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DEBENTURE TRUST DEED

Dated: Movember 24, 2017

DEEBENTURE TRUST DEED

BY AND BETWEEN

B8 BEVERAGES PRIVATE LIMITED
as the Company / issuer

AND

MR, ANKUR JAIN
as Promoter 1

AND
MS. SHASHI JAIN
as Promoter 2

MILESTONE TRUSTEESHIP SERVICES PRIVATE LIMITED
as the Debenture Trustee

IN RESPECT OF THE ISSUANCE OF 300 UNRATED UNLISTED UNSECURED REDEEMABLE
NON-CONVERTIBLE DEBENTURES AGGREGATING P TQ RS. 30,00,00,000/- (RUPEES THIRTY
CRORES OMNLY)

THIS DEBENTURE TRUST DEED (this “Deed”) is mada on this 24™ day of November, 2017 at New
Delhi,

BY AND BETWEEN

B9 BEVERAGES PRIVATE LIMITED, a company incorporated under the provisions of Caompanies
Act, 1956 and having its ragistered office at Premise No. 106, Second Fioor, Biock H, Connaught
- Circug, New Defhi 110 001 (hereinafter referred to £s the “Company” or “lasuar’, which expression
shall, unless it be repugnant to the context or mezning thereof, be deemed to mean and include its .




successors and permitted assigns) of the First Part:
AND

MR. ANKUR JAIN, an adult Indian inhabitant, having passport bearing number J3170161 and residing
at 23, Hanuman Road, New Delhi - 110001 (hereinafter referred to as e “Promoter 1°, which
axpression shall, unless it be repugnant to the context or meaning thareof, be deemed to mean and
include his heirs, adminjstrators, sxscutors and permitted assigns) of the Second Part;

AND

MS3. SHASHI JAIN, an adult !ndian inhabitant, having Passport bearing number H9823605 ard
residing at 23, Hanuman Read, New Delhi - 110001 (hereinafter referred 1o as the "Promotaer 2",
which expression shall, unless it be repugnant to the context ar meaning therecf, be deemed to mean
and include his heirs, administrators, executors and permitted assigns) of the Third Part;

AND

MILESTONE TRUSTEESHIP SERVICES PRIVATE LIMITED, a company incorporated under the
provisiona of the Cornpanies Act, 1956 and having its registered office at 402-A, Hallmark Business
Plaza, Sant Dnyaneshwar Marg, Opp. Guru Nanak Hospital, Bandra East, Mumbai — 400051
(hereinafier referred to as the “Debenture Trustee”, which expression shall, unless it be repugnant fo
the context ar meaning thareof, be deemed to mean and include Hs successors and assigns) of the
Last Part.

Premoter 1 and Promoter 2 are hereinafter collectively referred to as “Promoters”. The Company

along with the Promoters are herelnafter collectively referred to as the *Obligors’. The Obligors and
the Debenture Trustes are herainafter be collectiveiy refered to as the "Parties” and individually as a

“Fﬂﬂy',
WHEREAS:

A The Issuer is engaged in the business of manufacturing and selling of beer {Business").

B. The shareholding pattemn of the Company as on the date of this Deed is as set out in
Schedule 1. The autherised, issued, subscribed anc pald up share capital of the Company as
on the date of thia Deed is as follkows:

{g) 1,19.42 550 {One Crore Nineteen Lakhs
Forty-Two Thousand Five Hundred and
Fifty} equity shares of Rs. 10/- (Rupees
Ten only) each;

{b) 25,000 {Twenty-Five Thousand)
Compulsory Convertible Cumulative
Preference Shares of Rs. 140/~ (Rupees
One Hundred only) each;

{c) 2,50,000 {Two Lakhs Fifly Thousand)
Compulsory Convertible Cumulative
Preference Shares of Rs. 15/- (Rupees
Fifteen only} each:

{d) 26226 (Twenty-Six Thousand Two
Hundred and Twenty-Six) Series A
Compulsory  Convertible Cumulative
Prefargnce Shares of Rs. 100/ (Rupees
One Hundred only) sach;

{e) 45000 {Forty-Five Thousand) Serieg A1
Compulsory Convertibde  Cumuiative
Praference Shares of Rs. 100/- {(Rupees




R One Hundred only) aach; '
I (1, 2000000 (Twenty Lakhs) Series A2

Compulsory Convertible Cumulative
Preferenca Shares of Rs. 15) (Rupees
Fifteen anly} each;

{g) 12,000 (Tweive Thousand) Seres B
Compuisary  Convertible  Cumulative
Prefersnce Shares of Rs. 100/~ (Rupses
QOne Hundred only) sach;

gl (h) 9200 (One Thousand and Two Hundred)
Cptionally  Convertible  Preference
Shares of Rs. 15/~ (Rupeas Fifteen only)
each,

() 1043474 (Ten Lgkhs Fordy-Three
Thousand Four Hundred and Seventy-
Four) Bonus Compulscry Convertible
Cumulative Preference Shares of Rs.
15/~ [Rupees Fifteen Cnly) each;

(i 3094668 (Thitty Lakhs Ninety-Four
: Thousand Six Hundred and Sixty-Eight)
Bonus Seriaa A Compulsory Convarlible
Cumulaiive Prefarence Shares of Rs
15/- (Rupees Fiftean Only) each;
 {k} 52,689,380 {Fifty-Two Lakhs Ninety-Nine
Thousand Three Hundred and Eighty)
Bonus  Series A1 Compulsory
Converdible Cumuletive  Prefersnce
Shares of Rs. 15/- {Rupeas Fiflean only)
each;

a) 1.18,35,105 (One Crore Nineteen Lakhs
Thirty-Five Thousand One Hundred and
Five} equity shares of Rs. 10/~ (Rupses
Ten only) each;

(b} 24,784 (Twenty-Four Thousand Seven
Hundred and Eighty-Four} Compulsory
Convertibde Cumulative Preference
Shares of Rs. 100/~ (Rupees One
Hundred only) each;

{ed 242555 (Twe Lakhs  Ferty-Two
Thousand Five Hundred and Fifty-Five)
Compulsory Convertible Cumulative
Preferance Shares of Rs. 15/ {(Rupeas
Fiftean only) each;

fd) 26,226 ({Twenily-Six Thousand Two
Hundrag and Twenty-Six} Series A
Compulsary  Converlibla  Cumulative
Prefarence Shares of Rs. 100/~ (Rupees
Cne Hundred only) each;

(e} 44910 (Forty-Four Thousand Nine
Hundred and Ten} Series A1
Compulsory Convertible Cumuiative
Preferance Shares of Re. 100/~ (Rupees
One Hundred only) each;

{f] 18,74,248 (Eightesn Lakhs Seaventy-
Four Thousand Two Hundred and Forty-
Eighl} A2 Compulsory Convertible |/
Curnuiative Preferance Shares of Rs.
15/« {Rupees Fifteen only) each;

be,
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{g) 1073 (One Thousand Seventy-Three)
COptionally  Convertible  Preference
Shares of Rs. 15/- {(Rupees Fifteen only)
each;

{hy 1043474 (Ten Lakhs Fory-Three
Thousand Four Hundred and Seventy-
Four) Bonus Compulsory Convertible
Gumulative Preference Shares of Rs.
15/~ {(Rupaes Fiftean Only) each;

{iy 30594688 (Thity Lakhs Ninety-Four
Thousand Six Hurndred and Sixty-Eight)
Bonua Saries & Compulsary Convertible
Gumulative Preference Shares of Rs.
15/. (Rupeas Fiftean Only) each;

{j} 52,990,380 {Fifty-Two Lakhs Ninety-Nina
Thousand Three Hundred and Eighty)
Borus  Series A1 Compulsory
Converfiblea Cumulative  Preference
Shares of Rs. 15/- {Rupees Fiftean only)
gach;

The Company shall, pursuant to the authority granted by the resolutions of its board of
directors passed at s meeting held on November 7, 2017 and ihe resolutions of its
sharehclders passed at a mesling of tha sharehclders held on Movember 9, 2017 {a notice
whereof was igsued on November 7, 2017), issue and allat, on private placemant basis, up to
300 unrated unlisted unsecured redeamable non-convertible debentures of the face value of
INR 10,080,000/ (Rupses Ten Lakhs anly) each, not axceeding an aggregate nominal value of
INR 30,00,00,000/~ {Rupeas Thity Crores only), ("NCD&") for cash, at par on private
placement basis in 2 {two) tranches {‘Tranches” and each a "Tranche"), pursuant to this
Dead ard in terms of the Information Memgorandum to be issued by the Company (“lssue”).
The First Tranche Debentures shall be issued against investment of an aggregate ameount not
exceeding Rs.25,00,00,000/- (Rupess Twenty Five Crores Only} and the Second Tranchs
Debentures shall be issued against investment of an aggregate amount not exceeding
Rs.5,00,00,000/- (Rupees Five Croras Only} in accordance with the terms of this Deed.

The Debenturas (defined balow! are to be issuad in dematerialisad form and are subject to the
provisions of the Depositories Act, 1996 and rules notified by the NSDL (defined hereinafiter)
from time to time. Therefore, the Company has entered into ! interdds to enter into an
agreement with Depository, viz., NSDL, for issuing Debentures in the dematarialised form.

The Debanture Trustee is registered with the Securities and Exchange Board of India as a
debenture trustee under the Securities and Exchange Board of India (Debenture Trustea)
Regulations, 1993 and pursuant to the frustea consent letter dated October 25, 2047 by the
Dabenture Trustes which has been accepted by the lssuer, the Dabenture Trustes has agreed
to act s frustee in trust and ¢n behalf of and for the benefit of the Debenture Hoiders (defined
hereinafter), and each of their successors and assigns.

The Debenture Trustee and the Company have entered into a dabentura trustea agraement
dated on or about the date eof this Deed ("Debenturs Trustes Agraemant”} wheraby the
Company has appointed the Debenture Trustee and the Debenture Trustee has agread to be
appointed as debenture trustee for the benefit of the Debenturs Holders and for purposes
relatad theretn, including for holding the Security Interest {defined hereinafter) 1o be created
by the Obligors in favour of the Debenture Trustee to secure the payment and other
obligations of the Company in respect of the issuance of the Debentures, for the benefit of the
Dabanture Holders.

