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DEBENTURE SUBSCRIPTION AGREEMENT

BETWEEN

ABHISHAYA INFRASTRUCTURE PRIVATE LIMITED

AND

W.S. T&D LIMITED

AND

W.S. INDUSTRIES {INDIA) LIMITED

DATED MARCH 25, 2019

PRIVILEGED & CONFIDENT AL




DEBENTURE SUBSCRIPTION AGREEMENT

This debenture subscription agreement is made on March 25, 2019 at Chennai,

BETWEEN

1.

AND

AND

ABHISHAYA [INFRASTRUCTURE PRIVATE LIMITED, a private company
incorporated under the Companies Act, 1956 and having its registered office is af
"The Millenia", Towsr - B, Level 12 - 14 No. 1 & 2, Murphy Road, Uisoor Bangalore
KA 560008 IN (the ‘Investor’, which expression shall, unless repugnant to the
meaning or context thereof, be deemed to mean and include its successors and
permitted assigns) of the First Part,

W.S. T&D LIMITED, 2 company incorporated under the provisions of the Companies
Act, 1956 and having its registered office at 108, Mount Poonamallee Road, Porur,
Chennai 800118, (the “Company”, which expression shall, uniess repugrant to the
meaning or context thereof, be desmed to include its successors and permifted
assigns) of the Second Part,

W.S. INDUSTRIES (INDIA) LIMITED, a public company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at 108, Mourt
foonamallee Road, Porur, Chennail 600116 (the "Promoter”, which expression shali,
uniess repugnant to the meaning or context thereof, be deemed to include its
successors and permitied assigns) of the Third Part.

WHEREAS:

A

The Company is a wholly owned subsidiary of the Promoter and has been set up for
the purposes of carrying on the Business Activities (as defined below).

The Company has agreed to issue to the Investor and the Investor has agreed 1o
subscribe fo unsecured, fully paid up, compulsorily convertible debentures to be
issued by the Company.

For subscription by the Investor to the debentures of the Company as mentioned in
Recital B above, the Promoter, being the 100% sharcholder of the Company, has
agreed to make certain representations and warranties in relation to the Company.

The Parties have agreed to enier into this Agreement to record the terms and
conditions on which the Investor shall subscribe to unsecured, fully paid up,
compulscrily convertible debentures of the Company, relying on the representations
and warranties made by the Promoter.

iT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement the following words and expressions shall have the following
meanings:

{a) "Accounting Standards” shall mean Indian generaily accepied accounting

principles, including the Indian Accounting Standards (ind AS) promulgated
by the Instilute of Chartered Accountants of India, together with its
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(b)

©

{d)

(&)

)
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M
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(k)

0

{m)

basis,

"Accounts® shall mezn, collectively, the audited financial statements of the
Company (together with the balance sheet, profit and loss accounts and
related financial statements of income and cash flows of the Company) for
the financial years ending March 31, 2016, March 31, 2017 and March 31,
2018 and shall include the Management Accounts;

*Act" shall mean the Companies Act, 2013, and all amendments or statutory
modifications theretoe or re-enactment thereof, except where otherwise
expressly provided,

"Affiliate{s)" of a Person (for the purpose of this definition, a "Subject
Person”) shall mean (i) in the case of any Subject Person other than a
natural Person, any other Person that, either directly or indirectly through one
or more intermediate Persens, Controls, is Controlied by or is under common
Control with the Subject Person, and (i) in relation to a natural person any
other Person that, either direclly or indirectly, is Controlied by the Subject
Person, and including any Relative of such natural person;

"Agreement” shall mean this debenture subscription agreement, including all
annexures, appendices hereto, as amended from time to time;

"Applicable Law" shall mean any statute, freaty, law, code, regulation,
ordinance, rule, judgment, order, decree, bye-law, approval of any
Governmental Authority, directive, guideline, policy, requirement or other
governmental restriction or any similar form of decisicn of or determination
by, or any interpretation or administration having the force of law, of any of
the foregoing by any Governmental Authority having jurisdiction over the
matter in question, whether in effect as of the Execution Date or at any time
thereafter;

"Articles" shall mean the aricles of association of the Company, as on the
date hereof;

"Business Activities" means fo establish infrastructure for use by
information technology andfor information technology enabled services, to
develop integrated IT solutions, to establish infrastructure solutions for
industrial and other applications and to deal in insulators and other allied
products;

"Business Day" shalf mean a day other than Saturday and Sunday on which
scheduded commaercial banks are open for normal banking business in
Bangalore and Chennai, India,

“Closing" shall mean the completion of all actions set cut in Clause 3.1
below;

"Closing Date” shall mean, (i) the date of execution of this Agreement or one
Business Day following execution of this Agreement as determined by the
investor, or (i} such other later date as the Parties may mutually agree in
writing;

"Consents" shal mean any consent, approval, authorisation, permission,
waiver, permit, grant, concession, clearance, license, certificate, exemption,
order, registration, declaration or filing, of, with or to, as the case may be, as
required under Applicable Law,

"Constituent Documents" shall mean the Memorandum and the Adicles of
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"Control" including with its grammatical variations such as "Controlled by",
“that Controls" and "under common Sontrol with”, when used with respect
to any Person, shall mean and include the possession, directly or indirectly,
of, acting alone or together with another Person, (i) the ability to direct the
management and policies of such Person, (ii} ownership of at least 50% (fifty
per cent) or more of the voting equity or partnership interests of such Person;
and (ili) the power to appoint or remove half or more than half of the
mermbers of the board of directors or similar governing body of such Person,
pursuant to Applicable Laws or any confractual arrangements or otherwise;

“Debentures” shall mean the Series B Debentures to be issued to the
Investor under the terms of this Agreement;

"Designated Account” shall mean the bank account which shall be intimated
in writing by the Company to the Investar prior to the Closing Date;

"Directors” shall mean all the direciors appointed on the Board of the
Company from time to time and "Rirector” shall mean any one of them;

"Disclosure Letier’ shall mean the letter to be furnished by the Promoter
and the Company to the Investor on the Execution Date, listing the
disclosures against the Warranties.

"Encumbrance” shall mean (i) any mortgage, charge (whether fixed or
floating), pledge, lien, hypothecatior, assignment, deed of trust, security
interest or other encumbrance of anv kind securing, or conferring any priority
of payment in respect of, any obligation of any Persen, including without
Emitation any right granted by a transaction which, in iegal terms, is not the
granting of security but which has zr economic or financial effect similar to
the granting of secwrity under Apglicable Law, (H)any voting agresment,
interest, option, right of first offer, right of first refusal or transfer restriction,
inciuding any non-disposal undertaking or lock-in or pre-emption rights, in
favour of any Person, and {iii) any adverse claim as to title, possession or
uszs. The word “Encumber” shall be accordingly construed;

"Equity Shares” shall mean ordinary equity shares of the Company, having a2
face value of INR 10 {(Rupees Ten) each;

"Execution Date" shall mean the date of this Agreement as first written
hereinabove;

"Governmental Authority” shall mzan (i) government of India and its
different arms including governmeni of any state in India or local governing
bedy; and (i) any governmental agency, semi-governmental or judicial or
quasi-judicial or administrative entity, body, department or authority, or any
political subdivision therecf, including, without limitation, any stock exchange,
established in India under any Applicable Laws;

"Investment Amount” shall mean NR 38,28,31,150 (Rupees thirty eight
crores twenty nine lakhs thirty one thousand one hundred fifty), being the
aggregate subscription amount towa-ds the subscription of the Debentures;

"Loss" or "Losses" shall mean any and all actual and direct losses, costs,
any amounts paid (whether under protest or as condition for appeal or
otherwise) and damage (whether cr not resulting from third party claims),
including relating to or arising out of or in connection with any claim, legal
action, proceeding, suit, litigation, prosecution, mediation, arbitration or
enquiry, inferests and penalties with respect thereto, amounts paid in
seittement, inlergst, court costs, costs of investigation and reasonabie oui-of-




{v)

(2)

(aa)

(bb)

{cc)

(cd)

(ee)

()

(o9

(hh)

(i)

Frivileged & Confidential

pocket expenses, fees and expenses paid or payable fo attorneys,
accountants, actuaries and other expers and other expenses of litigation or
of any claim, default, or assessment;

