programme. Even if the progress is nil, report shall be
submitted by the chensed Surveyor stating reasons for delay.

32. That the tenements proposed for rehabilitation and for PAP shall be
shown distinctly on the plan to be submitted and should be forwarded to A4, &

C. of conccmed warci to assess the property tax. i m ¥
33. That you shall subnnt the statement of tem ement - ajlpgte ﬁ %
eligible sium farmhes in the. proposed rehablhtatzn - 0.~

.
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/developer at the stage of final allotment of the tenements in rehabilitation
building for verification by the office of the CEQ {SRA). '

34. That the possession of the tenements and 'é'hops shall not bé..handed
over to the eligible hutment dweliers before the society is-lregistéred and transit
accommodation given is surrenderad and all the dues to the M.C.GM./
MHADA/Govt. has been cleared. . IR

35,  That the plots earmarked for the various reservations viz. D. P. Roads,
PG, SAS, MAP, Sports Complex & Public Housing shall b¢ demarecated from
AE. (Surveyl/ D.P./ T&C department of MCGM and handed over to MCGM
free of cost, free of encumbrances by changing ownership in the ﬁémc of
MCGM duly developed as per Municipal specification and certificate to that
effect shail be obtained and submitted. o o

36. That the lease agreement with the land owning authority shall 'be_'-
executed before asking for occupation permission. - A

37, That you shall not claim TDR of D.P. Road as per Hon’ble High Court
W.P. (lodging) no. 1488/2006. That you shall restrict the built up area meant
for sale in the open market and built up area of rehabilitation as per the salient
features Annexed herewith. S . ' ' o -

38. That the layout recreation ground as proposed in layout plan shall be’
duly developed before obtaining occupation of sale building. ' o

[Ruhe quality of Construction work of. building shall be strictly
dEmconcerned  Licensed Surveyor/Site - Supervisor/Structural
Gport on quality of work carried ‘out shall be submitted by
kB every three months with test result ete, |

q pate P.R. cards for road/set .’Dfé.ck, ' acﬁ_za;ly 'imﬁlemeilted
Zet, net plot shall he obtained and"fsubmitted before asking of

41. That this Letter of Intent is issued on the basis of plot area certified by
the Licensed Surveyor and other relevant documents. In the event of change of
any of the above parameters, during actual site susvey by D.D.L.R./City Survey
Office, then sale area consumed on the plot will bé adj.u_sted'at:cofdiﬁgly S0 as
to kerqgtotm consumption of F.8.1. on the plot within 3.00. - '
] - 7/ ' '

- tgt;cz, 77 e o
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42. That the area c‘orrectioﬁ in the slum plot and D.P.Road area, if any, shail
'be got certified from MHADA or competent authority. '

43. That -"neces“sary _fcnnaliﬂes for executing lease agreement shall be

initiated by MHADA or competent authority for leasing the plot and lease
documents shall be executed. : :

44. This Letter of Intent gives no right to avail of extra F.5.1. granted under
D. C. Regulation 33(10} upon land, which is not your property.

45, That the Arithmetical g:e_rror if any revealed at any time shall be corrected
“on either side. ' : o

46. That this _Iétter of intent shall be deemed to be cancelled in case any of
the documents submitted by the Licensed Surveyor/Developer oF Owrner are
found to be fraudulent/ misappropriated. :

47. That you shall pay total amount of Rs, 5,65,80,000/- towards deposit t0
be kept,with SRA at the rate of Rs. 20,000/~ per tenement and total amount of
Rs.9,86,39,510/- @ Rs. 560/- per Sq. ‘Mts. towards over & above the
permissible zonal FSI as Infrastructural Development charges.

48. That you shall pay development charges as per 124 E of MR & T.P-Act
separately for sale built up area as per provisions of M.R. & T o, B

49, That this LOI is valid for the period of 3 {threg/dygh

nereof. However, if I0A/CC is obtained for any one [Bifg.

this LOI will remain valid tili completion of estimated g diect
. . o E ’ i *

units under sr..',l;m..' 1513, 1588 and _1968 .Df Annexuare- Y
- Competent Authority -~ |

50. That you shall obtain clarification for the discrehdacie

51, That you shall r-e-ho'i,;sé ali the aciditionai hutment dwellers if declared
eligible in future by the competent Authority.

52. ’I‘ha'; ‘the. allotment "of rehabilitation tenements to be eligible sham
dwellers ‘in the scheme, ghall be made by drawing lots In presence of the
representative of the Asst. ‘Registrar of Societies (SRf\j and staﬁfﬂent Of TCHZD.
~ tenements allotied to the eligible shum families in : 2P B
with corresponding tenements No. in rehab/ compoﬁite@ﬁ&ngﬂar?@%&gﬁ
- Annexure - 1I etc. duly certified by the concerned sdcie It Hxel rsg .