Urder the Terms ard Conditions (defined hereunder), the Debt shall, infer afia, be secured by

creation of Security Interests in favour of the Debenturs Trustee for the benefit of the; ..
Debenture Holders, including (a) a first ranking and exclusive charga in the naturs of pledgeta |
gor ovar Pledgad Sharas in terms of the Share Pledge Agreement;, and AT

be




{b} the irevocable and unconditional personal guarantee to be given by the Personai
Guaranter in terms of the Deed of Guarantee.

H. Accordingly, the Debenture Trustee has called upon the Obligors fo execute a deed, being
these presents, with a view to record the various terms and conditions and stipulations
pertaining {o the NCDs, including: {a) terms on which the NCDs are baing issued to the
Debenture Holders; (b) the creation of Security Interests and terms on which the Dabenture
Trustea shall hold the Security Interest in trust and for tha benefit of the Debenture Holders;
and (c) the Company's obligation in respect of the repayment of the Debt, and the Obligors
have agreed to do 50 in the manner agreed by the Debenture Trustes as hereinaftar provided,

NOW THIS DEED WITNESSETH AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION

1.1 Dafinltions

tn these presents, capitalized terms used herein, except as otherwise defined, or unless there

is anything in the subject or context inconatstent therewith, shall have the meanings assigned
to them hereinafter;

1.1.1.  "Aet” means the Companies Act, 2013.

1.1.2.  “Accrued Coupon® means, for any Debenture on any Galculation Date, the sum of
Coupon that has become due and payable and remains unpaid.

11.3. “Additional Shares” shall have the meaning ascribed o this term under Clause
8.2.1(ii).

114, “Aggregate Capial” means the aggregate of {a) the book valus of equity sharas of
the Issuer; {b) book value of preference shares of the Issuer and {c) the share
premium account of the issuer,

1.1.5. “Applicable Law™ means any stalute, national, state, provincial, local, municipal,
foraign, international, multinaticnal or other law, treaty, code, regulation, ardinance.
rule, judgment, order, decree, bye-law, approval of any Governmental Autherity,
directive, guideline, policy, requirement or other governmental restriction or any
similar form of decision of or determination by, or any interpretation or administration
having the force of law of any of the foregoing by any Govemmaental Authority having
jurisdicticn over the matter in question, whether in effact as of the date of this Deed
ar at any time thereafter,

1.1.6.  “Articles® means the Articles of Association of the Campany.
1.1.7. ‘Authorisation” means:

() an autherisation, consent, approvel, resclution, licsnce, axamption, filing,
notarisation, lodgrment or registration made or o be made with any
Govamnmental Authority; or

{B)  Inrelation to anything which will be fully or partly prohibited or restricted by aw
or regulation if a Governmental Authority intervenes or acts in any way within
a spactfied period after lodgement, filing, ragistration or notification, tha expiry
of that period without Intervention or action.

1.1.8.  “Business Day” means a day (other than a Saturday or a Sunday) on which banks
are gpen for ganeral business in Chennai and New Delhi.

14.9. "Buainees Plan" means the business plan prepared by the Issuer for a perlod of au: :"
{thirty six) months and shall be raviewed and updated by the Partiea sach Finan-:ial‘




1.1.10. “Calcutation Date” means {a) any day falling on or after the Firsi Deemed Date of
Allotment in respect of First Tranche Debentures, and (b) any day falling on or after
the Sacond Deemed Date of Allotment in respect of Second Tranche Debentures.

1111, “Capltal Raise” means the capital raisad by the Issuer by issuing CR Securities to
any Person.

1.1.12. “GR Securittes” means aquity shares of the Issuer and includss securities
compulsorily convertible into or exchangeable for equity shares save and excapt {a)
secunifies issued pursuant to a bonus issuance or any employee siock opticn
scheme of the Issuer, or {b) an issuance pursuant to equity linked warrants already
issued and allotted prior to the Effective Date;

1.1.43. “Change of Management Control" means the Promoters ceasing to hold the
Management Control the Company.

1.1.14. “Competitor” ghall mean the Persons listed in Scheduls 11 hereto which list may be
amended by the shareholders of the Company in accordancs with their shareholders
agreement and nofified to the Debenture Trustes.

1.1.15. "Conditions Precedent” means a collective reference to the First Conditfons
Precadent and the Second Conditions Precedent, as set aut in Part A and Part C of
Schedule 6 hereunder writtan.

11.16. ‘Conditions Subsequent” means a collective refersnce to the First Conditions
Subzequent and the Second Conditions Subsequent, as set out in Part B and Part
D of Schedule & hereunder written.

1.1.17.  “Controlling”, "Controlled by" or “Control’ with respect to any Persocn. means: (=)
ownership or control (whether directly or otherwise) of more than 50% {fifty par cent}
of the equity share capital, voting capital, or the like of the controlled entity, taken on
a fully dilutad basis.; or (b} control of, power to control the composition of, or power
te appoint, more than 50% (fifty percent) of the members of the board of directors or
other equivalent or analogous bedy of the controlled entity; or {¢) the power to direct
the management of such entity through voting rights, ownarship ar contractual rights;
or (d) In case the entity is a partnership, private trust, ownership or contral of mare
than 50% (fifty percent) of the beneficial interest of such partnership or trust, taken
on a fully diluted basis.

11.18. *Goupon Payment Perlod" means collectively, First Tranche Coupon Payment
Period and Second Tranche Coupon Payment Period.

1.1.19. “Coupon Payment Date® means the &M (fifth) day from the date falling at the
commencemant of each Coupon Payment Period for the relevant Tranche.

11.20. “Coupon’ means the interest payable {in advance} on tha First Tranche Debentures
and/ or the Second Tranche Debentures on the respective Coupon Payment Date
for such Tranche at the Coupon Rats.

1.1.21. “Coupon Rate” means 18% (eighteen percent) per annum.

1.1.22. “CP Completion Certificate” means a cerlificate from the authorised rapresentative
of the Company to be provided to the Debenture Trustee In a farm and manner
salisfactory set out in Schedule 8 hereunder written, which certificate shall certify
that the First Conditions Precedent or the Secong Conditions Precedent, as
applicable, have been satisfied and would enclose the documentary proof in relation
therato.

o i)
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1.1.23. "CS8 Completion Certificate’ means a certificate frcm the authorised represantative
of the Company to be provided lo lhe Debenture Trustee in a form and manner
satisfaciory set out in Schedule B hereunder written, which certificate shall certify
that the First Conditions Subsequant or the Sacond Condilions Subsequent, as the
case may ba, have been safisfied and would anclose the documentary proof in
relation thereto,

1.1.24. “Debenture Holders® means the persons who are, for the time being and from time
tc time, the heiders of the Debentures and whosa names appear in the Register of
Beneficial Owners, and "Debenture Holder” means aach such person.

1.1.25. “Debenture Trustes Agreement’ means the debenturs tnistee agreement dated on
of prior to the date of this Deed entered info between the Company, the Promoters
amd the Debenture Trustes.

1.4.26. "Debontures" means tha NCDs which have been issued and allotted undar each
Tranche.

1.1.27. “Bebt" means the aggregate of the outstanding: Investment Amount, Accrued
Coupon, Redemption Premium, Default Intersst (if applicable) and all putstending
charges, expenses and fess due, owing from time to time by the Company to the
Debenture Helders and the Debenture Trustee under or in connection with the
Debentures, this Deed andfor any other Transaction Document (in each case,
whether alone or jointly, or jointdy and severally, with any other person). For the
gyoidance of doubt it is clarfied that any Debt which may be categorised under
more than one of the calegories mentioned above, shal! not be doubla counted for
the purposes of determination of the amaourt of Debt incurred.

1.1.28. "Deed of Guarantee’ means the personal guarantee, with limited recourse to
Quaranteed Asset, issued by the Personal Guarantor in favour of the Debanture
Trustee dated on or about the date of this Dead.

1.1.28. “"Deemed Datom of Allotment” means First Desmed Date of Allotment and the
Second Deemed Date of Allotment collectively.

1.1.30. “Default Interest’ means the amount of default interest payable in case of delay in
repayment of the outstanding Investment Amount or payment of outstanding Goupon
or over any unpaid sum in respect of the Debertures, calkculated at the Default
Interest Rate, on the unpaid amount, from the date on which such unpaid sum is
actually due to the date on which the relevant overdue amounts are paid repaki.

1.1.31. "Default Interest Rate” means 1% {one percent) per month.

1.1.32. “Dalegate” has the meaning ascribad to it in Clausa 15.11.1.

1.1.33. “"Demand Notice" has the meaning ascribed fo it In the Deed of Guarantee.

1.1.34. ‘“Deposit Documents” has the meaning given to it in the Share Pledge Agreement.
1.1.35. “Depository” means NSDL.

1.1.36. “Effective Date” means the date of execution of this Deed.

1.1.37. “Encumbrance” means any (i} lisn, equitable intergst, assignment by way of
securtly, conditional sales contract, hypothecation, mortgage, pledge, similar
encumbrance right of other Persons, claim, encumbrance, fitle defect, title retention

agresmaent, voling trust agreement, interest, option, restriciion or limitation on G TR
transferability, voting rights, transfer, receipt of income or exercise of any other - =¥%% .-
attribute of ownership, right of set-off, any arrangement (for the purpose of, or which . R

—_

has the effect of, granting security}, public right, common right, any provisional or 1% 1
exacutional attachment and any other interest held by a third party or ather \¢'}--.._.f’
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1.1.38.

1.1.39.

1.1.40.

1.1.41.

1.1.42,

1.9.432.

encumbrance of any kind securing, or conferring any priority of payment in respect
of, any obligation of any Perzon including without limitation, any right granted by a
transaction which, in legal terms, is not the granting of security but which has an
econcmic of financial effect similsr to the granting of security under Applicable Law,
{i) any voling agreement, interest, optlon, right of first offer, or refusal or transfer
restriction in favour of any Perscn, and {iii} any adverse claim as to titls, possession
of use or any other security interest of any kind whatsoever, or any agreement,
whether conditional or otherwise, to create any of the same.