"Management Accounts” shaill mean the limited review financial statements
of the Company certified by the statutory auditor of the Company, together
with notes thereto, for the period beginning Aprl 01,2018 fo
February 28, 2019, provided to the Investor and ceriified {0 he true by a
Director,;

"Management Accounts Date" shall mean February 28, 2019,

"Memorandum” shafl mean the memorandum of association of the
Company, as on the Execution Date;

"Parties” shall mean a collective reference to the Company, investor and the
Promoter, and "Party” shall mean any of them,

"Person" shall mean and include any individual, sole proprietorship,
partnership, Governmental  Authority.  unincorporated  assaociation,
unincorporated syndicate, unincorporated organisation, trust, body corporate
(whether registered or not and whether or not having separate legal
personality and includes a company) and a natural person in his capacity as
frustee, executor, administrator, or other legal representative;

"Property” shall mean the immoveable property described in Annex 4

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

"Related Party” shall have the meaning ascribed to such term in
Section 2(76) of the Act and shall include a related party within the meaning
of the Accounting Standards then in effect and the Securities Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

"Related Party Transactions" shall mean any and all agreements, contracts,
arrangements, {ransactions or similar arrangemenis (inciuding lending/
investment transactions) between the Company {on the one hand) and any
Promoter andfor any Related Party(ies} (on the other hand);

"Securities" or "Security" shall mean any of the Debentures, and other
securities including shares (including equity shares), scrips, stocks, bonds,
preference shares, warrants, options, dsbt instruments, and such other
securifies of a bke nature of the Company subscriptions, debentures,
instruments,  conversion rights (optional or otherwise), or similar
agreements, lefter agreements conferring the right to subscribe to the Equity
Shares, securities or commitmenis/arrangements of any kind obligating the
Company to issue, grant, deliver or sell, or cause to be issued, granted,
deliverad or sold (i) any shares in the equity Share Capital or any derivative
securities of the Company; {if) any securities convertible into or exchangeable
for any Eguity Shares; or (i) any instrument that creates any rights
whatsoever to participate in the equity, economic interest or income of the
Company.

"Series B Debentures” shall mean 3,8293,115 (three crores eighty two
lakhs ninety three thousand one hundred fifteen) unsecured, fully paid up,
computsorily convertible debentures, having a face value of INR 10 {Rupees
ten) each, 1o be issued and allotted by the Company to the Investor on terms
provided in A 1:




(i)

(kk)

(1)

{mm)

(nn}

"Share Capital” shall, on a given date, mean the total issued and paid-up
equity share capital of the Company on such date;

"Shareholder’ shall mean the registered holder of at least 1 (one) Equity
Share;

“Tax" shall mean all forms of present and future taxation (inciuding without
dividend distribution tax, capital gains tax, buy back tax) deductions,
withholdings, duties, imposts, levies, fees, charges, social security
contributions and rates imposed, levied, collected, withheld or assessed by
any logal, municipal, regional, urban, governmental, state, federal or other
body in India or elsewhere and any interest, additional taxation penaity,
surchargs or fine in connection therewith;

"Total Shareholding Percentage” shall mean the sharehoiding percentage
of the relevant Person in the Company computed after taking into
consideration all Securities held only by such Person on an as converfed
basis (i.e., all convertible Securities held by such Person only shall be
deemed to have been converted to Equity Shares as per the conversion ratio
mentionad in the terms of such Securities); and

"Warranties" shall mean the representations and warranties provided in
Annex 2.

12 Interpretation

Unless the context otherwise requires in this Agreement:

(i)

{i)
(Fil)
{iv)

W)

(vi)

(Vi)

(viii)

Privileged & Confidential

Any reference herein to any Recital, Clause, sub-Clause, Annexure or
Schedule is to a Recital, Clause, sub-Clause, Annexure of Schedule to this
Agreement;

Referances to a Party shall, where the context permits, include its legal
representatives, successors and permitted assigns;

The headings are insered for convenience only and shall not affect the
construction of this Agreement;

The recitals contained above form an integral and operative part of this
Agreement as if the same are incorperated herein verbatim;

Words importing the singular include the plural and vice versa, pronouns
importing a gender inciude each of the masculine, feminine and neuter
genders, and where a word or phrase is defined, other parts of speech and
grammatical forms of that word or phrase shall have the corresponding
meanings;

Reference to statutory provisions shall be construed as meaning and
inciuding references also fo any amendment or re-enactment (whether before
or after the date of this Agreement) for the time being in force and to all
statutory instruments or orders made pursuant to such statutory provisions;

References to the knowledge, information, belief or awareness of any Person
shail be deemed to include the knowledge, information, belief or awareness
such Person would have if such Person had made reasconable, due and
careful enguiry;

When the day on or by which any act or deed is required o be performed
pursuant to thig Agreement is niot a Business Day, such act or deed shall be
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performed on the subsequent Business Day; and

{ix) Any reference to this Agreement shall include all amendments, changes
and/or modifications made fo the Agreement in accordance with the
provisions hereof,

AGREEMENT AND TERMS OF SUBSCRIPTION TO DEBENTURES

Prior to the execution of this Agreement, each Party confirms to the other Party that it
has obtained necessary corporate approvais and authorisations necessary for the
execution and performance of its obligations under this Agreement. Cerlified copies
of the corporate approvals and authorisations have been provided by each Party te
the other Party.

Subscription

Subject fo the terms of this Agreement, and relying on the Warranties, the Investor
agrees to subscribe to and the Company agrees to issue and aliot the Debentures to
the Investor as per the terms and conditions of this Agreement. The Debentures shall
be issued by the Company as unsecured fully-paid up, free and clear of all
Encumbrances and together with all rights, titte and interest now and hereafter
attaching thereto.

Use of proceeds

The Investment Amount will be utilised by the Company solely for the purpose of
payment of {a) registration fees, {b) amounts payable fowards tax deducted at source
{TDS) and {(c} stamp duty fees, all towards the registration of the sale deed for
transfer of Property being land measuring 16.4 acres located at Porur Village,
Maduravoyal Taluk {formerly Ambattur Taluk, Tiruvaliur Revenue District), Chennat
with structures thereon, being transferred from the Promoter to the Company.

Terms and conditions

The terms and conditions on which the Debentures will be issued and aliotted to the
Investor are set out in Annex 1.

CLOSING
Closing

The Closing shail take place on the Cleosing Date. Subject to the terms and
conditions of this Agreement, at Closing, each of the Parties undertakes to comply
with its respective obligations specified below:

(a) The Investor shall remit the investiment Amount, for subscription to the
Debentures, by way of fund fransfer tc the Designated Account of the
Company.

[fa)} The Company shali, hold & Board meeting, at which the Board shall approve
the allotment of the Debentures to the Investor, free and clear of all
Encumbrances, including passing the necessary resolutions and recording
the necessary entries in its corporate and statutory registers.

(c) Upen the passing of the Board resolutions approving the allotment of the
Debentures to the Investor, the Company shall:

() enter the name of the nvestor in the register of debenture holders of
the Company, as the owner of the Debentures issued to it on the




(d)

Closing Date, and provide certified copy of the register to the Investor,;
and

{iiy issue the Debentures in dematerialised form. The Company shall
issue necessary corporate action forms to the depository(ies) to credit
the dematerialised account of the Investor and do all other acts and
deeds and enter into such agreements in connection with such
dematerialisation of the Debentures.

The Company shall register the sale deed between the Promoter and the
Company and mortgage confirmation deed between the Company and the
Investor in relation to acquisition of the Property.

The Parties agree that Closing shall not have occurred unless all the actions
mentioned in Clause 3.1 above take place. The Parties further agree that if any of
the actions provided for in Clause 3.1 have taken place on twe or more days, then in
such case, the day on which the fast of such acticns takes place shalt be the Closing

Date.

4, TAXES

The Company shall during the currency of the Debentures, bear all Taxes and duties -
as may be applicable in relation to any interest payments on the Debentures.