9 wo gk

|
|
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Asst. Registrar (SRA} shall be su)mlt‘ced before requestmg for occupat‘on'
permission to the rehab tenements. :

53. That you shall dlspiav the details such as Annexure - 11, date of issue e of
important documents like LOI, Layout, C.C., O.C. C on world wide web site
through suitable web site and provide linkage to SRA web site from this web
site, in the alternative, you may display this detalis on SRA web sztc within a
period of one month from the date of LOI

54. That you shall display bz~11ncrua1 gign boards on site and pamtmg of SRA
Logo on rehab buildings as per Czrcmar No.’ SRA;’ Admn./Circular No.
64[560;’2004 dated 14/10/2004. :

55. That the rain water harvesting svstem shonld be mstaﬁed / provided as'

per the direction of UDD-1 Govt. of Maharashtra under ‘No. TPB/432001 /-

2133/CR-230/01/UD-11 dt.10.3. 2005 and the sama shall be mamtamed in
good working condition 2l the times. C :

If you are agrecable to all thes_é above conditions, you may submit
proposal for appraval of plans, consuining full sanctioned F.8.1 séparately for
each building, in conformity with the D. C Regulation No 33{10} in the office
of the undersigned. B

'}?ours. fai‘thﬂlﬂy,_ o

='-:' ??F"”
Deputy Cﬁ“{ef Engineer _
Slum Rehabilitation Authority

S - 7/
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Aristo Realtors Infrastructure Private Limited N fgﬁw,, A

CERTIFIED TRUE COPY OF THE RESOLUTION APPROVED BY THE BOARD OF
ARIISTO REALTORS INFRASTRUCTUREPRIVATE LIMITED (“COMPANY”) [N
THEIR MEETING HELD ON 3" YUNE 2019 AT THE REGISTERED OFFICE OF
THE COMPANY AT 43/11, RAJA BAHADUR BUILDING TAMARIND LANE, FORT
 MUMBAI 400001 e -

The Chairman, informed the Board thafas pér Ssction 42 and Section 71 and other applicab[e
sections of the Companies Act, 2013 and the rules made thereunder and ary amendment or
modifications thereof, if any, the provisions of the Memorandum and Articles of Association
of the Company and all other provisions of applicable law, the Company wants to raise funds
by way of issuance, on a private placement basis, of SOD'I’_(Five Hundred) unrated, unlisted,
secured, redeemable. non-convertible debentures carrying a face value of Rs. 1,00,000/-
{Rupees One Lakh Only) each, for an aggregate amount of up to Rs.5,00,00,000/- (Rupees Five
Crores Only (“Debentures™) in terms of the debenture trust deed t5 be entered into between
Company and the Debenture Trustee; ' o :

\

The Chairman, further informed the Board that as'per Section 42 of the Compan_ie's' Act, 2013,
for private placement of the Debentures, the permission of the shéreho[ders by way of special
resolution in a general meeting wilt be required for the Debentures. The Directors were further
informed that a debenture trustee would have to be appointed for the purpose of Debentures:

The Chairman, further informed the Board that the Company would appoint IDBI Trusteeship
Services Limited as the trustee to hold the security for and on behalf of the holders .of the
Debentures (“Debenture Trustee”); ' o

The Directors were informed that in connection with the aforesaid proposal./4hé ‘. X

documents (“Transaction Dacumenis™) would be required to be exccuted by Z:‘it( ':ot:'n-'pa"
Private Placement Offer Document S S S

. Debenture Trust Deed to be executed jnser alia between the Company and
Trustee (“Debenture Trust Deed™; ' . ' : : &

2. Debenture Trustee Appointment Ag_reerhent to be eé«;ecuteci inter “alia beheBe1l el g

_ Company and the Debenture Trustee (“Debenture Trustec Appointment Agreement”);”

3. Escrow Agreement to be executed inter alia between the Company and the Debenture
Trustee (“Escrow Agreement”): _ ' : X - .

4. Memorandum of Unattested Hypothecation to be executed by the Comphny in favour of
the Debenture Trustee (“Deed of Hypothecation”) : S

5. Power of Attorney to be execuled pursuant to the Memorandum of Unattested
fypothecation to be executed by the Company in f}él)_r'our' of the Debenture Trustee

("“Power of Attorney in relation to hypothecationfJT - e b

3w

6.  Deed of Unattested Share Pledge to be executed yodhe .«_{,fnl;_;i;n}:" imfavey of tha
[rebenture Trustee (“Deed of Share Pledge™; U 920
S I (AN uR S VAR
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| RESOLVED FURTHER THAT approval of the Board of Directors of the

7. Power of Attorney to be executed pursuant to the Unattested Deed of Share Pledge to be

executed by the Company in favour of the Debenture Trustes {(“Power of Attorney in
relation to share pledge”}

§.  Promoter Option Agreement to be executed inter alia between the Company and the -
Debenture Trustee (*“Option Agreement”});

9. Demand Promissory Note to be executed by the Company in favour of the Debenture
Trustee (*Demand Promissory Note”);

10.  Letter of Continuity to be executed by the Company n favou" of the Debenture Trustee

(“Letter of Continuity”);.
1. Shortfall Undertaking to. be executed m!er—aha by the Company in favour of the
Debenture Trustee (“Shortfall Undertaking”);

12.  Composite, Undertakmg to be executed inter-alia by the Company in favour of the

 Debenture Trustee {“Composite Undertaking”);
t3. “Personal Guarantee to be to be executed by the personal guarantors in favour ef the
Debenture Trustee (“Guarantee”)

Drafts of the aforesald Debenture Trust Deed and other Transactlon Documents initialled by
the Chairman, for 1dent1ﬁcat10n have been tabled before the Board who perused the same and

have aceept_ecl the terms and conditlons set out therein.