"End Use” means the purposa for which the proceeds shall be used as spacified in
Clause 4.5 below,

“EQD Redemption Amount” means the sum equivalent to the apgregate of,
outstanding: {a) Investment Amount; {b) Accrued Coupon; (c) Redemption Premium;
(d} Default Interest {if applicable) and (8} all fees, charges and expenses due by the
Obligors (whather jointly or severally) to the Debenture Trustee andior Debenture
Meolders in relation to the Debentures, and payable to the Debenture Heolders and/or
the Debanture Trustee by the Obligors {whether jointly or severally) upon occurrence
of an EOD Redemption Event.

‘EOD Redemption Event” msans the occurrence of redemption of the Debentures
pursuant to an Event of Default, in relation fo which an EOD Redemption Notice
under Cilauga 11.1 has been iseued by the Debanture Trustee.

“EOD Redemption Notica” means tha notice issued by the Debenture Trustes for
the redemnption of the Debentures pursuant to the EOD Redemption Event.

“Event of Default” means an event or circumstance specifiad in Clause 10.

“Financial Indebtedness’ means any indebledness for or in respect of tha
fallowing:

{al moneys borrowed;

{b) any amount raised by acceplance under any accaptance credit, bl
acceptance of bill endorsernent facility or dematerialised equivalent,

{c} any amount raised pursuant to any note purchase facility or tha issue of
bonds, notes, debentures, loan stock or any similar instrument;

{d} the amount of any linbility in respect of any leass or hire purchase contract
which would, in accordance with GAAP, be treated as a finance or capital
lease;

(e} receivables sold or discounted (cther than any receivables to the extent thay
ara sokl an a non-recourse basis);

(fi  any amount raised under any other transaction {including any forward sale or
purchase agreement] having the commaercial effect of a borrowing;

(g} any derivative fransaction entered into in connection with protection against or
benefit from fiuctvation In any rate or price including any credit support
arrangemant in respect thereof {and, when calculating the value of any
darivative transaction, only the marked to market valua shall ha taken into
account};

{h) shares {or any instruments convertible inta shares) which are sxpressed o be
redeemable or the subject of a put aption;

{ii  any counter-ndemnity cbligation in respect of a guarantes, indemnity, bond,
standhy or documentary letter of credit or any other ingtrument issued by &
bank or financial institution; and

il  the amount of any liability in respect of any guarantea or indamnity for any of
the iterns refermed to in paragraphs [a) o (i) above,

but shall not include deposits or sdvances receivad by the Issuer in the ordinary

courss of business not exceeding INR 10,00,00,000 (Indian Rupees Ten Grores) per
financial year. For the avoidance of doubt, 1t is ¢larified that any Financial -

Biegdness which may be categonsed under more than one of the categories

Shaoks _Jam
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1.1.44.

1.1.45.

1.1.46.

1.147.

1.1.48.

1.1.49,

1.1.50.

1.1.51.

1.1.52.

1.1.53.

1.1.55.

1.1.56.

1.1.587.

1.1.58.

mentioned above, shall not be double counted far the purposes of determination of
the amount of Financial Indebtedness Incurred.

“Financlal Quarter” means 2 period cammencing on the day immadiately following
one Quarter End Date and ending on (and including) the next Quarier End Date.

“Financial Statemants” means in retation o an entity, its financial statemants {both
consclidated and non-consolidated) for the Finaneial Year or for any other period as
may be provided.

“Financial Year* means the pericd of 1 (one) yaar commencing from April 1 of a
particular year and ending on March 34 of the immediately succeeding year.

"First Conditions Precedent” maans the conditions menticned in Part A of
Schedule 8 hareunder written,

‘First Conditions Subssquent’ means the conditions mentioned in Part B of
Schedule § hereunder written.

“First Deamed Data of Allotment” rmeans the date faliing after the axpiry of 2 {bwes?
Business Days from the First Pay-in Dats,

“Firat Pay-in Date” means the date on which the First Tranche Investment Amount
shall be invested by the Dabenture Holders towards the subscription of First Trancha
Debentures in accordance with this Dead.

‘First Tranche Coupon Payment Perfod” means a period of 1§ {one) calendar
month which, (i} in the case of the first coupon payment pariod, commences on the
First Deerned Date of Allotment; and (i} in the case of each subsequent COuURan
payment perlod, commences on the date faliing immadiately after tha expiry of the
previous coupon payment period.

“Flrst Tranche Debentures” means the issue of 250 {two hundred and fifty)
Debentures by the Issuer.

“First Tranche Investment Amount” means an amount of Rs.25,00,00,000/-
{Rupees Twenty Fiva Crores only) to be invested by tha Debanture Holders towards
the subscription of the First Tranche Debentures.

"GAAP" means generally accepted gccounting principles, standards and practices in
India.

"Governmental Authorlty” means any: (a) government (central, state or otherwise)
or sovereign state; (b) any govemmental agency, semi-governmental or judiclai or
quasi-judicial or reguiatory or administrative entity, department or authority, or any
political subdivision thereof. or {c) international erganization, agency or euthority
including, without limitation, any stock exchange or any seff-reguiatary arganization,
established under any Applicable Law.

“Guaranteed Assets' has the meaning ascribed to the term in the Deed of
Guarantes.

“Guarantes Releaze Conditlon" means Capital Raise of USD 50 million or rnore, in
aggregate after the First Deemed Date of Allotment, by issuance of CR Securities,

“Independent Chartered Accountant’ means a chartered aceountant registered
with the Institute of Chartered Accountants of india under the Charterad Accountants
Act, 1949,

“Indirect Tax" means any goods and services tax, consumption tax, value added ta::; e )
or any Tax of a similar nature. o



1.1.60. “Information Memorandum” means the private placement offer letter, prepared in
accordance with the Act, which shall be issued by the Issuer in respect of each
Tranche of Debentures.

1.1.61. ‘initial Debenturs Helder means Grand Anicut Trust — 1, being the initial
subscribers of the Debentures and acting through its trustee, UTPL Comporate

Trustess Private Limited and represented through its investment manager, Anicut
Capital LLP.

11.62. “Initdal Pledged Shares” means 2727273 (twenty seven lakhs twenty seven
thousand twa hundred anc seventy three) equity shares of Issuer held by the
Pledgor constituting 11.38% {eleven decimal point three nine per cent) of the issued
and paid-up share capital of the Company, taken on & fully diluted basis, the detaiis
whereof are set out in Schaduie 10 hereunder written.

1.163. ‘Investment Amount” means collaectively First Tranche Investment Amount and
Second Tranche Investment Amount.

1.1.64. "INR" or "Rs." or “Rupees™ means tha lawfui currency of the Republic of India.

1.1.65, “Insolvency Event” means:

(i  the Person entering into any arangement, compaosition or compremise with or
assignment for the banefit of s creditors or any ciass of them in any relevant
jurizdiction;

(i)  the Person admits in writing its inability to pay its debts generally when they
are due; a moratorium being declared in respect of any Financial
Indebtedness of the Person which is not resolved! lifted in 30 days;

(i) an application being filed against the Person under the Insoclvency and
gankruptcy Code, 2016 and rules and regulations thereuncer in respect of a
financial debt and/or an operational debt exceading R=.1,00,00,000/- (Rupees
One Crore only);

{iv}  any corporate action {excluding any third party corporate action}, or any other
voluntary legal proceedings or other procedure or step being takan in ralation
to the winding-up, dissclution, administration, provisional supervision or
reorganisation {by way of voluntary amangement, scheme of arrangement or
otherwite) of the Person;

{v} the Person commencing & voluntary proceeding under any applicable
bankryptey, insalvency, winding up or other similar Apglicable Law now or
hereafter, or consenting fo the admission of an order for involuntary
proceeding under any such Applicable Law, or consenting to the appointment
or taking possassion by a receiver, liguidator, assignee (ar similar official) for
the whole or a substantial part of its property or takes any action towards its
liquidation or dissalution;

{(vi) an order belng made or an effective resclution passed or analogous
proceadings taken or filed for the winding up, bankruptcy or dissclution of any
Person;

(vi) any liquidator, raceiver, administrative receiver or trustee or any anakgous
cfficer having been appointed in respect of the whole or a substantial part of
the property of any Person, or an attachment, sequestration, distress or
execution (or analogous process) belng levied or enforced upon or issued
against whole or a substantial part of the assets or property of the Person;

(viti) commencement of corporate debt restructuring of the Person, or
other thah ito carry out & reconstruction o amalgamation while solvent, in
accordance with the terms and conditions of the Transaction Documents,

1.1.68. “lssue” has the meaning ascribed to it in Recital C above. e W g
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1.1.67.

1.1.68.

1.1.69.

1.1.70.

1.1.71.

1.1.72.

1.1.73.

1.1.74.

1.1.75.

1.1.76.

1.1.77.

“lssue Proceeds Account” account tv be maintained by lha Company prior to the

First Pay-in Date wherein the Investment Amount shail be deposited on the Pay-in
Date.

"Key Management Parsonnel” has the meaning ascribed to it in the Act,

“Lockdn Period"” means the period of 18 (eighteen) months commencing from the
First Deemed Date of Allotment.

"Management Control” shall mean the right 10 appoint majority of the directors or to
contol the management or by way of heing the managing director of the controlled
entity or policy decisions exercisable by a person or persons acting individually or in
concert, directly or indirectly, including by virtue of their sharenokding or managemant
rights or sharehoklers agreements or voling agreements or in any other manner

"Material Advarse Effact” means the offect that would have {or could reasonably be
expected 1o have) a materially adverse financiai impact to:

() the financial condition, business, operations, resufis of aperations, assats of
the lssuer representing a deviation in such parameters of 15% (Fifteen
percent) or more from the positions of such parameters as reflected in the
Bldited Financial Statements of the Issuer a8 of and for the peried ending 34
March 2017 or

(b)  the ability of any of tha Obligors to perform ang comply with Lheir respeciive
obligations under any Transaction Document; or

the validity, legaiity or enforceability of any Security Inierast exprassed to be
created pursuant to any Security Documents or on the prewity and ranking of
any of that Security Interests.

"Majority Resolution” means:

(a) aresolution passed ata Meeting of the Debenture Holders: or

(%) written instructions given,

by the Debenture Hoklers hoiding at least 51% {fifty one per cant) of the autstanding
aggregate nominal value of the Dabenturas,

“Maturity Date” means, In respect of sach of the Debenturas, the date falling on
918" {nine hundred and sixteenth) day from the First Deemed Date of Allotiment.