3. COVENANTS

51 The Company shall:

(=

{b)

(c

(d

(e)

(

(@)

FPrivileged & Confidential f

file form PAS 3 with the jurisdictional registrar of companies for the allotment
of Debentures within the fimeline prescribed under the Act and provide an
acknowledged certified true copy of the same to the Investor within 7 (seven)
from the Closing Date;

make any other filings that are required to be made under the Act for
aliotment of Debentures to the investor;

take such other actions as may be required under any Applicable Laws for
the time being in force or under its Constituent Documents in respect of the
performance of the various obligations under this Agreement to be completed
at Closing Date,

conduct its operations with due diligence and efficiency and in accordance
with sound technical, financial and managerial standard and business
practices;

ensure that the terms of the Debentures are complied with, including
payment of interest and terms of conversion;

maintain its corporate existence and right to conduct its operations and
promptly inform the Investor of any resolution passed/intended to be passed
by the Company for its voluntary winding up or if it has notice of any
application for winding up having been made or of any statutory notice of
winding up under the provisions of the Act or any other notice under any
other act or ctherwise of any suit or other legal process filed/initiated or
intended to be filed/initiated against the Company or if a receiver is appointed
of any for its properties or business or undertaking;

issue Equity Shares fo the holder of the Debentures as per the written

conversion notice issued by the Debenture holder within 3 days from the date
of receipt of the conversion notice and so long as the Promoter holds majority
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sharehelding in, or retains management of andfor control of {including by way
of having majority directors on the board of directors) the Company, the
Promoter shall cause the Company to comply with the same;

{h} submit to the Investor its duly audited annual accounts, within 60 days from
the close of its accounting year;

{0 keep all consents, licences and approvals as required by the Company under
Applicable Law, including for the exscution, validity and enforceability of this
Agreement, effective during the subsistence of this Agreement;

() promptly inform the Investor in writing of any events or actions regarding
{i) any new allotments or subscription or fransfer of Securities of the
Coempany, (if) receipt of any notices of proceedings against the Company for
winding up or a default of debt covenants under the terms of any financing
arrangement enfered into by the Company, and ({iii} receipt of notices or
demands or claims in relation to the Property or any other asseis of the
Company on or after the Closing Date; and

(k) promptly share copies of all filings and information proposed to be submitted
to any Person in relation to any land, Property or other assets acquired by the
Company with the Investor prier to making such filings.

The Promoter shall procure that the Company shall comply with the covenants under
this Clause 5 tilt such time as the Promoter continues to have majority sharehelding
in, and/or Control of, the Company.

INSPECTION

On and from the Execution Date, the Company shall permit the Investor and its
authorised representatives to carry out inspections of the Property and fo inspect all
records, registers and accounts of the Company. Any such representative of the
investor shall have free access at all reasonable times to any part of the Company's
offices and fo its records, registers and accounts and to all schedules, costs,
estimates, plans and specifications and shall receive full co-operation and assistance
from the employees of the Company and the Promoter.

WARRANTIES

The Promoter and the Company hereby jointly and severally represent, warrant and
undertake to the Investor in the terms set forth in Annex2 ("Warranties”) and
acknowiedge that the Investor is entering into this Agreement relying on such
representations, Warranties and undertakings. The Promoter and the Company
jeintly and severally represent, warrant and undertake to the investor that each of the
Warranties is frue, accurate and complete and is not misleading as of the Execution
Date and the Ciosing Date. The Warranties shall not be limited by reference to any
other paragraph or anything in this Agreemeni.

Each Warranty ts separate and independent and none of the Warranties shall be
treated as qualified by any actual or constructive knowledge on the part of the
Investor or any of their Affiliates, agents, representatives, officers, employees or
advisers, other than as set out in the Disclosure Letter, or at any time prior to or after
the execution of this Agreement in any form or manner, including during the due
diligence exercise or otherwise.

The Warranties are given subject only to matters disclosed in the Disclosure Letier
delivered to the investor at on the Execution Date. Unless specified otherwise, each
such disclosure shall be specific and qualify only the relevant Warranty against which
such disclesure is made, and shall not qualify any other Warranty. The ferm
‘disclosed’ or ‘disclgsure’ as used in this Agreement shall mean, exceptions to the
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relevant Warranties, which exceptions shall fully, fairly, accurately and specifically set
out matiers so discinsed in the Disclosure Letter, in each case, with sufficient facts
and details to identify the nature and scope of the matters disclosed.

7.4 Except as set out in the Disclosure Letter, no information relating to the Company or
the Promoter, of which the Investor has knowledge (actual or constructive}, and no
investigation by or an behalf of the Investor or any of its agents, representatives,
officers, employees or advisers, shall qualify any of the Warranties or constitute 2
defence in any claim made by the Investor under this Agreement or operate to reduce
any liability of the Promoter or the Company under this Agresment.

7.5 Investor Warranties

(&) The Investor represents and warranis to the Promoter and the Company that
each of the following representations and warranties is true, accurate and
complete and is not misteading as of the Execution Date and the Closing
Date:

(B its constitutional documents include provisions which gives it the
power, and all necessary authority has been obtained, to permit the
investor to sign and deliver this Agreement and exercise its rights
and perform its obligations under this Agreement;

i} it is a private company validly existing under the laws of India and
cominues 1o remain in existence;

(i} it has all necessary authorisations and approvals for subscription to
the Debeniures;

(iv) if has not received any written nolice of any legal. guasi-legal,
administrative.  arbitration, mediation, conciliation or  other
proceedings, actions or governmental investigations against it, which
relates in any manner to this Agreement or the transactions
comemplated hereby or which could adversely impact its ability to
perform this Agreement; and

{v) easn of the following representations and warranties is true, accurate
and complete and is not misleading as of the Closing Date: (A) the
exesution, delivery and performance of this Agreement, (B)the
consummation of the transactions contemplated by this Agreement,
or {C} compliance with the provisions of this Agreement, in each
case, only with respect to itseif, wil! not (1) conflict with or breach any
Applicable Laws, or (2} violate or breach a provision of, or constitute
a default {or an event which, with notice or lapse of time or both
weild constitute 2 default) under, any of the terms, covenants,
conditions or provisions of any note, bond, morigage, indenture,
dead of trust, license, franchise, permit, lease, contract, agreement or
other instrument, commitment or obligation to which the investor is a
party, so as to render the transactions envisaged under this
Agreement void or unenforceable.

{b) Each Investar warranty is separate and independent and none of the Investor
warranties shall be treated as qualified by any actual or constructive
knowiedge on the part of the Promoter andfor the Company.

Privifeged & Confidentiaf Page §



B. EVENTS OF DEFAULT

8.1 The occurrence of the following everts in relation to the Company shall be an event
of default ("Event of Default”)

(@)

(b)

(©)

(d)

(e)

)

@

A breach of any of the terms, covenants and obligations under this
Agreement, which if curabls, has not been cured within 30 days of the
occurrence of such breach. it is clarified that, if the breach is not curable, the
30 days cure period shall not be avaiiable and the mere occurrence of such
breach will be an Event of Defauit;

A breach of any of the Warrantiss set out in this Azreement, which if curable,
has not been cured within 30 cays of the occurrence of such breach. It is
clarified that, if the breach is no: curable, the 20 days cure peried shall not be
available and the mere occurrence of such breach will be an Event of Default;

If an order of admissicn is passed by a court or tribunal of competent
jurigdiction in refation to bankriptey, | quidation or insolvency (other than for
the purposes of solvent amalgamation, restructuring or re-grganisation)
against the Company;

Commencement of any bankruptcy, winding-up, liguidation, insolvency and/or
dissolution {other than for the purposes of soclvent amalgamation,
resfructuring or re-organisation) against the Company pursuant to an
application fied against the Company,

The Company andfor the Promoter takes any action or commences any legal
proceedings in relation to Company (i) under the insclvency laws;
(iiy voluntary winding-up or dissolution or {ii) the appointment of a liguidator,
administrator, trustee or receiver or s milar officer for it or the whole or any
part of any of its undertaking, assets or properties;

Any fraud, misrepresentation or misconduct by the Company and/ or the
Promaoter;

(i} A breach by the Company of any of its obligations or provisions under any
financing documents entered info by the Compary with the Investor and/or
the Promoter, including agrezmenis or documents for subscription of
Securities in the Company {'Financing Documenis™); or {ii} breach of terms
of any of the Securities or ary other documen: entered inte, pursuant to or in
relation to any financing availed by the Company, in either case, where such
breach, if curable, is not cured within 30 days from the date of such breach. It
is clarified that, if the breach is not curable, the 30 days cure period shall not
be available and the mere occurrence of such breach will be an Event of
Default.

82 Upon occurrence of an Event of Defauli, the Investor shall be entitled, at any time
from the Investor having actual knowledge of the occurrence of an Event of Default,
to send a written notice to the Company and/or the Promoter informing them of the
ococurrence of an Event of Defauid ("EOD Notice®).