Pursuant 1o dlscusswns thc Beard passed the followmg resolutions:

“RESOLVED THAT in aecoxdance with Section 42, Section 71, Seetlon 179¢( 3)(0) and other-_
apphcable provrsmns ‘if any, of the Compames Act, 2013, the Rules ‘:ramed thereunder .

being in force), the provisions ofthe Memorandum and Articles of Associ
and all other provisions of appllcab e law, the Board does hereby appro _
500 (Five Hundred) unrated, unlisted, secured, redeemable, non éomertxb e 4
carrying a face value of Rs.1 00 000/- (Rupees One Lakh Only) each, %ian aggr

- ofupto Rs.5, 00,00,000/- (Rupees Five Crores Only) (collectively “Deb {ltures”

placement basm . %& e

is hereby granted for (i) the, Company creating first ranking exclusive charge by way of

“hypothecation on the Hypothecated Properties (as more particularly described in hereunder),

(1) . Cempanv executing the Debenture Trust Deed,  Debenture Trustee Appomtment
Agreement, Escrow Agreement, Share Pledge Agreement, Power of Attorney in relation to
share pledge, Deed of Hypothecation, Power of Attorney inirelation to hypothecation, Opnon
Agreement, Shortfall Undertaking, Composite Undertaking and ¢iii) Company issuing..the
Demand Promissory Note and Letter of Contmuxty and/or any other GEgiEeat fihe Debentur

Trustee may require.”
goee |7 |gee
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“RESOLVED FURTHER THAT IDBi_T’rusteeship Services Limited shall be appointed as
the Debenture Trustee for the said Debentures;”- ' R '

“RESOLVED FURTHER THAT the Private Placement Offer Letter (in the format set out in
Form No. PAS-4 under the Companies Act, 2013) together with an application form be issued
to the applicants, inviting them to subscribe the Debentures and their name be entered on record
prior to issuance of the invitation to subscribe;” - ' I

"RESOLVED FURTHER THAT Mr. Atithi Patel and/or Mr. Hiren N. Patel, be and are
hereby severally authorized to (1) execute, file and deliver all necessary docum ents, instruments
and do all acts necessary in relation to issuance of the Debentures; (i) deal with the appropriate
regulatery authorities in connection with the Debentures incfudirg but not limited to Registrar
of Companies, Ministry of Corporate Affairs, Company Law Board, National Securities
Depository Limited, Central Depository Services (India) .Limited; (G sign and file the
necessary Private Placement offer letter, Return of Allotment (in tne format set out in Form
No. PAS-3), with the Registrar of Companies within the prescribed time;” '

“RESOLVED FURTHER THAT aforesaid Mr. Atithi Patel and/or Mr. Hiren N. Patel,
authorised signatory, be and are hereby severally authorized to enter into, execute and register
(as the case may be), the Debenture Trust Deed, Debenture Frustee Appolritment Agreement, -
Escrow Agreement, Share Pledge Agreement, Power of Attorney in relation to share pledge, _
Deed of Hypothecation, Power of Attorney in relation to hypothecation, Shortfall Undertakin g,
Composite Undertaking, Option Agreement and all other. deeds, 'dchnjents; agreements,
powers of attorney, letters, undertakings, confirmations, declarations and to do_such other
things, acts, deeds or matters as may be required for the purpose of effogfp i
security for the Debentures.” : S B

“"RESOLVED FURTHER THAT the Common Seal of the Companig |
affixed on the Debenture Trust Deed, Ds;benttjre. Trustec Appoint:nerﬁt Agreemet ‘ { 4
Agreement, Share Pledge Agreement, Power of Attorney in relation. to w g ed3E; eg@ £ _'
Hypothecation, Power of Attommey in relation t6 hypothécatior, Shortk £
Composite Undertaking, Option Agreement and other necessary documents ine R s B O
any one Director or an Authorised Signatery of the Company who shall coljntersign_fhé,same '

in token thereof _ ~

“RESOLVED FURTHER THAT the Common Seal or any facsimile thereof and/or the
official seal of the Company may be carried outside the rqgistered office, if required, for
execution of documents pertaining to the aforesaid.” LT . )

| goee P res
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“RESOLVED FURTHER THAT Mr. Atithi Patel and/or Mr. Hiren N. Patel, be and are
hereby severally authorized to give necessary intimation regarding creation of charge/pledge

- in favour of the Debenture Trustes in the prescribed e-Form with the Registrar of Companies,
" Mumbai.” ‘ ‘ ' '

“RESOLVED FURTHER THAT Mr. Afithi Patel and/or Mr. Hiren N. Patel, be and are
hereby_severally' authorized to do all such acts, deeds, matters and things as it may deem
necessary, desirable and expedient in this regard.” '

“RESOLVED FURTHER THAT a dér‘iiﬁed true capy of the aforesaid resolution signed by
any of the Director may be furnished to the holders of the Debentures, the Debenture Trustee

and such persons/entities as may be deemed fit.”-

- /Certified true copy//

FOR ARIISTO REALTORS INFRASTRUCTURE PRIVATE LIMITED

N 5;-%‘“"‘\“‘;2;._‘ o &~ -~
 YOGESH THAKKAR =~ '« “pfTESH RATHOD

DIRECTOR =~ = | ~ DIRECTOR
DIN: 06982317 S . DIN: 06982331 ool -
Date: 03/06/2019 ' Date: 03/06/2019, T

' Place: Mumbai . Place: Mumbai
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B D A .1 e S e i B B R 2 s S




IDBI Trustee’ship Services Lid

Lo+ UpB001MMACOTE0IES1 154
Jeine 26, 2019

TC! W@Mﬁﬁﬁhﬁ ’;[T Mﬁs‘f CQNC’ERN

This is to certify that, Ms Sampada Naik, Manacrer of IDB} Tms%eeshm Services
Limited s hereby authorized to execute/sign, verlf_y, register - am} collect. all
documents ¥iz: the Indénture Df Martgaoef SzmpEe Mcn tgage. Rectxhcamn Deed,
Debienture Trust Deed/ Bond ‘Truqt Deed, Maﬁbzxge Depdj Indenituire of Mortgage,
Memorandur relating to deposit of title déeds, Recelpts, other security/ fmance
documents; Refeasef Ré-conveyance Deed and prt,sent before the Sub- Regiﬂ*rar for
verification of deed/deeds/ agmemmtb -pertalmnrr to the T rust&eshlp asslgnment in
respect of Aritsto [ésltors Infrasfructure Private L-i_mlt-ed_._and' toact-on beha]f of IDBL

“Trusteeship Services Lirnited (TTSL), 'fgr‘-éis‘ciha:.’ge}'c}f' all ifs diities as Trustee.