‘Maximum Security Margin® means the vaiue, determined under the Security
Valuation Report in accordance with Clause 6.2 1(i), of the Pledged Shares being
more than to 3.25 (three declmal point two five} times the outstanding Investment
Amount,

“Meeting of the Debenture Holders” means a meeting of the Debentura Holders,
duly called, convened and held in accordance with the provisions set out in
Scheduls 3.

“Memorandum” means the Memorandum of Assaciation of the Company.
“Minimum Securlty Margln® means the value, determined under the Security
Valuation Report in accordance with Clause §.2.1(1), of the Pledged Shares beirg

equivalent to at least 2.75 {two decimail point seven five) times the cutstanding
Investment Amount.

*NSDL" means the National Securities Depository Limited.

“Observer Director’ has the meaning given to it in Clause 15.8.




1.1.80.

1.1.81.

1.1.82

1.1.83.

1.1.84.

1.1.85.

1.1.88.

1.1.87.

1.1.84.

1.1.88.

1.1.80.

1.1.91.

1.1.82,

1.1.83.

1.1.84,

1.1.85,

1.1.86.

'Observer Director Condition® means {a) occurrence of an EQD Redemption
Event in relation to an Event of Default, () the Debenture Trustee having given the
EQD Redemption Notice in relation to the EQD Redemption Event in (a) {o the
Company, and (c) the Company having failed to comply with tha requirements of the
EQD Redemption Notice in {b).

“Pay in Dates’ means the collective referance to the First Pay-in Date and the
Second Pay-in Date, collectively.

“Permitted Fund Transferes” means a Permitted Transferes which is a fund or an
investment vehicle, which directly or indirectly has control of a Campetitor. For the
purpese of this Clause, the ter.n ‘confror shall mean shail mean the right to appoint
majority of the directors or to control the management or policy decisions exercisable
by a person or persons acting individually or in concert, directly or indirectly,
including by vitus of thair sharehclding or management rights or shareholders
agreemnents or voling agreements or in any other like arrangemaent.

“Personal Guarantor” means tha Mr. Ankur Jain.

“Fledge” means the first ranking and exclusive pledge created over the Pladged
Shares in accordance with the Share Pledge Agreement.

“Pladgor” means the Mr. Ankur Jaln,

‘Pledge Power of Alomey™ means irravocabls power of attomey executed by
Pledgor in favour of the Debenture Trustoe pursuant to the Pledoe Agreement.

“Pledged Shares” moans the aggregate of the Initial Pledged Shares, the
Subsequent Pledged Shares (if pledged in accordance with the terms of this Deed)
and the Additional Shares, less the Relaazed Shares.

*Proposed Debt Securities” has the meaning ascribed to it In Clause 3.6 below.

“‘QGuartar End Date” means any of 31 March, 30 June, 30 September and 31
Dacember in any year, as applicable.

“Quarter” means a period of 3 {three) calendar months.
*RBI" maans the Reserve Bank of India.

‘Record Dats" means, in respect of a Debentyure, the day falling 15 (Fifteen} days
befare the Maturity Date and tha relevant Coupon Payment Dates.

“Redemption Amount” means the sum equivalent to the aggregats of, outstanding:
(a) the Investment Amount (D) Accruad Coupon; {c) Redemption Premium; {d)
Default Interest {if appiicable); and (¢) fees, charges and expenses due by the
Company to the Debsnture Trustee andfor the Debanture Holders, as the case may
be, in relation to the Debentures, and payable by the Company te the Debenturs
Hoiders.

"Redesmption Premium” means an amount equivalent to 1.5 (one decimal point five)
per cent of the outstanding Investment Amount less any Redemption Premium
already paid ta the Debenture Holders.

‘Reprosentations and Warranties” means the represantations and warranties
mentioned in Scheduls 10 hareunder.

“‘Register of Benaficlal Owners” means the register of beneficlal owners of the
Debenturas maintained in the records of the Depaository,
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1.1.97.

1.1.98,

1.1.99.

1.1.1C0.

1.1.101.
1.1.102,

1.1.103.

1.1.104.

1.1.105.

1.1.106.

1.1.107.

1.1.108.

1.1.108.

1.1.110.

1.1,

“Regrstrar & Transfer Agent” means Integrated Registry Management Services
Private Limited.

“Releaged Shares’ shall hava the meaning ascribed to this term under Clause
8.2.1(jii}

"Required Security MargIn® means the value of the Pledged Shares, determined
under Securlly Valuation Report in accordance with Clause 6.2.1{l}, being equivalent
to at least 3 (three) times the outstanding investment Amoun:.

“Right of First Refusal” shall have the meaaning ascribed to it in Clayse 3.6,

“ROFR Notice" shall have the meaning ascribed to it in Clause 3.6,
"ROFR Perfod™ shall have the meaning ascribed to it in Clause 3.8.

“Security Documents” means:

{(a) the Share Pledge Agreement:

(b}  the Pledge Power of Attorney:

{c) Deed of Guarantee; and

(d) any other documaent that may be designated as a Security Document by the
Debenture Trustee and the Company.

“Second Condltions. Precedent” means the conditicns menticred in Part C of
Schedule 8 hereunder written.

“Second GConditions Subsaquent” means the conditions mentionad in Part D of
Schadule § heraundar writton.

*Second Deemed Date of Allotment” means the dale falling after the expiry of 2
{two) Business Days from the Second Pay-in Date.

"Second Pay-in Date” means, the later of (a) any date falling on or befare April 30,
2018; or (b} any date falling on the expiry of 90 (ninety) days from the Capital Raisa
undertaken immediately after the Effective Date, or {c) such other date as mutually
agread between tha Parties, on which date the Second Tranche Investment Amount
shall be invested by the Debenture Holders towards the subscription of Second
Tranche Debentures in accordance with this Deed.

“Second Tranche Coupon Payment Perod” means a period of 1 {one) calendar
menth which, {i) in the case of the firat coupon payment perigd, commences on the
Second Deemed Date of Allotment; and {4) in tha case of each subsequent coupon
payment period, commences on the date falling immediately after the expiry of the
previous coupon payment pariod.

*S8scond Trancha Debentures” means the issue of 50 ifity} Debentures by the
Issuer,

“Second Tranche Investment Amount™ means an amount of Rs.5,00,00,000/-
{Rupees Five Croras only} to be invested by the Debenture Holders towards the
subscription of the Second Tranche Dabentures.

“Security Intereste” shall refer to any security interest created for the purposes of
securing the obligations of the Obligors in relation to the Debentures and shall
include Pledge, the Deed of Guarantes, the Demand Promissory Mote or any other
agreement or arrangement having the effect of conferring security in favour of the
Dabenture Trustee.




Capital Raise; or (b) Rs. 650,00,00,000/- (Rupees Six Hundred and and Fifty Crores
anly).

1.1.113. “Securlty Valuation Report” means the valuation report in respect of the CR
Securitles of the Issuer issuad by the Independent Charterad Accountant.

1.1.114. “Sequola” means collectively, (a) Sequoia Capital India Investments [V, a company
established under the laws of Mauritius, having its principal offica at 5" ficor, Ebene
Esplanade, 24, Cyber City, Ebene Mauritius; and (b) SC| Investments V a company
established under the laws of Mauritius, having its principal office at IFS Court, Bank

Street, Twanty Elght, Cyber City, Ebene Mauritius, being the existing investors in tha
Issuer:

1.1.115. “Share Pledge Agreement™ means the Fedge agreement entered into between the
Pledgor and the Debenture Trustee for the pledge of the Pledged Shares by the
Pledgor in favour of the Debenture Trustee for tha benefit of the Debenturs Holders.

1.1.118. “"Subsequent Pledgad Shares’ means such number of shares the vaiue of which,
determined under a Security Valuation Report, shall be equivalent to 3 {three) timas
the Second Tranche Investment Amount.

1.1.117. “Tax” means a!l forms of present and future taxes {inclugling but not fimited to indirect
taxes such as service tax, value added tax or other similar taxes), deductions,
withholdings, duties, imposts, levies, cesses, fees, charges, social security
contributions and rates imposed, levied, collected, withheld or assessed by any
govemmentai authority or ather taxing authority in India and any interest, additional
taxation penalty, surcharge, cess or fine in connaction therewith and *Taxes® shall be
construed accordinghy.

1.1.118. “Tax Act’ means the (Indian) Income Tax Act, 1961,
1.1.119. "Tax Rulsw” means the (Indian) Income Tax Rules, 1962,

1.1.120. *Tax Deduetion” means a deduction or withholding for or on account of Tax from &
payment under this Dead.

1.1.121. "Tenor" means, with respect to each of the Debentures, a padod of 916 (nine
hundred and sixteen} days commencing from the First Desmed Date of Allotment.

1.1.122. “Terme and Conditions" means the terms and conditicns an which the Debentures
are fe be issuad, as set out in Schedule 2 snd as may, from time to time, be
modified in accordance with this Deed.

1.1.123. "Threshold Valuation" means:

{a) INR 650,00,00,000 (Rupees Six Hundred and Fifty Crores only), for any
Capital Raise by February 28, 2018 {"Immed late Capital Raise®); or

{b) 80% of the value of the enterprise value in the immediately preceading Capital
Raise, for any Capital Raise after the Immediate Capital Raise. For the
purpose of this sub-clause, the termn ‘snterprise value' shall mean the product
of per CR Security price of the CR Securities being issued In such Capital
Raise muiltiplied by the outstanding securities in lssuer after this Capital
Rajse,

It iz clarfied that, in the event of non-occurence of the Immediate Capital Raise, the
term *Threshold Vafuation™ shall mean Rs. 850,00,00,000 (Rupees Six Hundred and

Fifty Crores only}. s bw
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1.1.124. “Top Down Trigger Event’ shall have occurred when, based on ilie Security
Valuation Report, it is determined that the value of the Piedged Shares is mora than
the Maximum Security Margin. '

1.1.125. *Top-Up Trigger Event’ shall havs occuired when, based on the Security Valuation
Report, it is determined that the value of the Fledged Shares has fallen balow the
Minimum Security Margin.