83 Upon occurrence of an Event of Defeult and issuance of the EQD Notice, the coupon
rate payable on the Debentures shall ‘orthwith stand increased to 18% p.a.
commencing from the date of occurrence of the Event of Default, without any further

actions aon the pa
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INDEMNIFICATION

Each of the Promoter and the Company ("Indemnifying Party”} hereby jointly and
severally indemnifies and agrees to hold harmiess each of the Investor, its Affiliates,
and each of its directors, officers, representatives and employees (individually, an
“Indemnified Party" and, collectively, the “Indemnified Parties”) promptly upon
demand at any fime and from time to time, from and against any Losses incurred or
suffered by any indemnified Party, which arise out of, or result from, in any way reiate
to or may be payable by virtue of the following:

(i) any Event of Default as set out in Clause 8 above,;
(ii) any incompletenass, breach or inaccuracy of any of the Warranties,

il any default or breach by the Company andfor the Promoter of any of their
covenants, obligations or terms of this Agreement or breach of any of the
terms of Series B Debentures;

(iv) noiwithstanding anvything contained in the Disclosure Letter or this Agreement
or any other deed or document, any Losses in relation to the Company
including those relating to Taxes (direct and indirect) of the Company
relating to a period prior to the Closing Date (even though the claim for Loss
is made after the Closing Date), except to the extent a provision is made in
the Management Accounts;

{v) notwithstanding anything contained in the Disclosure Leiter or this Agreement
or any other deed or document, any Losses in relation to the Company or the
Property including those relating to Taxes (direct and indirect) of the
Company relating to a period prior to the Closing Date {(even though the
claim for Loss is made after the Closing Date), except to the extent a
provision is made in the Management Accournts; and

{vi) any fraud or intentional concealment of information required to be disclesed
pursuant o or in relation to Property, the Company or this Agreement on the
part of the Promoter or the Company.

The indemnified Party shall, at its discretion, have the right to proceed against the
Promoter and the Company, jointly or severally, in respect of any claim for
indemnification under the terms of this Agreement.

The righis of an Indemnified Party pursuant to this Clause 8 shall be in addition to
and not exclusive of, and shail be without prejudice to, any cther rights and remedies
available to such Indemnified Party at equity or law including the right to seek specific
performance, rescission, restitution or other injunctive relief, none of which rights or
remedies shall be affected or diminished thereby. It is clarified that nothing herein
shall prevent the Indemnified Parties from obtaining an injunction (mandatory or
resirictive} upon any continuing or future breach of any provision hereof,
notwithstanding that the Indemnified Parlies have been previcusly indemnified in
respect of a Loss suffered by it on account of such breach. t is further clarified that,
the rights of the Indemnified Party to be indemnified under the terms of this
Agreement shall be without prejudice to indemnification rights of the Indemnified
Party under the terms of any other agreement entered into by the Indemnified Party
with the Indemnifying Parties.

No Indemnifying Party shall have any right to seek restitution or reimbursement from
the Company in respect of any indemnification or other payments to be made by the
indemnifying Party under this Clause § or in respect of any other remedy available to
the Indemnified Pariies in connection with the transactions contemplated hereby.
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Notwithstanding the definition of the ‘Loss’ as mentioned above, it is agreed by the
Parties that any Loss suffered by the Company, in respect of which the Indemnified
Party is entifled to be indemnified under this Agreement, shall be deemed fo be a
direct Loss suffered by the Investor to the extent of its Total Shareholding
Percentage. At the option of the Investor, the Indemnifying Party shall defend and
hold harmless the Company and make good the Loss suffered to the Company.

in respect of any matter in relation to which the Indemnified Party is enfitied to be
indemnified under this Agreement, the Indemnifying Party shall pay the Loss (the
"Base Payment") and as applicable, an Additional Payment to the Indemnified Party
such that the Total Loss Payment shall, after deduction of the Additional Payment, be
equal to the Base Payment. Wherein the Additional Payment shall be equal to a sum
of. (a) an amount equal to the Investor's Total Sharehelding Percentage of the Total
Loss Paymeni (it being clarified that the gross up on account of the Investor's Total
Shareholding Percentage shall be applicable only if the Company is the Indemnifying
Party and shall not be applicable if the Promoter is the Indemnifying Party), and
(b) the aggregate of all Taxes payable by the Indemnified Parties or withheld by the
Indemnifying Parties in making such payments. Further, the aggregate of Base
Payment and Additional Payment shall be collectively referred to as "Total Loss
Payment'.

MISCELLANECUS
Governing Law and Jurisdiction

(@) This Agreement and the rights and obligations of the Parties hereunder shall
be consfrued in accordance with and be governed by the laws of india.

{s)] Subject to the provisions of Clause 10.2, the courts of Chennai shall have
exclusive jurisdiction to try and entertain any disputes arising out of this
Agreement.

Arbitration

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

{b} The arbitration shall be conducted as follows:

(B Where the Investor holds less than 51% of the equity shareholding in
the Company, the investor shall appoint 1 {one} arbitrator and the
Promoter and the Company shall jointly appoint another arbifrator and
the 2 (two) arbitrators so appointed shall appoint the presiding
arbitrator.  Where the investor holds 51% or more of the equity
shareholding in the Company, the investor and the Company shail
jointly appeint 1 (one) arbitrator and the Promoter shall appoint
another arbitrator and the 2 (lwo) arbitrators so appointed shall
appoint the presiding arbitrator.

{it) All proceadings in any such arbitration shall be conducted in English.

(iiy  The seat of the arbitration proceedings shali be Chennai, India.

{ivy  The arbitrators shall be entitled free to award costs as he thinks
appropriate.
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{c) The arbitration award shall be final and binding on the Parties, and the
Parties agree to be bound thereby and to act accordingly.

Waiver

No delay in exercising or omission to exercise any right, power or remedy accruing to
any of the Parties upon any default under this Agreement or any other agreement or
documerit shall impair any such right, power or remedy or shall be construed to be a
waiver thereof or any acquiescence in such default, nor shall the action or inaction of
such party in respect of any default or any acquiescence by it in any default, affect or
impair any right, power or remedy of such party in respect of any cther defauit.

Entirety

This Agreement constitutes the entire agreement between the Parties with respect to
the subject matter hereof to the exclusion of all other understandings and
assurances, either writen or oral.

Anti-bribery and corruption
The Company is in compliance with all applicable anti-bribary and corruption laws.
Further action

Each Party must use its best efforts to do all things necessary or desirable to giva full
effect to this Agreement.

Assignment

Except as set out herein, no Party shall be entitied to assign or otherwise deal with
this Agreement, or any rignht or obligation under this Agreement without the prior
written consent of the other Party. The khvestor shall be entitled to freely assign is
rights and obligations under any of the provisions of this Agreement to any Person
{including of its Affiliates or group entities) without the prior written consent of the
Promoter or the Company and the Promoter and the Company hereby consent to
such assighment.

Nofice

Any notice and cother communications provided for in this Agreement shall be in
writing and shall be transmitted by (i) electronic transmissicn or (i} by internationally
recognised courier service or registered mail, in the manner as elected by the Party
giving such notice to the following addresses:

{® In case of notices fo the Invesior:

Address + "The Millenia”, Tower - B, Level 12 - 14 No. 1 & 2, Murphy
Road, Ulsoor Bangalore, Kamataka 560 008, India

Aftention : Mr. G. Madhusudhana

Telephone : +91-80-40004000

Email : g.madhusudhana@rmzcorp.com
() in case of notices to the Company:
Address : 108, Mount Poonamallee Road, Parur, Chennai, Tamit
Nadu 600 116, India
Aftention : Mr. B. Swaminathan
Telephone 1 +91 95000 69478
Email ¢ bswaminathan@wsinsWators.com
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(i} in case of notices to the Promoter:

Address ¢ 108, Mount Pconamallee Road, Porur, Chennai, Tamil
Nadu 600 1186, India

Attention 2 Mr. J. Sridharan

Telephone ; +91 99444 48785

Email : secti@wsinsulators.com

All such notices and communications shall be deemed to have been validly given on:
(a) the Business Day immediately after the date of transmission where no delivery
failure notification has been received by the sender, if transmitted by electronic
transmission; or (b) the Business Day on which such notices ought to have been
ordinarily received, if fransmitted by courier or registered mail.