U\
ﬁ»}ﬁ'ﬁ’;//
) ‘ Ms Sampatia Naik |
Vice President 0 Manager

Dzz-sesig-ima Emazr msi@admtmstee coft = respmse@zébitmstee com
Wehsite » W, tdbztmsieemm :



L CHALLAN
~ MTR Form Number-6

GRN MH09321_75102G19205 parcope I IEIGEANIEQENMIINIMERNERY | Date  26/06/2019-15:58:46| Form 1D

Depariment  Inspeciar General Of Registraticn ' _ Payer Details

Non-Judicial Stamps : g TAX 1D {If Any)
Type of pay mant Purchase af Frankmg Cade So5 Mumbal onty ’

PAN Ho.(If Applicable) | AAACIEZ12J

Office Name 'GENERAL STAMP OFFICE mwsm ) - [Full Name | iDeI TRUSTEESHIP SERVICES LIMITED
Location MUMBAI"
Year 2016-2020 Ore Time - - |FlauBlock No. Asian Buikding Ground Floar |
Account Head Details Amotunt In Rs, | Premises/Building
0030045501 Amount of Yoo ' ol 500,00 | Road/Street 17 R Kamani Marg Ballard Estate
ArealLocality murmbai |

TownCityfDistrict

PIN

Remarks (If Any)

INDEMNITY BOND

Ampunt o | Five Hundred Rupee% ;

Total I 500.00 | Words
Payment Details - qulk OF INDIA ; S FOR USE IN REGEIVING BANK

Chequs-DD Details  |Bank CIN |Ref.No. | 02202202010062606422| 84082951
Cheque/DD No. N II - ' ' Bank Date |RBiDate |26/06/2019-15:58:46 | Not Venlfied with RB!
MName of Bank’ : .I o : _ . Bank-Branch BANK OF INDLA
NameofBranch . | ' ,' '_ Scr.oll.No.,Dale Not Verified with Serol N
De 'Fém‘%Esl?:hauan is vahd for documeni to he registered Sub éeg;strar office only. Not valid for unreg;sterehél%%lguhri?ent 9802677261
;% EGL G feigers wrIer e e st T Dl s LI B e et Rt AR

/I - 3/
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~ INDEMNITY BOND

b Registrar of Asstrances /
The Joint Sub Registrar

Mumbai

Re: D_ebenture Trust Dee

Sir

4

We hereby'c'ohfirm that, we have not taken possession of the said property being mortgaged to
us vide the captioned document. We further confirm that we will not take the possession of the
'p_roperty being mortgaged to us Qniess the security becomes enforceable in terms of the said
Debenture Trust Deed. ' '

For [DBI TRUSTEESHIP'.SERVIC'ES LIMITED

=
Di}ecfor/,ﬂ\uthorised Sig'ﬁé"'cory
Mortgagee -

T,
A
e

—

BHANL W RAZPUTRA
ADVOTATE MitH COURT & sdumog
AND NOTARY (SR, umsan C
(BOVE. OF i) veg, wo, 2371

BIN03, ORSIT TOWER, PLOT ND, 2264
SARDDIA NAGAR, SERVICE Roap
GHATROPAR {988T), munig)ang o57

28
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| CHALLAN
MTR Form Number-6

GRN  MH0032053082019208 |RARCODE I THIRSIRIIRSINIMAEINDIAINNG | Date 26/06/2019-14:08:48 | Form 1D

Department  Inspector General of Registration ~ * | - - . Payer Dr—,-tail.s
' Non-Judicial Stamps I TAX 1D [ Any} '
Type of Payment Purchasq of Franking Code So8 Mumbal on]y
PAN No.(if Appllcable) | AAKCASSS0B
Qffice Name GENERAL STAMP. DFFICE MUMBAI .I ' - . ) Fult Name ARISTO . REALTORS INFRASTRUCTURE
Location MUMBAI . o | o PRIVATE LIMITED
- | Year . 2019—202D One Time _ _. : . . . - .F.Iathlock No. .4.31'11 RAJ.IC\BAH;’-\DUR BUILDING
| | Account Head Dotalls | Amount In Rs. | Premises/Building _
0030045501 Amount of Tax o _ 500,00 | RoadiStrest TAMARIND LANE
Aren/Locality . FOF{T.MUMBAI
TownlCIty/District
| PN . I 4 D 0 . U. 1] 1
Rarﬁ.arks {If Any)
INDEMNITY BOND