1.1.126. “Transaction Documents” means:
{a) this Deed;
{b) tha Debenture Trustee Agreamant;
{¢) Security Documents:
{0}  Wamrant Subscription Agreamant;
{#) the Information Memorandum; and
N any othar document that may be designated as a Transaction Document by
the Debenture Trustee and the Qbligors,

1.1.127. “Transfer” (including with comelative meaning, the terms Transferred by" and
“Transferability”) shall mean fo transfer, sell, assign, create securily intarest in,
place in trust (voling or otherwise}, exchange, gift or transfer by operation of Law or
dispose of, whether or not valuntarily;

1.1.128. "USD" means Unitad States Dollars,

1.1.128. “Voluntary Redemption Amount™ means the sum equivalent to the aggregate of,
outstanding: {a} the Investment Amount; (b) the Accrued Coupon; {c} Redemption
Premiumn; (d) Default Interest (If any): (e) fees, charges and expenses due by the
Company to the Debenture Trustee andfor the Debenture Haolders, ang peyable to
the Debenture Holders andior the Debenture Trustes on the Voluntary Redemption
Date.

1.1.130. “Voluntary Redemption Date" means the dste falling on the expiry of the notice
period mentioned in the Veluntary Redemplion Notics.

1.1.931, “Voluntary Redemption Notice™ means the written notice of 30 {thirly) days issued
by the Company to the Debenture Trustee after the explry of the Lock-in Pariod,
exprassing fts intention to redeem the Debentures before the Maturity Date.

1.1.132. “Warrant Subscription Agresment” means the agresment for grant of Warrant
Subscription Right executed between the Obligors and the Initial Debenture Holder:

1.1.133. "Warrant Subscription Consideration” has he meaning ascribed to it in the
Warrant Subscription Agreament.

1.1.134. “Warrant Subseription Notice™ has the meaning ascribed to it in the Warrant
Subscription Agresment,

1.1.135. “Warrant Subscription Period” has the meaning ascribed to it in the Warrant
Subscription Agreement,

T.1.136. “Warrant Subscription Right’ has the meaning ascribed ta it in Clause 3.7 balow.
Cotsfruction
Unless & contrary indication appears, any refarences in this Desd to:

1.2.1 ‘asgets” includes present and future properties, revenues and rights of every

- : T apes P
description: e f;\
any Transaction Document or any other agreement o Instrument is a reference td '_ﬂ 3

Transaction Document er other agreement or instrument as amended, novated, ..~
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2.2

1.2.3

124

125

1.28

127

1.28

128

1.2.10

1.2.11

supplemented, restated (however fundamentally and whether or not mare onerolsly)
or replaced from time to time and Includes any changa in purpose of any extension
of, or any increase In any amounts payable under that Transaction Documant or
other agreement or instrurment ang including any waiver or consent granted in

respect of any term of any Transaction Documant made avajlable urkler that
egreament or nsirumeant;

“indebtedness” includes any obligation (whether Incurred as principal or as surety)

for the payment or repayment of money, whether present or future, actual or
contingent:

a "Parson” includes any Individual, firm, company, corporation, government, state or
agency of a state or any association, trust, Joint venture, consortium or partnership
(whether or not having separate Jegal personality) or twe or more of the foregoing;

the term “days” sha!l, unless otherwisa raferred o as Business Days, mean calendar
days;

references to “Obligors™ shall, unless otherwise specified, mean the joint and
several refergnce to the Obligors in these prasents:

a ime of day is a reference to Indian Standard time:

Section, Clause and Schedule headings are for ease of reference only;

words denoting the singutar ehall include the plural and vice versa;

unless a confrary indication appears, a term used in any gther Transaction
Document or in any notice or certificata or letter given under of in connection with
any Transaction Document has the same meaning in that Transaction Document,

nolice or certificate or letter as in this Deed;

any Evant of Default is “continuing” or “outstanding” if it has nat been remedied in
accardance with this Deed or waived In writing by the Debanture Trustee.

APPOINTMENT OF THE DEBENTURE TRUSTEE, SETTLEMENT OF TRUST

Appointment of Cebenture Trustee & Settement of Trust

The Company hereby sattles in trust with the Debanture Trustee, a sum of Rs. 1000/- {(Rupees
Onre Thousand only) (“initfal Settlemant Amount’). The Debenture Trustes hereby confirms
receipt of and accepts the Initial Settlement Amount in trust hereby deciares and agrees to act
in a fiduciary capacity as trustee for the sole and exclusiva benefit of the Debenture Helders
and their transferees and assignees from tire to fime in accordance with the terms and
conditions of this Deed.

The Debenture Trustes hereby declares that it shall hold:

2241

222

223

224

the Initial Setlement Amount:

the benefit of all representations, covenants, undertakings mada by, and all other
terms agreed by, the Obligors under the Transaction Documents;

the Security Interest crested pursuant to the Security Documents; and
all monies received by it under the Transaction Dacumnents, including as a result of

enforcement of the Security Interast creatad Pursuant to the Sacurity Documents (or
any part thereof] and/or the exercise of rights and remedies under the Transaction

Documents {save for any sums raceived solely for its own account), i
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2.3

2.4

25

ER

az

in trust for the benefit of the Debenture Holders and their transferees and assignees from time
to time on the terms of the Transaction Documents.

The Debenture Trustee in Buch capacity as a trustee agraes:

231 to execute and deliver all documents, agreements, instruments and cestificates
contemplated by this Deed o be executed and delivered by the Dabenture Trustee
or as the Debenture Trustée shall deem advisable and in the best interest of the
Debentura Holders: '

232  fo take whatever action required to ba taken, from time to time, by the Debenture
Trustee by the terms and provisions of this Deed and under the Apglicabls Laws, to
exarcise its rights and perform its guties and obligations under such documents; and

233 subject to the terms and provisions of this Deed and the Applicable Laws, to take

such other action in connection with the foregoing as the Debenture Holders may
require from time to time.

Provided that before Initiating any ection or exercising any right / discretion or performing any
duty or granting any consent / approval under this Deed or any other Transaction Documents,
the Debenture Trustea shall seek written instructions froms the Debenture Holders and anly
Lpon receipt of relevant instructions from the Debenture Holders, shall the Debentyre Trustee
exgrclse ft's rights and perform its duties and obligations under each of the relevant
documents, agreements, instruments and cerlificates referred to herein; provided further that
In the absence of such instructions, the Debentire Trustee shall always act in accordance with
the terms of this Deed or any other Transaction Documents. Notwithstanding such
requirement for instructions in writing, the Debenture Trustee shall nsver knowingly take any
action inconsistent with the best interests of the Dabenture Holders,

Mon Revecabie Trust

The Debenture Trustee declares that it shall not revoka the frust hereby declared till the wholke
of the Dedt is irrevocably discharged and paid in full by the Obligors under the Transaction
Documents.

Effective Date

This Dead shall come into foree and effect on the Effective Date.

ISSUE OF DEBENTURES

Issue Amaunt

The aggregate nominal value of all the NCDs under the lssue shall not exceed the investment
Amount, that is, INR 30,00,00,000 {Rupess Thirly Crores only).

Issue Mechanics

321 The Debentures shall be issued in dematerialised form.

322  The indicative dates for the opening and closing of the Issue, the Deemed Dates of
Allotment and Pay-in Dates of the Debentures shail be set out in the Information
Memerandum to ba issued in respect of the Debentures.

323 The Issuer shall have, on or prior to the First Pay-in Date, opened or ensured that a
zero balance account be maintained as the Jssue Pruceeds Account,

-

324  The application maney to be pait by the Debanture Haiders for the Debentures to bg . |
subscribed by them shall be deposited by tha Debanture Hokders by crediting the, -

-':_\-/
o

relevant amount directly into the Issue Proceeds Account. Pursuant to the receipt of
the proceeds in the lssue Proceeds Account, the Company shall have the right to
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3.2.5

3.2.6

transfer the said proceeds to such ather account to deploy the same towards the
End Use, provided however that, the Carnpany shali have, prior to making such
transfer, issued allotment letters in respect of the Debentures subscribed by the
Debenture Holders on the relevant Deemed Date of Allstment. The Issuer shall, and
tha Promoters shall snsure that the lssuer shall credit the Dabaritures to the relavant
depository accounts of each of such Debenture Holders within 14 {fourtean)
Business Days from the Deemed Date of Allotment and that the Issuer shall provide
evidence thereof to the satisfaction of the Debanture Trustee.

The obligation of the Debenturs Holders to invest the First Tranche Investment
Amount and the Second Tranche Investment Amount and subscribe to the First
Tranche Debentures and the Second Tranche Debentures iz conditional upoh the
fulfilment by the Company of each of the Conditions Precedent sat out in Part A and
Part C of Schedule 5 hereunder to the satisfaction of the Debenture Trustes prier o
the deposit of the First Tranche Investment Amount and the Second Tranche
Investment Amount into the Issue Proceeds Account by the Debenturs Holders an
the First Pay-in Date and the Second Pay-in Date, respectively. The Issuer shall e
responsible for, and use all reasonable efforts to ensure the satisfaction of each of
the Conditions Precadent required to be fulfillad by it within tha time perlod stipuiated
therain.

The Issuer shall follow the foliowing procedure for the issue of the Debeniyres:

(@) Prior to Inviting subscription monies for the issus of the First Tranche
Debentures, the Company shall have completed / complied with all the First
Conditions Precedent (more specifically detailed cut in Part A of Schedule 5
of this Deed), except as those that have been waived by the Debenture
Trustee (acling on the instructions of the Debenture Halders). Upon
complation of all the First Cenditions Precadent (except than those that have
been waived) to the satisfaction of the Debenture Molders and the Dehenture
Trustee, the Company shall submit a CP Completion Certificate in respect of
the completion of the First Conditions Precedent to the Debenture Trustes
{slong with evidence of completion of the First Conditions Precedent) in a form
and manner 8t out in Schedule 8§ hereundar.

(D)  Within 7 (sevaen) days of the recefpt of the CP Completion Cartificate in
respact of the First Conditions Precedent, and subject to the Debentyrs
Trustee and the Debenturs Holders not disputing or contesting the complation
of any of the First Conditions Precedent, the Debenture Trustee {acting upon
instructions of the Debenture Holders) sha!l confirm in writing to the Company
fn the form set out in Schedule 6 haraunder written that the Company may
Issue the First Tranche Debentures or that the First Conditions Precedent
have not been fulfiled and asccordingly the process for isauance has to be
followed again (*Confirmation Letter’). In the svent that the Confirmation
Letter is not received by the Company, then, the Company shall not be entitlad
to issue the Deberfures,

(c)  Within a period of 2 {two) Business Days of receipt of the Confirmation Latter,
and subject to the Debenture Trustee and the Debenture Holders not
disputing or contesting the completion of any of the First Conditions
Precedent, the Company shall isgue a written notice fo the Debenture
Holders, in the format set out in Schedule 7 herein {"lssuanca Notlce™),
inviting the Dabenture Holders to subscribe to the First Tranche Debenturas
{(with @ copy marked fo the Debenture Trustee) alony with the Information
Memerandum.