Any Party may, from time to time, change its address or representative for receipt of
notices provided for in this Agreement by giving 1o the other Parties not less than 30
{thirty) days prior written notice.

Severabiiity

if any part or all of any provision of this Agreement is illegal or unenforceable, it may
be severed from this Agreement and the remaining provisions of this Agreement shall
continue to remain in force.

Stamp duties

The stamp duty payable on this Agreement and the Debentures shall be home by the
Company.

Expenses

The Company shall bear all costs, expenses, registration cost with regards to any
documents to be executed pursuant to this Agreement.

Counterparts

This Agreement may be executed in any number of counterparts and alt of which
faken together shall constitute one and the same instrument. The Parties may enter
into this Agreement by signing any such counterpart.

Confidentiality, publicity

The Company, the Investor and the Prometer agree to keep the terms and conditions
of the Debentures and this Agreement, and the transactions contemplated and all
related documents confidential. Provided that nothing contained above shall apply fo
any disclosure (i) for the purpose of giving effect to the terms and conditions of this
Agreement or related documents, or {ii) in the course of the exercise or observance
by the Investor, the Promoter or the Company of their respective rights and
obligations under this Agreement or related documents, or (i) pursuant to the
requirements of any law, or (iv} pursuant to the legitimate request of any regulatory,
statutory or judicial authority; or (v) by the Investor, the Promoter or the Company to
their respeclive legal advisors, bankers, investors or counsel.

Amendment
No amendment, modification or termination of any provision of this Agreement shall

be effective uniess the same shall be in writing and signed by each of the Parties
hereto.

ECUTION FAGE FOLLOWS]
e

R



IN WITNESS WHEREOF, the Parties nave executed this Agresment as of the date first

writien above.

BY ABHISHAYA  INFRASTRUCTURE BY W.S. T&D LIMITED

PRIVATE LIMITED

Through its authorised signatory Through its authorised gignatory

O

{

Name : B.Swaminathan N, el S

Name

Designation  : Direcior Designation : Authorised Signatory

BY W.5. INDUSTRIES (INDIA) LIMITED

Threough its authorised signatory

g

Name 1 J. Sridharan

i

-

Designation : Director
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ANNEX 1] TERMS OF SERIES B DEBENTURES

The terms and conditions of the Series B Debentures set out herein shall be deemed to be
incorporated into the Debenture Subscription Agreement dated March 25, 2019 entered into
between the Comgpany, the Promoter and the Investor ("Agreement”), and shall form an
integral part of the Agresment. Capitalised terms used and not defined herein shall have the
meaning ascribed to them under the Agreement,

1.
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Face value
Each Series B Debenture shall have a face value of INR 10 each.
Term

Each Series B Dabenture shall be compuisorily convertible into 1 (one) fully paid
Equity Shares upon expiry of 10 years from the date of issuance.

Conversion option

The holders of Series B Debentures will have an option to convert (in ohe or more
tranches) any of the Series B Debentures o Equity Shares at any peint in time prior
fo expiry of the 10 year period from the date of issuance of the Series A Debentures
by issuing a written nolice to the Company. Upon exercise of such option, each
Series B Debenwre shall be convertible into 1 {one) fully paid Equity Share and the
Company shall issue the relevant number of Equity Shares to the holder as per the
conversion notica within 3 days from the date of receipt of the conversion nofice.

Coupon rate

The Series B Debeniures shall carry a coupon rate of 0.1% per annum. On the
occurrence of ar Event of Default and issuance of the EOD Notice, the coupon rate
payable on the Dzbentures shall forthwith stand increased to 18% p.a. commencing
from the date of occurrence of the Event of Default, without any further actions on the
part of any of the Parties in the manner set out in Clause 8.3,

Nature

Each Series B Debenture shall be compulsorily, fully and mandatorily convertible into
Equity Shares in the manner provided for herein and shall rank parf passu with any
other debentures which issued by the Company.

Transferabhility
The Series B Debentures shali be freely transferable.
Corporate actions upon conversion

The Company shall immediately upon receipt of a nctice of conversion issued in
writing by the holder of the Debentures, (a) issue and allot such number of fully paid-
up Equity Sharss in dematerialised form within the timzlines mentioned above;
(b} corporate aciion forms te the depository(ies) {o credit the dematerialised account
of the holder of Debentures; and {¢) update its register of debenture holders and
undertake necessary filings with the relevant jurisdictional registrar of companies with
respect to the issuance and allotment.

No fractional shares

No fractional Equity Share shall be issued upon the conversion of any Serigs B
Debentures, and the number cf Equity Shares {o be issued shall be rounded fo the
next whole Equiy Share. Whether or not fractional Equity Shares are issuable upon




such conversion shali be determined on the basis of the total number of Series B
Debentures to be converted at the time and the number of Equity Shares issuable
upon such aggregate conversion.

Reservation of shares issuable upon conversion

The Company shalt reserve and keep available out of its authorised but unissued
Equity Shares, solely for the purpose of effecting the conversion of the Series B
Debentures, such number of unissued Equity Shares as shali from time to time be
sufficient to effect the conversion of the Series B Debentures into Equity Shares; and
if at any time the number of authorised but unissued Equity Shares shalt not be
sufficient to effect the conversion of the Series B Debentures (taking into account the
issuance of Equity Shares pursuant fo any existing convertible sacurity), the Company
will take such corporate action as may be necessary to increase its authorised but
unissued Equity Shares as shall be sufficient for such purposes, including, without
limitation, o obtain the requisite shareholder approval for any necessary amendment
o the Memorandum and Articies.
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ANNEX 2 | WARRANTIES

The Promoter and the Company hereby jointly represent and warrant to the Investor that the
foliowing representations and warranties are true and correct as on the Execution Date and
will be true and correct as of the Closing Date, unless otherwise set out beiow:

1. ORGANISATION, AUTHORITY
(2) As on the date of execution of this Agreement, the Company is a wholly

owned subsidiary of the Promloter and is duly incorporated under the
Companies Act, 1958.

{i The Memorandum and Aricles provided to the Investor are duly
updated, true and compiete copies of the same.

(i) This Agreement constiiutes a legal, valid, binding and enforceable
obligation against the Promoter and the Company in accordance with
its terms.

(b) The Company has the power to enter into and perform, and has taken all
necessary action to authorise the enfry inte, the performance and detlivery of,
the transactions contemplated by this Agreement;

(¢ The Company, has the corporate power and all Governmental lcences,
authorisations, consents and approvais required under Applicable Law and is
duly permitied {o do business in India. The Promoter is not aware of any
circumstances which could adversely affect what is set forth in this sub-
clause.

{a3] The Company is not insolvent or unable to pay its debts (within the meaning
of Applicable Law) and none has taken any action nor, have any steps been
faken or legal proceedings been started or threatened against it for winding-
up, dissolution or reorganisation, the enforcement of any Encumbrance over
any part of its assets or for the appointment of a receiver, administrative
receiver, administrator, trustee or similar officer of it or of any part of any or
aii of its assets or revenues.

(e} The representatives of the Company executing this Agreement are duly and
properly authorised to execute the same;

1] The limits on the borrowing powers of the Company will not be exceeded as
a result of issuing the Debentures contemplated by this Agreement.

(9) Other than filings reguired fo be made by the Company under the Act in
relation to actions contempiated under this Agreement, no other approvals,
orders or authorisation of, or registration, qualification, designation,
declaration or filing with, any Person is required in connection with the
execution, delivery and performance by the Company and the Promoter of
this Agreement.

{h) There are no confractual arrangements, claims, investigations or proceedings
before any court, tribunal or Governmental Authority in progress or pending
against or threatened or relating to the Company and the Promoter, which
will: (i} enjoin, restrict or prohibit the transactions as contemplated by this
Agreement; or {ii) prevent the Company and the Promoter from fulfilling its
obligations set out in this Agreement or arising from this Agreement.

(i} None of (i) the execution, delivery and performance of this Agreement,
(ii) the consymmation of the transactions contemplated by this Agreement, or
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(iii) compliance with the provisions of this Agreement, will {A) conflict with the
Memorandum or Articles or breach any Applicable Laws, or {B) viclate or
breach a provision of, or constitute a default {or an event which, with notice or
lapse of time or both would constitute a default) under, any of the terms,
covenants, conditions or provisions of any note, bond, mortgage, indenture,
deed of trust, license, franchise, permit, lease, contract, agreement or other
instrument, commitment or obligation to which the Company or the Promoter
may be a party, so as to render the fransactions envisaged under this
Agreement void or unenforceable.