Amount in | Five Hundred Rupees o 3

Total o C B} 500,60 | Words
Payment Details  BANKOFINDIA  ° . FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN |Ref. No. | 02202242019062605887| 84075108
Chegue/DD No. ' . !Bank Dats |RBI Date | 26/08/2019-14:08:48 | Not Verified with RBI
Name of Bank ; Bank-Branch BANK OF INDIA
Name of Branch ' ' : ' Scrﬁil No., D Not vﬁamm’émﬁf
Depariment ID: L ' ‘ ] | Mabils No. 9930B69042
E:- This chalian is valid for document to be re gistered in Suh Regxstrar offics onlp. Not valid for unregistgred document.
mw%wﬁﬂmm Wmﬁﬁéﬁmm a‘;@ﬂ@ _ maﬁg
@RS . : : . £
; DRI

Fage /1 PAint Date 26-06-2019 02:09:27
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INDEMNITY BOND

Sub Registrar of'-A'ssu'_ranceS/ :
The Joint Sub Registrar

Mumbai,

- Re; Debenture Trust Deed

Sir,

We hereby confirm th:at, we have n:ot given possession of the said property being moitgaged to
IDBI TRUSTEESHIP SERVICES LIMITED vide the captioned document. We further confirm that
we will not give the possession of the property being mortgaged to IDBI TRUSTEESHIP

SERVICES LIMITED, unless the security becomes enforceable in of the said Debenture
Trust Deed ' |

S e s A

22570 201
RAM BHER YADAV

NOTARY GR. MUMBAI (GOVT OF INDIA)
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[ 32305363 3 CTEd Original/Duplicate
1 “Tuesday,May 28 ,2019 = ' el #. 30w
. '4:33 PM o Regn.:39M
1 ._ wEdi F 8211 Reiw: 281052018
WW TE4-5363-2019

TR T : FARATAT

'%.100.00

%. 540.00

% 44000

4302019208 Rstie: 28/05/2019

P

2)%11ﬂ?ﬁnm bﬂcrﬁw TA40/- - - 5 - 9/

AR OA s EEE 2805201908916 ReTw: 28/05/7079

_ ﬁ%ﬁ‘mam | | | | yoeg. 9\2}3
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@ém‘éﬁaﬁ CRIGINAL DOCUMENT
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CHALLAN
MTR Form Number-g

i 0

‘1GRN  MH001992480201320E  {BARCODE | lllliIlﬂlll!llllllliiil!!ll‘;ll_i TR 'jaate 28/05/2079-14:42:34 | Form 1D 48(f)

{Department  Inspector General Bf Registration o © . PayérDetails
Starnp Duty LTAXID (7 Ary)

tocation  MUMBAI

Type of Payment Hegi’straﬁbn;Fea“ : — 1 ,
{PAN Ro.{if Applicabls} | AAFPP11530

Ofs"ic_s.name "BDRL._JF*SUB:H’EmsmA_n-moﬁgE_arz . .Fulljfl'é:ma " |HIREN PATEL

Year ' 2019—2020I;.0.r'|e"€i.m-.3 T I FaBtock No. :
-Account r_!ead Defails Amount i Bs. Premises!BuiidinQ: o .
0030045501 Stariip Duty-" . " 50000 écaq!s'treef AS PER DOCUMENT
D030063301 Registration Fee ' ' ' 1«.'19.00 Area.!Locanty MUMBA)
. Towranty.r‘Dlatrlct

PN ' Sl4felelelsie

—
| Remarks (f Any)

G| SeconaPartyName=AJAY ACHARYA-

Amountin | Six Hundred Hupeés Cniy

600.00 [Words
0 W

- FORUSE IN RECEIVING BANK

R Bank CIN | Ref. Mo, |69103332013052813702| 216788658 -
'Cheque_.l.’DD--" : BL ; @%‘/ . i Bank Date H_B[.Daie 128/05/2019-14:43:13 " - | Not Verified with RBI
o _. g 'y g - R N . .
Marne of Bank. " Bank-Branch - iDBI BAMNK
. . .. . . i ) . ' | I
Name of Sranctt iSeroli No. , Date. 'th'Veﬁﬂéd_-wi{h'Sch[
| !
=d in Sab ﬁegrsitrar office onty Not vatid Ior m‘ir;agls‘lxsr‘el\éJI dbégutfr?ent : 7045‘_'68043
mmmm"r TN 3 : Y ay
. | -"
| Fr————— T e R
‘ t. !
1 1
| : N % g ?3 Sy
i I-—-—-tl'-—-m;l_.. L :.:.. ! '; .
Sa.'. Nu - ‘Bemarks _ Defacament No, i Dela . P wDefasaicant Ax;ncunt
1 168)-323:5363 , © 0001131273201920 28/05/2019-16:32:58 | 1IGA167 ' 000
2 {05)-322-5363 0001131273201520 28/05/2019-16:32:58 IGR187 500.00
otal Defacement Amount 600.00
Fage 1 B . Piint Date 28-05.2019 04:31:38




S Re_’ceipt of .Doc'u'meht Hand!ing_;-'Chargies

PRN. . 2805201908916 ] Recelptbate  28/05/2019

Heceived from HI'REN -PATEL, Mﬁbiie. nuf_nt%ejr ?C45368043, an armount of Rs.440/-,
towards Document Handfing Charges for the Document to be registerad on
Document No. 5363 dated 28/05/2018 at the Sub Registrar office Joint 8.R. Andheri

2 of the District Mumbai Sub-urban District.