{d)  Upon receipt of the Issuance Notice and the Information Memorandum, the
Debenture Helders shall invest the First Tranche lnvestment Amount and,

subscriba to the Debentures as provided in Clausa 3.2.4 above. A

be.



33

34

3.5

3.6

3.7

3.8

327  The Debenture Holders shall. under no circumstances ba obligated to subscribe to
the First Tranche Debentures ff the Obligors fail to fulfil er comply with the First
Conditions Precedent as st out in Part A of Scheduyle 5.

328 The process set out in Clause 3.2.8.abovs for the invastment of the First Tranche
Investment Amount and the subscription hy the Debenture Molders to the First
Tranche Debentures, shall be followsd mutatis mutandis towards the investment of
Second Tranche lnvestment Ameunt and the subscription of the Second Tranche
Debentures. It js hereby clarified that the Debenture Holders shall, under no
Circumstances be obligated to subacribe to the Second Tranche Debentures, if the
Obligors fail to fulfil or comply with the First Gonditions Subsequent and/or Second
Conditions Precedent, Notwithstanding anything to the contrary, it is hereby clarified
that the Issuer shail, under no circumstances be obligated to isgue the Second
Tranche Dsbentures.

329 The Qbligors shall complete / comply with ali the Conditions Subsaguent set cut in
Part B and Part D of Schedule 5, within such timeline from the First Deemed Date
of Alloiment and the Second Deemed Date of Allotment, as set out in the said Part B
of Schedula 5 and Part D of the Schedule 5. Upon completion of all the Conditions
Subsequent (except than those that have besn waived to the satisfaction of the
Debenture Holders), the Company shall submit a G5 Compietion Certificate to the
Debenture Trustee (along with evidence of completion of the Comditions
Subsequent) in a form set out in Schedula 8.

Dsbeniures to be Dematerialized

As the Debentures are issued in dematariatised form which is subject to the pravisions of tha
Depaositories Act, 1996 and the rules notified by the Dapositery from fime to time, the
Company and the Debenture Holders are required to comply with the same in addition to the
procedure laid down in Schedule 4 hersto.

Pari Passu Obligations

The obligations of the Obligors including the obligations in respect to the Security !nerets
shall, betwsen the Debenture Moklers, inter-se rank pard passu without any prefererce or
priority whatsoever except as otherwise stated in any Transaction Document (inciuding ln
particular Clause 3.7 hareln).

Mo Discount

The Debentures which are proposed 1o be issued by the Company shall be issued at face
vaiue and no discount is being offered to the Debenture Holders.

Warrant Subscription Right

The Initial Debenture Holder shall have the right and be entitled 10 subscribe to warrants of the
Issuer in accordance with the terms ard canditions set cut in the Warmant Subscription
Agreernent ("Warrant Subscription Right’). The mechanics of the axercise of the Wamrant
Subsctiption Right are set out in paragraph 18 of Schadule 2 hereunwritten.

Right of First Refusal

In the event the Company proposes o raisa any other indebtedness except indebtedness
proposed to be raised to redeem the Debentures and repay the Debt {in part or in full}, from
the proceeds of fresh non-convertible debentures or non-convertible konds proposed to be
issued to any Parson {not being the Inttal Dabenturs Holder) (*Proposed Debt Securities™),

then, the initial Debenture Hokder shall have a right of first refusai {"Right of First Refusal’) Agne

AT
.

he it

subscribe to all such Proposad Debt Securities. The mechanics of the Right of First Refris]
are set out in paragraph 20 of Schedule 2 hereunwritten. B /
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4.2
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4.5

The Temns and Conditions shall be binding on the Company and the Debenture Holders end
all persons ¢laiming by, through or under any of them,

COVENANT TO PAY AND USE OF PROCEEDS
Covenant to Pay Redemption Amounts

The Issuer shall on the Maturity Date, unconditionally pay to, or to the ordar of, each
Debenture Holder in INR the Redamption Amounts in accordance with the Terms and
CondHicns and tha provisions of this Dead.

Covenant to Pay Caupon

The lssuer shall, on the appilcable Coupon Payment Date, uncondttionally pay to, or to the
order of, each Debenture Holder in INR the applicable Coupon in respect of the Debentures in
aceordance with the Terms and Conditions and the pravisions of this Deed.

Default Interest

If payment of any amount dus to 8 Debenturs Holder is not made in accordance with Clause
4.1 and Clause 4.2 abova, ar otherwisa in accordance with the Transaction Documents, as the
case may be, the Issuer shall unconditionally pay to, or to the order of each Debenture Holder,
Default Interest payable on such amount cakculated at the Default Interest Rate. The Default
Inferest will ha payable from the date of default in payment of any amount dus to the
Debenture Holder 4l the date on which the amount due is duly paid by the Company to the
Debenture Holder, in accordance with the Terms and Conditions and the provisions of this
Deed.

Debenture Redemption Resarve

The Issuer hereby agrees and undertakes that, the Issuer shall create a debenture redemption
reserve as required under Section 71 of the Companias Act, 2013 reac with Rule 18(7) of the
Companies (Share Capital and Debentures) Rulas, 2014, in the manner and subject to the
terms and conditions provided for thersin. On and from the time of creation of the debanture
redemption reserve B3 specified hereinabove, the Issuer shall provide to the Debentura
Trustes, annual statements certifying the compliance by the Issuer with such requirement.

Erd Usa

The Investment Amounit raised by the Issue in respect of each Tranche of Debentyres shail be
utflised by the lssuer in the rmanner sat forth in the Buginess Plan, primarily for meeting
working capite! requirements of the !ssuer and for such other purposes as may be agreed by
the Debenture Trustee in writing. The !ssuer shall, and the Promoters shall ensure that the
Izssuer shall fumish to the Debeniure Trustee, a certificate issued by the Issusr's chartered
Becountant certifying that the First Tranche Investment Amount and the Second Tranche
Investment Amaunt, has been utilised towards the End Use only ("End Use Certificate”). The
issuer shall, and the Promoters shall ensure that tha End Use Certificate is fumished ta the
Debenture Trustea within 14 (faurteen) days of the relevant Deemed Date of Allotmeant.

CONDITIONS PRECEDENT & CONDITIONS SUBSEQUENT

The Cornpany shall have duly fulfiled the Conditions Precedent set out in Part A and Part
of Schedule 5 hereunder written, prior to the relevant Pay-in Dates. The Company shall
deliver or cause to be delivered to the Debenture Trustee the CP Complstion Certificate along
with all the documents and evidence listed therein confirming the same, prior to the such Pay
In Dates. The Company shall fulfil / duly comply with the Conditions Subsequent set out in

Part B and Part D of Schedule § within the timelines set out therein. Upon completion of all* - -

o g

the Conditions Subsequent {other than those that have bean waived to the satigfaction of the

Detenture Holders), the Company shall submit a CS Campletion Certificate to the Dedentura '~

Trustes8fong-widh evidence of completion of tha Conditions Subsequent,

D A
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8.1

6.2

SECURITY INTERESTS

§.2.1

Security Interests

&.1.1 The lssuer shal! cause tha Promoter 1 to create the following Security Intarests in
favour of the Debenture Trustes, in order to sefure the redemption of the Debenture
or repayment of the Debt:

(8} the first ranking anc exclusive charge in the nature of Pledge over the
Pledged Shares in the manner, and upon the terms and conditions provided in
the Share Pledge Agreement. Provided however that the Subsequent
Pledged Shares shall be pledged by the Pledgor in favour of the Debenture
Trustee immaediately prior to the investment of the Second Tranche Investment
Amount by the Debentura Holders towards subscription of the Second
Tranche Debentures; and

{0}  an irevocable and unconditiong) Perscnal guarantea by the Personal
Guarantor, in the manner and upon the terme and conditions mentioned in the
Deed of Guarantea. Notwithstanding anything to the contrary contained in any
Transaction Document, upon the occurrence of the Guarantee Releasa
Conditian, the Parties shall in good faith discuss i the Deed of Guarantes is
to be released and discharged in full,

. 812 The fssuer shall issue the following cheques duly signed by the authorised
representative for and on behalf of the Company:

(8 32 (thirty two} post dated cheques towards the payment of the Coupon in
relation to First Tranche Debentures bearing the relevant Coupon Payment
Dates;

{t)  post dated cheques towards the payment of the Coupon in relation i Second
Tranche Debentures bearing the relevant Coupon Paymeant Dates shall be
issued Immediately prior to the investment of the Second Tranche Invastment
Amount:

{¢) 1 (one) post dated chegue towards the payment of Redemption Amount in
relation to First Tranche Debentures on the Maturity Date;

{d} 1 (one} post dated chegue towards the payment of Redemption Amount in
relation to Second Tranche Debentures on the Maturity Date shall be izsued
immediately prior to the investment of the Second Tranche Investmant
Amount; and

(e) 1 {one) undated cheque towards the payment of EOD Rademgption Amaunt ar
Voiuntary Redemption Amount, as may be applicable.

813 In addition to the foregoing, the Issuer shall executs and issue a Demand

Pramissory Note aiong with a Letter of Continuity in favour of the Debentura Trusiee,

in respect of the First Tranche Debentures. The Issuer shall exacute and issus a

Demand Promissory Note along with a Letter of Continulty in favour of the

Debenture Trustee, in respect of the Second Tranche Debentures, immediately prior

to the investmant of tha Second Tranche Investment Amount.