)i There are no restrictions under Applicable Laws or any government order,
notice, circutar, agreement or direction which prevent the issuance of the
Debentures {0 the Investor or the conrversion of the Debentures to Equity
Shares of the Company.

(k) The Company is not carrying on any business operations.

2. INDEBTEDNESS
The Company has not incurred any indebtedness (it 'being clarified that the term
indebtedness inclldes debts, liabilities and/or obligations) whatsoever, other than
pursuant to, or as envisaged in this Agreement and, save as disclosed in the
Management Accounts.

3. NO CONFLICTS OR VIOLATIONS
(a) The execution of this Agreement and performance of is terms by the

Company and/or by the Promoter and the transactions contemplated

hereunder do not:

]} conflict with any Applicable Law or regulation or judicial or official

order in each case currently applicable to the Company and/or the
Promoter;
{iy conflict with the Memorandum and Articles;

{ii)) conflict with any document which is binding upon the Company
and/or the Promoter or on any of their respective assets;

{iv) result in the creation or imposition of any Encumbrance upon any of
the assets of the Company or its Equity Shares;

{v) conflict with or result in a violation or breach of, or constitute (with or
without notice or lapse of time or both) a default under, or give to any
Person any right of termination, cancellation, acceleration, or
modification in or with respect to, any contract to which the Company
is a party or by which any of its assets may be bound.
(b) No event has occurred that has or could have a Material Adverse Effect,
(c) There subsisis no breach of any Applicable Law by the Company.

{d) The Company is not a party to any agreements other than as disclosed to the
Investor in the Disclosure Letter.

4, AUTHORISED CAPITAL, SHARES AND SHAREHOLDING PATTERN

(a) The authorised, subscribed and paid up share capital of the Company as on
the Execution Date is as set out in Annex 3.
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(b)

(c)

(d)

(e}

(f
(@)

(h)

Other than the Securities set out in Annex 3, the Company shall have no
other Securities on the Execution Date.

The Company is a wholly owned subsidiary of the Promoter and the
Promoter is the legal and beneficial owners of all the Equity Shares issued by
the Company, has the right to exercise all voting and other rights (subject to
the terms of such Equity Shares) over and in respect of such Eguity Shares,
and has not created any Encumbrance over the Securities held by it.

The Equity Shares held by the Promoterin the Company comprises the
entire share capital of the Company as on the Execution Date and have been
properly, validly and legally issued, atiotted or acquired and are each fully
paid or credited as fully paid and there are no other outstanding Securities.

Except as contemplated under this Agreement, no Person has the right
(whether exercisable now or in the future and whether contingant or not) fo
cali for the allotment, conversion, issue, registration, sale or transfer,
amortisation or repayment of any shara or loan capital or any other Security
giving rise to a right over, or an interest in, the capital of the Company under
any option, agreement or other arrangement (including conversion rights and
rights of pre-emption) save and except as contemplated in the agreements,
contracts and all other amangements execuied hy the Company andlor
Promoter with or in favour of the Investor.

There are no Encumbrances on the Securities of the Company.

Except to the extent contemplated in this Agreement, the Company has not
bought back, repaid or redeemed or agreed to buy back, repay or redeem
any of the Securities or otherwise reduce or agree to reduce its issued
authorised or subscribed share capital or purchased any of its own Securities
or carried out any transaction having the effect of a share buy-back or
reduction of its share capital.

No Person has the right fo call for the allotment, conversion, issue,
registration, sale or transfer of, any Securities giving rise to a right over, or an
interast in, the equity share capital of the Company.

5. SECURITIES TO BE ISSUED ON CLOSING DATE

(a)

b

{©)

(d)

(e)
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The Company is entitied and authorised to issue the Debentures on the
Closing Date in the manner and upen the terms and conditions contained in
this Agreement and in accordance with its Constituent Documents, free of all
Encumbrances.

The Debentures to be issued on the Closing Date, when issued, will not be
subject to any pre-emptive rights, rights of first refusal pursuant to any
existing agreement or commitment of the Company.

Upon the issue of the Debentures on the Closing Date in accordance with
this Agreement, the Investor will be the sole legal owner of such Debentures
and will be registered as the sole owner thereof, The Investor shall have
clear and marketable title to the Debenures aflotted to it on the Closing Date
free and clear of ali Encumbrances.

All Consents required by the Company for the legal and valid issue and
aliotment of the Debentures to the Investor, on the Closing Date will be
obtained on or by the Closing Date by the Company.

No voting or similar agreements exist in relation to the Securities issued by
the Company which are presently outstanding or that may hereafter be
issued. .




()

The Debentures will be subject to the terms and conditions set out in the
Annex 1. The Company has not made any modification or var:atton of the
terms of issue or the rights attaching to the Debentures.

6. CORPORATE INFOCRMATION

{a)

(B}

©

(d)

(€)

(@)

)

(i

(@

(b)
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The copies of the Constituent Documents of the Company delivered to the
Investor and filed with the relevant jurisdictional registrar of companies are
true and complete copies.

All minute books and statutory registers of the Company {i) are up-to-date in
all respects and contain full and accurate records of the existing
Shareholders (whether legal or beneficial owners) of the Company, of ali
resolutions passed by the Directors and the Shareholders of the Company
and all issuances and transfers of Equity Shares or other Securities of the
Company; (ii} are maintained in accordance with Applicable Laws on a
proper angd consistent basis; and {iii} contain cormplete and accurate records
of all matters required tc be dealt with in such books and records.

All registers, and records referred to in paragraph 6(b) above of this Annex
are in the possession {or under the control) of the Company.

All accounts, documents and returns required by Applicable Laws to be
delivered or made by the Company, have bezan duly and comrectly defivered
or made by the Company.

The Company is not the holder or beneficial owner of, nor has agreed to
acquire, any share or lean capital of zny othe- Person {whether incorporated
in India or elsewhere).

The Company has not made equity investmerts (including in any instrumenis
cenvertinle to eguity), capital contributions, provided share application
monies, convertible Securities or invested in any debt instruments in any
Person.

The Company has not been involved in any corporate restructuring, including
by way of merger, demerger or hive-down of assets, since its incorporation
save and except as contemplated in the agreements, contracts and all other
arrangements executed by the Compeny andfor Fromoter with or in favour of
the Investor.

Other than this Agreement, no sharsholders®, voting or similar agreements
2xist in refation to the Investor Securities of the Company.

The Company has not issued any power of attorney or other authority
{expressiy or impliedly), to enter into any sgresment or obligation on its
behalf.

CORFPORATE ACTIONS

Board of directors of the Company and the Promoter have passed a
resolution authorising the execution of this Agreement and any other deed or
document required to be executed by the Compzny and the Promoter under
the terms of this Agreement;

The Board has approved the offer of Debentures in the manner provided in
this Agreement to the investor and to appropriately enhance the Company's
borrowing powers;,




(c)

{d)

{e)

(f

{g)

The Shareholders of the Company have by way of a special resclution
approved the offer of Debentures in the manner provided in this Agreement
as required under Appiicable Law,

The private placement offer letter in Form PAS 4 as required under the Act
and the relevant filings / corporate action in that regard, including filing form
GNL 2 have been made;

All filings with the jurisdictional registrar of companies as may be required in
relation to the aforesaid actions have been completed by the Company.

The Company has obtained a cerdificate from a reputed accounting
firm/merchant banker, acceptable to the Investor, ¢n the fair value of the

- Debentures to be allotted by the Company in compliance with the Act.

There is no writ, judgment, injunction, decree, or similar order of any court or
similar Person restraining, enjoining, or otherwise preventing consummation
of any of the transactions contemplated by this Agreement, and no action,
suit, investigation, or other proceeding is pending or has been instituted in,
before, or by any court, Gevemmental Authority, or other Person fo restrain,
enjoin, or ofherwise prevent consummation of any of the transactions
contemplated by this Agreement or to recover any damages or obtain other
refief as a result of this Agreement or any of the transactions contemplated
thereunder or as a result of any confract entered into in connection with or as
a Condition Precedent to the consummation hereof.