Payment

Bank-ﬁame “IBKL -

Bank CN  100041520190528247465

D?fgce N.o 25@5201 908912‘6[} Deface Date  28/05/2019

This is computer generated receipt, hence no sig nature is. required.
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. CHALLAN
MTR Form Number-6

1GRN  MHOG1999490201920€ |BARCODE I !11!l[iI!IllIlililﬁii.ll_iiﬂlIIlIilII]I!lIEIlllI Dete 28/05/2019-14:42:34 | Form 1D 45{(1)

Department inspector General Of Registiaion - 3 " Payer Detalls

Stamp Duty

TAXD (F Any} -,
Type of Payment Regisiration Fee '

PAN No.{if'Applicable) | AAFPP1153Q

Office Name  BOR4__JT SUB REGISTRAR ANDHER 2 | FuliName " |HIREN PATEL

Locatlon MUMBAI

 Year 20192020 One Time o _ | FauBiock No. -
A_qir.oun'. Héad Detalls | Amount I Rs. Prgni_isg's!Bu'.ll'dtﬁ_g_ _ o
OUR45504 étamp Duty ' . SU.D;UU Road/Street " | AS ?ER DO\?UMENT_ _
0030053301 ﬁeg}siraﬁﬁﬁ-Fee- 1UQ.CIU AréafLocalify MUMEA{ \
| | Towhfcuymistri;t
PiN | siojo|n|s]s

| Remarks {If Any)

SecondPartyName=AJAY ACHARYA-

v

Amount [n | Six Hundfed Rupses Only.

'WaMs
Payment Detalls | 1DBI BANK FOR U'S.E_..IN"*R.ECEMI‘{G BANK
| “ Cl_'iéc].ue_-'DD Detalls o _ Bank CIN Ftef No. 691 03332019@52313?02 216788658
.chequ§fqb No, R Bunk Date | RB].Date .28:‘05_.1251 9.-1-4:4_3:13' Nbt Verified with RB|
Name of Banik BankBranch . |IDBIBANK
Maine of Branch Scioll Ne. , Date ' _Not Veﬁﬁ;d with Seroll .
%%‘ézi}ﬁ;%%%m%g;%mum?ua bere ‘is.‘lerad in Sub Rag‘istra'nf U?;f;iag[e ;_r;éy. i*lot -_va]id for-unr_e_'gis‘tereh&kéfglsurﬂr?éﬂt. .7045368043 '
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Dé_partment' of Stamp 8 Registration, Maharashtra:

. Receipt of Document Handling Charges

PRN . - . 2805201908916 | pate 28/05/2079

Received from HIRENM PATEﬂ, Mobile aumber 7045368043, an am
Document Maridling Charges for the Dy

Reglstrar office Joint S.R. Andheri 2 of the District Mumbai Sub-urban Digttict.

ount of Rs.440/5, tdwards
cument fo be registered(iSAR [TA} in the Sub

Paymant Details
BankNams (3K Dite 28052019
BankCN  100041520180528247465 . REF Nb, 216794231

This is 'con"_lputgr.geinerated re'r,jéipt-, hence no sigriature is reguired,
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POWER OF ATTORNEY |

TO ALL, TO WHOM THESE PRESENTS SHAtL COME I.' Mr. 'HIREH‘
PATEL an Indi4n inhabitant having its address at Gr Floor, Paaduka,

Plot No. 3, Navyug Society, NS Road No.5, JVPD Juhu Vile Parle (W),
. Mumbai - 400056; SEND GREETINGS:-

WHERE A Si-

.1 ¢arryon businessin capamty as Director, Partner Authorised S1gnatory
etc. of various Companies and/ or Private L1m1ted Compames and/or

 Firms and/ or LLP. All these Companies and/ or _Fll‘ITlS and/or -L-_LP_ are
interalia engaged in carrying - out busines_é of development and |
construction activities and other activitics thereto. _ ..

.In order to run my business smoothly, it is neééssary for me to sign and
deliver wvarious documents including but not'_- limited to.i' 'Agreements;
Affidavits, Undertakings, Memorandum of Underéta;ﬁdix‘{g, irafious .Ueed

Conveyances, various documents etc. \hercmafter referred to as “the

Documents”) and have the same rcglstere”l accordmg to 1aw LK |

1




| _ . ] aforesald and for giving full eifect to the authiority hirembef' re

[
1
i
2
i
i

3. Due to my preoccupatlons and frequent travel out of. Mumbai, 1 may be
unablc to personally attend the ofﬁces of the concerned Sub-Registrar of
_Assurances for admlttmg execuﬁon of doeuments so executed by me in

my capamty as stated: in recital 1 above and as such I am desirous of

appomtmg some- fit and proper person for attending the office of the

concerncd Sub- Reg13trar of Assurances for admitting execution of the
do;umen_tg e_xg_cuted by me.

NOW KNOW YE AND THESE PRESENTS WITNESSETH fthat 1,
Mn I-IIREN PATEL ‘do hereby rnominate, constitute and appoint,
Mr AJAY ACHARYA an Ind1an Inhabitant, presently re31d1ng at Near

Baba_ll Zopach 7, Mam Bhavan, CGanesh Gavade Read, Mulund W),

Mumoai 400080 a.nd Mr. YOGESH TIMKKAR an Indian Inhabitant,

- presently remdmg at- Bal Rajeshwar Road, 2/D/53, Vaishali Nagar

Soclety, Mulund (Wi, Mumbai -~ 400080; to be my true m}-\:g;g%w\ul

ATTGRNEY/ 8 to act as jointly or severally (hereinafter, ﬂ‘f"‘efefred

“The Attorney’ ”] for me in my name and on my behalf to do 931113 tl‘& "
o followmg acts, deeds f '

heremaf ter.

capacifies mcludmg my personal capacity and to admlt execution
thereof before the concerned Sub Registrar of Assurances, and.to
" have the Documents registered accorchng to.law and to do all other

- acts, deeds, matters and things pertaining thereta

2T - 2/
_g#. |

2) GENER&LLY TO DO AND PERFORM all

':_ -thmgs necessarv and convement for ait orlga%y
- C

_ss.-g*;gined. - D | FER A

hereby agree to ratify- and confirm all. and. whatsoever the

'r:’,.