Covenants, Undertakings and Other Provisions relating to Sacurlty Interest

Security Valuation

{)  The lssuer shall, and the Promcter 1 shall ensure that the lssuer shall, | u;“

e e
- x:;\

procure the Securty Valuation Report from an Independent Chartered | U4

Accountant immaediately and in any case within & {Businass Cays) of the

” be
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completion of each Capital Raise, reflacting the value of the Pledged Shares
computed at the Security Valuation and fumish tha Sacurlly Valuation Report
to the Debenture Trustee within 10 {ten) Business Days from the date of
completion of Capital Raise. It is clarified that, for the purpose of this Clausa,
the completion of the Capital Raise shall ba deemad to have occurred upan
issue and allotment of the CR Securities to the Parson subseribing to such CR
Securites in such Capital Raise, It is clarified that, in the avent the Issuer fails
to procure the Security Valuation Report in accordance with this tlause, then,
the Debenture Trustee shall have the right {but not an obligation) to appoint
the Independent Chartered Accountant at the costs and axpense of the lasuer
and procure the Security Valuation Report from such Independent Chartered
Accountant.

(i} Based on the Security Valuation Raport, f a Top-Up Tripger Even: has
ccourred then, the Debenture Trustee shall, by issuing a notice a writing to the
lssuer and the Pledgor {"Top-Up Notice”), cause the Pledgor o pledge such
number of additionai unencurbared equity shares held by the Pledgor in the
Issuar (“Additional Shares”) that the value of Additional Shares along with
the Pledged Shares is at least equal to the Required Sacurity Margin. The
Pledgor shall and the Issuer shall ensure that the Pledgor shall create and
perfect the plegde over the Additional Shares within 30 {thirty) days from the
date of tha Top-Up Notice end in the manner set cut in the Share Pladge
Agraament.

(i) Based on the Security Valuation Report, if a Top-Down Trigger Event has
occurred then, the Issuer shall, by issuing a notice in writing to tha Debenture
Trustee (“Top-Down Motice™), request release the pledge created by the
Pledgor over such number of Pledged Shares ("Reisased Shares”) such that
the value of the Plkedge Shares after the release of tha Released Shares is
equal to the Required Security Margin. The Debenture Trustee shall release
the pledge cver the Pledged Shares within 30 {thirty) days of the date of the
Top-Down Notice.

6.2.2  Continuing Security

The Security Interests created by or pursuant to these presents are a continuing
sgcurity and shall remain in full force and effect, natwithstanding any intermediate
payment or settiement of account of part of the Debt and shall continue till the full
and final payment/discharge of the whole of the Dabt due to the Debenture Halders
and / or the Debenture Trustee. Subject to clause 11.4, tha Security Intarest may be
enforced against the Obligors without first having recourse 1o any other righta of the
Debenture Holders.

623 Cumulative Powers

The powers which this Deed confers on the Debenture Trustea and BNy recekar
appointed hereunder are cumulative, without prejudice to their regpective powers
under Applicable Law and the Transaction Documents, and may be exercised as
often as the Debenture Trustee in accordance with these presents. The Debenture
Trustee may, in connection with the axercise of its powers, join or concur with any
Person in any fransaction, scheme or arrangement whatsoever and the Obligors
acknowledge that the powers of the Debenture Trustee shall in no circumstances
whatsoever be suspended, waived or otherwise prejudicad by anything other than
an express waivar or variation in writing by the Debenture Trustes,

€24  Awvoidance of Payments LRI

If any amount paid by the Obligors in respect of the Debt is avoided or set aside on . . i
the liquidation, insolvency resolution process or acourrence of an Inscivency Evari?"- ' * g
ar otherwise, and therefore not cakuiated towards satisfaction of the Debt or part e




6.3

79

72

7.3

thereof (as the case may be) then for the purposa of this Deed such amount ghall
not be considerad to have been paid. ' ' )

625  Covenants And Permittad Use

{a) The Qbligors shall cbserve and perform each of the covenants set forth in the
Transaction Decuments, which covenanis ara heraby incorporated herein by
reference and made a part of this Deed as if such covenants and other
relevant provisions were set forth in full herein,

(b)  The Issuer shall, and the Promcters ensure that tha fssuer shall, utilize the
Investment Amount for the End Use ohiy and for no ather purposa.

Additional Covenants in respect of Security Interests

The Obligors shall comply with the following covenants in addition and suppiemental to the
General and Information Covenants of the Obligors as sat out in Clause 9 of this Deed:

B.3.1  Save and except as provided in the Trensaction Documents, the Promoler 1 shali
not, without the prior approval of the Debantura Trustes and the Debenlure Holders,
gell or disposa of the Pledyed Shares or any part thereof or create thereon any
Encumbrance thereon,

6.3.2 The Promater 1 shall not, during the sontinuance of the Security Interest created in
accordance with the Security Dotumants, without the permission in wrfting of the
Debenture Trustes, withdraw the Pledyed Shares andfor rescind or revoke the
Personal Guarantee and substitte the sams with other property, save and axcept as
permitted under the Transaction Documents.

6.3.3 The Qbligors undertake and covenant that if any penalty or legal costs or any gther
cherges are paid for the stamping ard registration of this Desd or any supplement or
addition thereto or any other additional security documents by the Debenturs
Trustee or the Debenture Holders, the Obligors shall pay to the Debenture Trustes
or the Debenture Holders (ss the case may be) the amount thereof immediately and
in any case within 15 (fifleen) Business Days of being demanded by Debenture
Trustee or the Debenture Holders {as the case may ba),

MISCELLANEQUS PROVISIONS

Receipt Of Debanture Holder

The recelpt of each Debentyre Holder or if there be [oint holders, then the receipt of any one’
of such Debenture Holders or of the survivors or survivor of the Debanture Holder(s) of the
Redemption Amount shall be a good discharge to the Debenture Trustee and the Company.

Trusts of Debentures not Recognised

The Dabenture Trustes shall not be affacted by any notice exprass or impliad of the right, tite
or claim of any person to such monies other than the Debenture Holders.

Surrender of Debentures on Payment

The Company shall make the payment of the Redemption Amount or Voluntary Redemption
Amount or the EOD Redemption Amount, as the case may be, o the Debenture Holder(s) or
to any subsequent transferee(s) who isfare entitiad to receive such payment, on the Maturity
Date ar upen the receipt of the Voluntary Redemtion Notice or EGD Redemption Motice, as
the case may be. Upon receipt of the Redemption Amount or Voluntary Redemption Amount

or the EQD Redemption Amount, as the case may be, the Debenturs Heider{s) or the!,.f:.;};'
subsequent transferee(s), as applicable. shall issue apprepriate receipts in this regard to the c,

e
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7.4

7.5

76

8.1

8.2

8.1

Debentures Frea From Equities

The Debenture Holders shall ba entitled to its Dabentures free from equities or cross claims by
the Company against the original or any intermediate hoiders therenf

Register Of Debenture Holder

The Company shall, as required by Section 88 of tha Act, keep at its Registered Offics a
Register of the Debanturs Holders. For tha above purpose the Company shail request the
Registrar and Transfer Agent of the Company to provide a list of Debenlure Holders as at the
end of day on the day falling 1 (one) Business Day prior to Recorl Date, The Debenture
Trustes and/or the Debenture Hoiders or any of them or any other person shail, as provided in
Section 94 of the Act, be entitled o inspect the said Register of Debanture Holder(s) and to
take copies of or exdracts from the same or any part thereof during usual business houyra,

Meetings and Resolutions of the Dabenture Holders

All mestings to be held between and resolutions o be passed by the Debenture Holders under
the provisions of the Transaction Docurnents shalt ba held or passed in compliance with
Schedule 3 hersio,

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to the disclosure contained in the Information Memorandurn, the Obligors hereby
make the Representations and Warranties as set out in Schedule 9 heraunder to the
Debenture Trustee and the Deberture Holders as on the date herecf zand thege
Representstions and Warranties shall be desmed to be repeated by the Obligors on and as on
each Quarter End Date during the Taenor of the Debentures, as if made with respect o the
facts andi circumstances existing on such dates.

Each Debenture Holder by virtue of subscribing tofinvesting in the Debentures is deamed to
represent and warrant that its subscription and holding of these Debentures: (i) does not
require ary Obligor to comply with any provision of the Forelgn Exchange Managament Act,
1989 and rules, regulations and circulara made thereunder {as amended from time fo tima);
and (i} does not atiract any withholding tax under the Tax Act, Furthermore, Each Debenture
Helder is deemed to acknowledge that the Obligors have relied on these representations in
make the issuanca of the Debsntures.

OBLIGOR'S COVENANTS
General Covenants

The Obligors hereby undertake, covenant and confirm the following, at ail times during the
Tenor of the Debentures and unti! the Maturity Date:

8.1.1 The Issuer shall use the subscription monjes received by the Company from the
fssue, oniy for the End Use and shall furnish the End Use Certificate in accordance
with this Deed,

8.1.2  The Company shall ansure that the Prormoters, at all times during the Tenor of the
Debentures, be in Management Control of the Company.

$1.3  The Issuer shall, and the Promaters shall ensure that the lssuer shall, procure the
Security Valuation Repart from the Independent Chartered Account in accordance
with Clause 8.2.1 {i) above.

914  The Obligors shall ensure that in case of occurrence of a Top-Up Trigger Event

Pledge the Additional Shares in accordance with Clayse B8.2.1 (ii) above.

915 The Company ghall comply with the Conditions Precedent and Conditions

Subsequent as set cut in this Deed Rprior to, and afier the, issuance of the
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.18

91.7

218

9.1.10

8.1.11

89.1.12

9.1.13

2.1.14

891.15

2.1.18

9.1.47

Debentures, within the time period stipulated for its compliance or where no such
time pefiod is sfipulated. within a reasanable timeline, as lha case may be.

The Issuer shall file the annual returns and annual accounts with tha Fegistrar of
Companies for each Finansial Year during the Tenor of the Debentures within the
fimeline prescribed under Applicable Laws.

The Company shall ebtain, comply with and maintain all Authorisations necessary for
running its Business, the absence of which results in a Material Adverse Effect.

The Personal Guarantor shall, during the Tenor of the Debentures, ensure that his
net worth remains positive,

All the Financial Indebtednesa of the Issuer shall be duly serviced and there shall not

be any delay / default in payment of interest / instalments / repayments, as and
when the same become due.

The Issuer shall ensure that any unsecured loan and monies advanced by any
Promoters andfor the directors of the Issuer shall, at all times, be subordinated 1o the
Debanturas, and upon occcurrence of an Insclvency Event in respact of the Issuer,
the Promoters andfor the director, as the case may be, shall not be entitled to prove
in competition to the Dabenture Trustee. The Issuer further covenants that no
payments shali be made in respect of any such indebtedness by the issuer until the
discharge in full of the abligations of the Obligors in ralation to the Debentures.