8. ACCOUNTS AND RECORDS

(a)

(b)
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The books of accounts and the accounts of the Company have been duly and
properly maintained in accordance with the Accounting Standards from which
the Management Accounts have been prepared.

Matters from the Management Accounts Date

As regards the Company, for the period from the Management Accounts
Date:

)] there are no other debis, borrowings, liabilities (whether actual or
contingent}, or cbligations in relation to the Company except as
stated in the Management Accounts or any change in its financial or
operaticnal position save and except as contemplated in the
agreements, contracts and all other armangements (including any
indemnities, guarantees efc.) executed by the Company andfor
Promoter with or in favour of the Investor;

@i} it has not entered into any transaction or assumed or incurred any
liabilities or made any payment not provided for in the Management
Accounts save and except as contemplated in the agreements,
contracts and afl other amangements executed by the Company
andfor Prometer with or in favour of the Investor;

(iii) it has not incurred any additional borrowings or incurred any other
indebtedness or increased any of its liabilities (contingent or
otherwise) including off-balance sheet items such as those on
account of leases or hire-purchases, or working capital limits except
as stated in the Management Accounts save and except as
contemplated N the agreements, contracts and all other
arrangements (including any indemnities, guarantees etc.) executed
by the Company and/cr Promoter with or in favour of the Investor;




(o)

{d)

(e)

()

(@

{iv) its profits have not been affected by changes or inconsistencies in
accounting treatmen!, by any non-recurring items of income or
expendifure, by transactions of an abnormal or unusual nature or
entered into otherwise than on normal commercial terms or by any
other factors rendering such profits exceptionally high or low;

(v} it has not entered into any commitmenis or contracts, including those
confaining unusual, long term and onerous commitments and
contracts,

(vi) it has not changed its accounting methods, principles or practices,
uniess mandated by any change of law;

{vif) there has been no declaration, setting aside or, save as provided for
in the Management Accounts, payment of any dividend on, or the
making of any other distribution in respect of, the share capital.

The Accounts of the Company including the Management Accounts have
been prepared in accordance with the Accounting Standards applied on a
consistent basis througheut the periods therein specified and give a true and
fair view of the assets, liabilities and state of affairs of the Company and of
the profits or losses of the Company at the respective date.

Other than the borrowings disclosed in the Management Accounts of the
Company, there are no other borrowings (including any outstanding
cbligations for the payment or repayment of money) or liabilities. There is no
cutstanding guaraniee or surety-ship save and except as contemplated in the
agreements, contracts and all other arrangements executed by the Company
andfor Promuoter with or in favour of the Investor.

The Company dees not own, have leasehold interest, license or any other
interest, in any land or other immaovable property, except as may be set out in
the Management Accounts of the Company save and except as
contemplated in the agreements, contracts and all other armmangements
executed by the Company and/or Promoter with or in favour of the Investor.

The Company does not own or use any other moveable assets except as set
out in the Management Accounts of the Company.

The Management Accounts give a true and fair view of the state of affairs for
the periods presented and have been prepared in accordance with the
applicable Accounting Standards.

Q. ASSETS

(a)

{b)

{c)

(c)

Privieged & Confidentiar

All assets used by the Company are legally and bencficially owned by the
Company,

All assets are free from all Encumbrances and there is no agreement or
commitrment o create any Encumbrance and no claim has been made by any
Person to be entitied to any such Encumbrance save and except as
contemplated in the agreements, contracis and all other arrangements
(including any indemnities, guarantees etc.) executed by the Company and/or
Promoter with or in favour of the Investor.

All assets are inciuded in the Management Accounts save and except as

contemplated in the agreements, contracts and all other arrangements

executed by the Company andfor Promoter with or in favour of the Investor.




(e)

contemplated in the agreements, contracts and all other arrangements
executed by the Company andfor Prom oter with or in favour of the Investor.

All assets used by the Company are in good repair and condition subject to
normal wear and tear, are properly maintained and fully serviceable and are
capable of being used safely and efficiently. None is obsolete, surplus to
current requirements or in need of renewal or replacement.

10. PROPERTY

On the sale and transfer of the Property fo the Company, the following
representations shall be true and correct

@

(b)

(©)
(d)

(e)

®

(9)
th)

@

(k)

Privileged & Confidential

The Company is the absolute owner ¢° the Property with uninhibited rights of
alienation. The Property is freehold property, and the Company is absolutely
seized and possessed of and is otherwise well and sufficiently entitled o the
Property. No Person has any right, title or interest over the Property except
the Company.

The Company is in possession and occupation of and has exclusive right
over the Property and there are no agreements, arrangements, leases, sub-
leases, tenancies, licenses or other rights of occupation in faveur of any
Person in respect of the Property.

Except the Property, Company does not own any other immovable propery.

All sale deeds executed in favour of tre Company in respect of the Property
are duly stamped and registerad and valid and binding on the parties thereto.

The Company cr its predecessors in tit e have not executed any easementary
agreement, restrictive covenants affecting the Property.

There is nc dispute regarding any of the boundaries, relating to any portion of
the Property or its use.

The Property is not agricultural land.

The Company or its predecessors in {itle have not breached any terms of the
sale deeds executed by the Company in respect of the Property and is in
compliance with all regulations applicable in respect of the Property or its
use.

The Company or its prédecessors in tite have s not received any written
notice for termination of any sale deeds in respect of the Proparty.

There is no claim against the Property for right of use exclusive or otherwise,
right of occupation, right of maintenance or right of residence or right of
easement.

There are no claims or charges whatsoever either for contribution,
compensation, betterment, road making or repairs or otherwise outstanding
and payable to any Governmental Authority or Person in respect of the
Property, whatsoever. No written notica for any acquisition, requisition and/or
reservation is issued against the Property or any part thereof.

The Company or its predecessors in titie have not done any act, omission,
deed or thing, which curtails, restricts cr prejudices the rights of the Company
in respect of the Properly, in any mannzar whatsoever.
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{t)

The Property is not the subject matter of any proposed or existing acquisition
or requisition proceedings under any law for the time being in force.

The Company or its predecessors in tifle have not entered into any
arrangement or agreement to sell or otherwise, with any Person which may
impact the Property or the Cempany in any manner whatscever.

Except for the mortgages created over the Property in favour of the Investor,
the Property is free from all Encumbrances, aitachments, liens, charges,
clegs, hindrances, fis pendens efc., and other charges of any nature
whatsoever and howsoever and that there is no patent or latent defect in the
fitte of the Company to the Property.

Except for the mortgages created over the Property in favour of the Investor,
the Company has neither mortgaged, charged and/or created a security upon
the Property or upon any part thereof, to or on behalf of any bank, financial
institution, lender or Person. '

The Property is nof the subject matter of any legal proceedings in any court
of law, arbitral tribunai, regulatory agency, governmental zgency or before
any othar Governmental Authority.

Tke Property is not subject to any charges, attachments or claims for income
tax or capital gains tax, etc. and no fees, Taxes, payments of any nature
whatsoever are payable or due in respect of the Property.

All property taxes and all other outgoings in respect of the Property have
been properly remitted and there are no arrears outstanding or dues.

The QCompany has obtained a government order bearing number
G.0.{Ms).No.145 dated November 22, 2018 permitting the usage of the
Property for establishing an infermation technalogy (IT/ITES) park.

11. FINANCE ARRANGEMENTS

(&

(b)

{©)

(d)

Privifeged & Confidentia!

The amount borrowed by the Company does not exceed the amount stated in
the refevant financial facility and the total amount borowed by the Company
does not exceed any limitations on the borrowing powers set out in ifs
Coenstituent Documenis.

No guarantee, mortgage, charge, pledge, lien or other security agreement or
arrangement has been given by or entered into by the Company or third party
in respsct of any obligations of the Company (including in respect of
borrowings) or in respect of the indebtedness or obligations of any other
Ferson save and except as contemplated in the agreements, contracts and
all other arrangements (including any indemnities, guarantees efc.) executed
by the Company and/or Promoter with or in favour of the Investor.

The Company has not disbursed any ioans which remain outstanding or
agreed to lend any money and there are no debts or liabilities owed to the
Ccmpany.

The Prcmoter and the Company specifically represent and warrant that there
are no amounts payable by the Company to the Promoter, Goldwin Capital,
RMZ Infinity (Chennai) Limited and Tractors and Farm Equipment Limited
under the terms of any financing arrangements or other agreements with the
above ertities.