"IN WITNESS WHEREOF we have hereunto put our hand at Mumibai this

lggdayof ll\ j 2019, XB
‘aa‘%'«x N

_08%

_'..{_,/s shall Iawfully do or cause to be clone by virtue of these -

Fiut O ki oo TR ] T APt 7
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) ‘SIGNED AND DELIVERED BY - - ]
)
| Ms. HIREN PATEL . : |
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L relther rafiaazs 3 ritte 1o is to be ysed 3s 3 proof of ownership of any sropiely GF pramises.

L 1
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CHALLAN
MYR Form Number-6 -
GRN:  MHO01999121201920F  |BARCODE  HIIMILIMELMEBLNINERAN VIR § Date 2s0si2019-14:38:47 FormID 252
Depa:tmén‘t 'Inspactbt'-ﬁener&['bf-ﬂagf_sh'aﬁon o Payer Detalls
Stamp Duty TAX 1D {If Any)
 Typeaf Payient Segistrafion Fee ;
’ IPAN No.(if Applicable) | AAFPPI154K
Office’Name  BOR4__JT.SUB-REGISTHAR ANDHERI 2 Full Name . | ATITHL PATEL
-Location MUMBAI
Year 2018-2020 One Time ‘FlaySlockNo. |, |-
£l .
Account Head Details Amount in Rs. Pren’iisea!ﬁuildlrig
T ' . T [AS FER DOGUMENT
0030045501 Stamp Duty 500.00 | Read/Street AS -
0030068301 Registration Fee 100,00 | ArearLocaltty MUMBAI
Town/City/District. _
PIN ajojolais|e
Remarks {if Any) -
' SecondPartyName=AJAY. ACHARYAS
.amount in | Six Hundred Rupees Coly
| _ _ 600.00 | Wards
e 2t e S , . :
. X L. = R 1 -k !
Paymenit Detalls *%-%g iDBI BARY . f *} ' FORUSEIN RECFIVING BANK
. N e S N e ! , L - .
| < ) Detalls //& / Bank CIN 1Hef. No. | 69103832019052813666] 215788044
Chequa/DD No. BenkDate |ABIDate | 26/05/2019-14:39:34 | | Not Verffied with RBI
Narne of Bank Benk-Branch IDB} BANK |
Name of Branch ScroliNo., Date | NotVerified with Scroll
Dipartment (D - | ' R ' ile Ng. : 8043
NOTE- THis ¢ ragistered in Sulb Registrar office rehl:qubtly{‘:aur'\rlf?éﬁt 704538
HEE"'W g 3 i e 1 'ﬁfﬁ'ﬂ? =TaEs N a{aj
E 7 e ©
Challan Detdeed Details 'E'
- el 30%]
SrpNo.| _ Remarks ‘Detacempnt No. | faement T LT t Amount
1 ;gs;__}-ag;.—sa_e_(s_._ 3 0001142137201920 25/05/2019-16:49:15 | IGR187 ~ 100.00
< 2 | USh-323:5366 0001132137201920 28/05/2019-18:49:15 | IGR187 500.00
Total Defacemant Amount: 600,00
/‘?{S'} : Page 1{! - Print Date 28-05-2019 04:51:01
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Recetpt of Document Handling Charges

. PRN- 2805201909070 o Receipt Date 28;‘05?2019 ‘

Received from ATITHI: PATEL Mobile riumter 7045368043 an amount of Rs. 440!-
towards Document Handling Charges for thé Document fo be registered or

Document No. 5366 dated 28/05/2019 at the Sub Registrar office Joint S.E Andhen
- 2 ofthe District Mumbai Sub-urban District.| L

Al
e
i
A3
——

weee

Payment Details - “QE

29

Bank Name IBKL & | ) o :.Pﬁaymeh._l Date 5-8,405,»2"@_1_9

Ba"'F'..C'“" | 190041 5207 90"_:52824759? REFNo. 216795219

' Dellalceh'lu. _280526190907‘5[) _— 'Ip;ef.acel:)éte

- This is computer generaied_receipt, henece no signalure is raquired
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CHALLAN -
MTR Form Number-6

GRN  MHO01999121201920E | BARCODE 1 RN B !!IIIIEIIHI!I 1 I_Date 28/05/2019:14:38:47 _Furin n 252
1Departimeént  Inspector General Uf Registration P'Iayer i:_)et_aﬂs .
| Stamp Duty TAX ID (¥ Any)
Typa of Paymen: Reglstration Fee . : . o
PAN No.(if Applicabie) | AAFPP1154K .
Office Name BDR4:_JT'SUB E,EGISIRA&ANDHERQ | Full Name AT_;THLPATEL
'.Lu;cation .f-\HUMBAl | |
'_yeér H19-20%0° One Time i Flat/Block No. -
Account Head Dt;taﬂs - #Amount in Rs. Premiées!B'uilldiz%g.l. ) .
0030045501 Stamp Duty 500.00 | Road/Strest AS'?EB'DO?UMENT'
0030063301 R’_egtmﬁpﬁ Fee 100.d0 AreailLocality P;l'IUMBAI B
R PEGIE R _ Tw“'{c“"mis“}# - .
e %sﬁmé% s{m& RN S jejofe|oisie
o Reémarks (If An’yI}_..'
] Secondpartymarq"_é:AJAY ACHARYA-
. Amount fn Si,»::.l}-{undred Rupees Only
Tatal 600.00.| Words I
Fayiment Tetails IDBI BANK FOR USE IN .REC'EN].NG ﬁmx
Cﬁe.que-.[.)D Details Bank CIN | Ref.No.  |69103332019052813868| 216786044
:C_t]equ_e!p[) No. Bank Date ;RE! .IE.')ala 28!‘05_!2019_-14:39:34 Not Verified with REI
Name of Bank Barik-Branch IDBI BANK
Name of Branch Scrofl No. , Date Not Viarified with Scrol

ntiD -
ngr E Thls chalian i valud for. dncumentto bers

gistered in Bub Registrar office only, Not valid for unreglsteredomle o
it R aﬁnﬁm‘* ] S

Page 1/1

7045368043
document:
= TEeL XAl et weE TiE]

FET-Y ‘Iz‘

_.;;% &l
'- ’f\_

factaes —an A ..-.;.

Print Date 28-05-2019 02:39:35




' Depattment of Stamp-& Registration, Mahatashtra

- Recaipt of Document Handling Chargés -

PRN- . 2605201909070 : | ot 260572019

Received from ATITHI PATEL, Mobile number 7045368043, an amount of Rs.440/-, towards
Document Handling Charges for the Document 1o be registered(iSARITA)in the Sub
Registrar office Joint S.R, Andheri 2 of the District Mumbal Sub-urban District,

Payment Detalls

Bank Name  1BKL L _ 1 pete 28/05/2019
‘BankCIN - 100041520190528247597 REF No. 216795218

This is ﬁomputer. generated receipt, hence no signature Is requiired.
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TS POWER OF ATTORNEYL’““ %“3‘%

TO ALL, TO WHOM THESE PRESENTS SHALL COME I, Mr. ATITHI
PATEL an Indian inhabitant having its address at Gr. Floor, Paaduka,
Plot No.3, Navyug Sociéty, NS Road No.5, JVPD, Juhu Vile Parle (W),
Mumbai - 400056, SEND GREETINGS:- - ' |

WHEREAS- . . | -

1.} carry on busmess in capacity as Director, Partrer, Authonsed Slgnatory.
etc. “of vatious Compames and/ or Private Lxmzted Compame.s and/or
Firmis and/or LLP. All these Compames and/or FlI'I‘IlS ~and/or LLP are
interalia engaged in carrying out bu%mess of development and
construction activities and other actmtles thereto

2.In order to run my business smoothly, it is necessary for me to SLgn and
deliver various documents mc:luchng but not’ lunn.ed to: Agreements, ‘

) Afﬁdamts Undertakmgs Memorandum of Understandmg, variotis Deed,
Conveyances various documen‘rs ete. (heremafter referred to as “the

‘Documents” and have the same registered accordmg to law.




3. Due to my preoccupanqus and frequcnt travel out of Mumbai, | miay be
unable to personally attend the offices of the conceried Sub- -Registrar of.
Assurances for adrmttmg executmn of documcnts S0 executed by me in
my capacxty ‘as stated 1n reCItal 1 above and as such 1 am desirous of

appomtr'lg some fit and proper person for attending the office of the

concerried Sub- Registrar of Assurances for admitting execution of the
: Idocuments exeuuted by me.

'NOW KNOW YE AND THESE PRESENTS WITNESSETH that I,
Mr. ATITHI PATEL }.'-10- hefcby nominate, constitute and appoint,
Mr. AJAY ACHARYA, an Indian Inhabitant, presently residing at Near
Babap Zopadl 7, Ma.nx Bhavan, Ga.nesh Gavade Road, Midund (W),
Mumbal 400080 and. Mr. YOGESH THAKKAR, an Indian Inhabitant,
presently remdmg at Bal Rajeshwar Road 2 /D /53, Vaishali Nagar
'Soc:lety Muluzld (W), Mumbal - 40G080; to be my true and lawinl
ATTORNEY/ s to act as jointly or severally (hereinafter referred to as
| “The I3;1;t*:;>mcy/ s”) for me, in my name and on my behalf to do o{ﬂ" : %c?%?

following acts deeds matters and things as spemfica’ilﬁf’ ,,Etated 9 \
heremafter. - : : Tui »

# Y
s BT
; A
..’
i #
.“

IS To present the Documents executed by me ‘in m}%'

A eds, matters and tnmgs pertalmng thereto,

iR ALLY TO.DO AND PERFORM all acts, deeds, matters and

ﬁ'_ g lpcessary and convenient for all $r any of?iﬁ%.’é?_puﬁfoses

It : and for'_' giving full effect to thg authority hereinbefote
a . luoee Plgeo

. I'hereby _agr:(';ée to réﬁfy and conﬁ;ﬁ pr=srrrct wu?iél,% q;. Frre
Att_brneyfs shall I'awfully do’or cause to be-durre-by-virtue vt tsg—

! of do i:-:_. and sha.ll remam ln force till 31st December, 2022

=W EREOF we have hereunto put our hand at Mumbat this

7—.5’ day of M n'f ] 5015, Qi/
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| SIGNED AND DELIVERED BY )
Withinnamed ' -

———
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