12.

13.

14.

15.

16.

CONTRACTS

(a) Other than as disclosed in the Disclosure Letter, the Company is not a party
to or subject to any contract, fransaction, arrangement, understanding or
obligation save end except as contempiated in the agreements, contracts and
all other arrangements (including any indemnities, guarantees etc.) executed
by the Company and/or Promoter with o~ inn favour of the Investor.

{b) There are no loans made by the Company fo any ¢ the existing
Shareholders andfor any director of the Company, existing Shareholders or
any of their respective Affiliates.

{c) The Company has not received any notification that proceedings under any
applicable anti-trust law have been initiated nor has any clailm been made,
threatened alieging any anti-trust law contravention,

RELATED PARTY

{a) There are no (i) business relationships between the Company and any
related party (as defined under the Act) or (if) amaunts owing by or to any of
the related parties, respectively, to or from the Company.

(b There exists no guarantee or other similar commitment given by the
Company for the performance of obligations of any Person including those
directly or indirectly Controlled by any of its Affiliates or the Promoter ard its
Affiliates or group entities.

{£) The Company is not paty to any contract, arrangement or understanding,
with any current Director of the Company.

{d) All entries made in the books of accounts of the Compary reflecting related
party fransactions have been validly made, and follow a double entry
accounting method.

LEGAL COMPLIANCES

The Company is in compliance with and has complied with Applicable Laws
(inciuding without limitation all foreign exchange reguiations) in all respects, has
made all filings of appropriate returns, statemants, reports, registrations with any
Governmental Authority and have not received any notices of violation of any
Applicable Law.

LITIGATION

ia) There are no clams, demands, investigations or proceedings (i) before any
court, arbitral or judicial body, tribunal or Governmental Authority in progress
or pending against or reiating to the Company; or (if) made or commenced by
any Person against or ralating to the Company.

(b} No judgment or o-der has been issued against the Company.

c) Neither the Company nor any of its assets is subject to any continuing
injunction, judgment or order of any Governmental Autheritizs or regulatory
body, or in default under any order, licence, regulation or demand of any
Governmental Authority or regulatory body or with respect to any order, suit,
injunction or decrse of any court.

INSOLVENCY

(@)
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(&)
(H

(@)

(h)

nor has the Company or the Promoter received any notice to that effect.

No order has been made, resolution passed for the winding up {or cther
process whereby the business is terminated and the asseis are distributed
among the creditors and/or Shareholders or other contributories) of the
Company or the Promoter and there are no cases or proceedings under any
applicable insolvency, re-organisation, or similar laws in any jurisdiction
concerning the Company. The Company and Promoter have nol received a
written notice of any receiver {including an administrative receiver), liquidator,
trustee, administraior, supervisor, nominee, custodian or simiar official
having heen appointed in respect of the whole or any part of their respective
businesses or assets.

The Company has not received notice of any distress, charging order,
garnishee order, execution or other process being levied or applied for in
respect of the whole or any part of any of the property, assets andjor
undertaking of the Company

No event has occurred causing, or which upon intervention or notice by any
third party will cause, any floating charge created by the Company to
crystallise or any charge created by it to become enforceanle, nor has any
such crystallisation occurred or is such enforcement in process.

No charge (fixed or floating} is created by the Company.

The Company does not hold any property or assets under any hire purchase,
conditional sale, chattel ieasing or retention of title agreement or ctherwise.

No Person who at present is a director or officer of the Company is, or at any
fime was, subject to any disqualification order under the Act,

No steps have been taken by the Company, the Promoter, or any third party,
and no circumstances exist which renders any of the Wamanties and
representations contained in this paragraph 16 to be no longer true or
accurate as of the date of this Agreement and the Closing Date.

17. TAXATION

(a)

(b)
(©)

(@

{e)

Privileged & Confidential  {

All declarations, returns, computations, notices and information which are or
have been required to be made or given by the Company for any Taxation
purpose (i) have been made or given and on a proper basis and are up-to-
date and correct, and (ii) none of them is the subject of any dispute with any
Taxatlon authorities. Further, the Company has not received any written
notice that such retums are disputed by the Tax authorities concerned and
that proceedings for recovery of Tax have been initiated or are presently
pending against the Company.

The Company hag not been a party to any dispute in relation to any Tax.

The Company has properly deducted, accounted for and paid over to the
appropriate taxing authorities all deductions and payments of Tax, including
withhoiding tax, which it is required to make in respect of the liabiiity to Tax of
any other person, including (without limitation) in respect of any payments
and benefits made or treated as made by the Compeny.

There is no liability (whether outstanding or accrued or past or otherwise) of
any Taxes, which any Person may claim or recover from the Company for
any period prior to the Closing Date.

The Company has not received any advance ruling from any Tax authority.
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18.

19.

20.

21

22.

(f The Company has been resident for Tax purposes in ifs country of
incorporation at all times since its incorporation and will be resident at
Closing Date.

{g) The Company has not heen and is not a lessor or the lessee under any
finance lease of an asset. For the purposes of this paragraph, “finance
lease” shall mean any arrangements for the leasing of an asset which fall for
the purposes of the accounts of a Company to be treated in accordance with
normal accountancy practice as a finance lease or loan.

(hy As of the Accounts Date, there is no requirement for making provision or
reserve for deferred taxation in accordance with Accounting Standards, as
applicable in respect of the Company.

INTELLECTUAL PROPERTY

There is no intellectual property owned or licensed by the Company.

EMPLOYEES

The Company has no employees.

INSURANCE

The Company dees nof maintain any insurance policies.

NO IMMUNITY

Neither the Company nor its properties enjoy any right of immunity from set off, suit or
execution with respect to its obligations under this Agreement.

SUPPLY OF INFORMATION

Al information contained in this Agreement and all other information which has been
provided to the Investor, its representatives, advisors, employees in the course of the
negotiations leading to this Agreement is true, accurate in all respects and not
misleading and the Seller and the Company is not aware of any facts or
circumstances not disclosed in wiiting to the invesior which renders any such
information, untrue, inaccurate or misleading.
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ANNEX 3 | SHAREHOLDING PATTERN

A Shareholding pattem of the Company on the date of execution of this Agreement:

A5 Nominess of W.S. indusiies (Indiz)
_Limitea

1. Abhishaya Infrastructure 56041431

Private Limited

63,04,14,310 100%

B. Shareholding pattern of the Company on the Clesing Date:

...Mr. Murali Venkatraman
Me. R Srinivasan
Mr K B Anantharaman

Abhishaya infrastruciure
Private Limited

580,413 5804.14310

1. Abhishaya infrastructire 3,82.83,115

Private Limited

38,28,31,150
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ANNEX 4 | DETAILS OF THE PROPERTY

All that piece and parcel of immovable property being industrial land measuring an extent of
16.40 Acres (equivalent to 6.64 Hectares) fogether with old buildings in a dilapidated
condition and tempie structure thereon, situated at Door No. 108 and 109, Mount
Poonamailee Road, Porur Village, Chennai, and comprised in the following Survey Nos. at
Porur Village, Maduravoyal Taluk (formerly Ambattur Taluk, Tiruvallur Revenue District),
Chennai District, in the State of Tamil Nadu:

5. Nos. Survey Nos. Area | Extont Area f Extont

{in Hectares) {in Acres)

1. 25i2 0.60.00 1.48
2. 25f4A1 0.58.50 1.45
3 25/4C2 0.34.50 085
4. 251401 0.08.50 0.2t
5. 25/4E1 0.11.00 0.26
8. 25/4F 1.24.50 3.08
7. 25/4G1 0.24.50 .81
8. 25/4G3 0.43.50 1.07
9. 25158 1.59.00 3.93
10. 25/58 1.08.00 2.67
11 2514H34A 0.32.00 0.79

Fotal 6.64.00 18.40

And bounded as follows:

North by: Lakshminagar Extension Residential Ares; Lands comprised in Survey Nos.
14, 15, 16, 17, 25/1A, 25/4B & 25/4C1 and roads;

South by: Mount Poonamallee Road;

East by Land transferred to and presently held by RMZ Infinity {Chennai} Limited
(eartier known as W.S. Electric Limited); and Land bearing Survey No. 30 ;
and

Waest by: Remaining Land belonging to the Promoter.
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