The Izsuer shall maintain its corporate exdstence and ba entiled to carry on its
Business and operations and comply with all Applicable Laws in ali material
raspects, at all times.

The lssuer shall ensure that all the Taxes payakle on, and in relation to, any of the
Transaction Documents has baen paid in full.

The Company shall not pass any resolution or take any steps which results in an
Insclvency Event {whether immediately or with the passage of time) in respect of the
jssuer,

The Company ahall, and the Promoters shall ensure that the Company, at all times,
maintains its ratio of debt to Aggregate Capital below 2:1.

The Obligors shall promptly and in any case within 3 {three) Business Days notify
the Debenture Trustee in writing of the details of. (8) any iitigation, arbitration or
sdministrative proceedings instibuted; or (b) threatened in writing to be instituted
against the Company, save and except litigations, arbitrations or administrative
proceedings which, (a) if quantifiable, have a peduniary claim of less than
Rs.50,00,000/- {Rupees Fiity Lakhs only); or {b) f not quantifiable, then, not likely to
hinder the ablity of the Issuer to carry on the Businass,

The Pledgor and the Issuer shali ensure that the pledge created over the Pledged
Shares in favour of the Debenture Trustea in accordance with the Transaction
Documents, Is and shall at all times remain intact and the Pledged Shares ars free
from any Encumbrances ather than thase in effect as of the date hereof.

In the avent the Debanture Trustee s2eks to enforce the Security Interests, upon
occurmence of an Everd of Default, the Obligors shall provide all requisite assistance
to the Debenture Trustee for obtaining no-objection certificate, Authorisations or
such other approvals from any person or Governmental Authority so that the
enforcement proceedings initiated by the Debenture Trustee can be caried on
without any hindrance.




8.2

9.3

81.18

9.1.19

Subfect to compliance with configentizlity by Debenture Trustee and Debenture
Holders and ail visitors, the Issuer and/or its officers, agents, nominees shall permit
the Debenture Trustee and/or the Debenture Holders o visit during normal working
hours and inspect the books of records, documents and accounts of the I=zuer, upon
Debenture Trustee andfor the Debenture Hoklers providing reascnabie advance
notice to the Issuer to avoid any disruption to the business in the ordinary courge of
the Issuer and the Issuer shall usa reasonable efforis to provide such access.

The Company shall maintain proper books of accounts in accordance  with
Appiicable Law in material respects.

Specific Restrictive Covenants

The [ssver and the Promoters (s applicable) hereby covenant with the Debenture Trustee
that, at all times during the term of this Deed and until the Debt is fully repaid to the Debenture
Holders, they shall not without prior written consent of the Debentiire Trustee:

9.2.1

822

8923

924

825

326

827

928

929

89.2.10

8.2.11

effect or attempt o effect any Change in the Manragement Confrol of the Company
from the Promoters;

create any further Encumbrance over the Pledged Shares;
revoke or rescind the Deed of Guarantee;

undertake any Capital Raise (through initial public offering or private  equity
investment ¢ otherwise) where the CR Securties Valuaton is less than the
Thresheld Valuation;

buy-back, redeem or reducs the share capital of the Issuer or underiake any process
to initiate the sarme il such time as the Issuar has not made the payments dug to

the Debenture Holders in that Financial Year or made provisions for the payment
tharent:

declare any dividend to the shareholders of tha lssuer for a particular Financlal Year
til such time as the Issuer has not madse the paymants due to the Debenture
Holders in that Financial Year or made provisions for the payment thereof:

alter or modify the Memorandum and Articles of the $suer in 2 mannar prejudicial to
the retumns of the Debenture Holders:

enter into any transaction of merger, de-merger, consolidation, re-organization,
scheme of arrangement or compromise with its creditors or sharehokders or effect
any scheme of amalgamation or recenstruction;

enter into any agreement or commitment of any sort, the terms of which conflict with
the: provisions of the Transaction Documents;

sourcing any unsecured financing by way of debt Issuancs, kan finance, working
capital or overdraft (or the like facilities) in a Financlal Year for an amount exceading
50% (fifty per cant) of the Aggregate Capitar;

sall/lsase or in any way dispose of any business or assets having value mors than
15% (fifteen per cent) of the aggregate assets of the Issuer,

Infarmation Covenants

The [ssuer hereby covenants, undertakes and confirms to provide to the Debenture Trustee:

8.3.1

v

audited annual Financial Statements within the time frame as provided under the Act
after the end of each Finandial Year:
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8.4

9.5

10.

101

B.3.2 Management Information System on a monthly basis, in the f:rn'n and menner
mutually agr&eable to tha Debenture Trustee and the Issuer;

9.3.3 within 30 (thirty} days from the end of each Financial Year, annual Business Pian,
including budget lor each Finarcial Quarter containing an income statement.
detailed break-down of working capital appropriations of the Company;

034 monitoring data set out in Schedule 12 hereto, within 30 (thirty) days from the and of
each Financial Quarter, provided however that the Issuer shall not hbe raquired
provide any data under this clause in respect of the avents {mentioned in Schedule
12} that have not occurred during such Finangial Quarter:

B.3.5 information pertaining to the cccurrence of any Event of Dafauit or any event which,
with the passage of time is reasonably likely to result ints an Event of Default
promptly upon becoming awars:

9386 information regarding occurmence of any event (including a force majeure event),
which can reasonably be expected to result in a Material Adverse Effect.

Other Covenants

Within 10 (Ten) Business Days from the end of sach Financial Year, the Company shall submit
8 report to the Dabeniure Trustee (acting on the instructions of the Dabenture Trustee},
containing the following particulars:

8.4.1  updated list of names and addresses of the Debenture Holders:

842 details of unpaid due payments, to be made, but unpaid and reasons for non-
payment theraof;

843 number and nature of grievances received from the Debenture Holders {a) resolved
by the Company, and (k) unresolved by the Company and the reasans theraof,

844 Wist of directors on the Board of Directors of the Company, es st the eng of the
relevant Financial Quarter, and

Ereach of the covenants by the Obligors may be waived

The Debenture Trustee may, at any time, waive on such terms and conditions as o it shall
seem expedient, any breach by the Obligors of any of the covenants and provisions in these
prasents contained without prejudice to the rights of the Debenture Trustes in respect of any
subsequent breach thereof. Provided however that the prior consent of zll the Debenture
Hoiders shall have been obtained by the Debenture Trustes for any such waiver.

EVENT OF DEFAULT

An event ¢f default shall have occurred upon the happening of any ewvent or circumsiances
mentioned hereunder {'Event of Default’):

10.1.1 Failure of the Obligors to honour any payment obligation (except the Coupen
payment obligation), including the payment obligation arising on the Maturiy Date
of Voluntary Redemption Date and/or any other applicable due dates / avents, in
accordance with this Deed or other Transaction Document:

10.1.2 Failure of the Obligors to honour Coupon payment cbligations on the Coupun
Payment Date or in any case within 15 (fifteen} of the Coupon Paymant Date;
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10.1.3 Failure te comply with / fulfil the Conditions Subsequent within the tlmellnas. M

mentioned in this Deed or in any case within 15 (fifteen) days from the expiry of the.
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pericd provided for each Condition Subsequent, save and except the Condition



10.1.8

10.1.8

10.1.10

10.1.11

10.1.12

10.1.13

10.1.14

10.1.15

10.1.18

10.1.17

10.1.18

\¢

present of future Financial Indebtedness of the Company or withdrawal / reduction
of the cash creditworking capital facilities of the Company by any of the lenderss
banks and such nofice is not withdrawn within 15 (fifteen) days of the date of
fasuance of the notice, where such Financial indebtedness (i) has been avallad from
g lendar/bankffinancial institution; and (il} is for an aggregate amount in excess of
Rs 5,00,00,000 {Rupees Five Crora only};

Ulilization of the Investmant Amount for any purpose other than the End Use and
failura an the part of the Company to cure such evant within 30 (thity) days of its
OCCUrrence;

Occurrence of any (nsolvancy Event in relation to any of the Obligors and such event
is net cured within 15 {fifteen} days of its occurmence: pravided however that, the
aforementioned period of 15 (fifteen) days shall not be available it an Insolvency
Event occurs as a result of proceadings Initiated by a finencial creditor under the
Inscivency and Bankruptcy Code of India, 2018;

Save and except as provided in this Deed, If without the prior approval of the
Debenture Trustee, the Pledged Shares or any part thereof are sold, transferred,
disposed of, charged, Encumbered gr alienated;

Ocourrence of a Material Adveras Effect in respect of the Company which is not
cured within 30 (thirty} days of tha lasuer becoming aware of such event:

The Company and / or the Promoters rescind / repudiate, or evidence an intention
to rescind / repudiate any of the Transaction Documents, in whale or in part and
failure on the part of the Company and / or the Promoters to withdraw such intention
within 15 (fifteen) days of expressing such Intention;

The Directors ef the Company being declared Willful Defaulter In accordance with
the parameters deterrnined by RBI from tirne to time;

Any failyre of the Company to comply with any of the provisions of tha Transactien
Documents in relation to the Security Interests (except Pledged Shares} created
under the Transaction Documents and the Company fails to rectify such failure within
13 (fftean) days of being called upon te do 80 by the Debanture Trustes;

If the value of tha Pledged Shares is not maintained in accordanca with the
nrawvisions of Clause 6.2 1 above:

i an attachmant or axpropriation or restraint or ect of sequestration is levied on the
Pledged Shares or any part thereof;

Cross Defauit

(@) any Financial Indebtedness of the lssuer is not paid when dus and the
applicable cure period has lapsed without the Company remedying the same
and in cage there is no cura period in relation to such Financial Indebtadness,
then, failura on the part of the Company to make the payment within 30 (thirty)
days from the due date; or

{b} any Financial Indebtedness of the Issuer is declared dus and payabia before
its specified maturity as a result of an event of default;

where such Financial Indebtedness (i) has been availed from a lender/ank/financial
institution; and (ii) is for an aggregate amount in excess of Rs 5,00,00,000 (Rupees
Five Crore only).

If the Obligers suspend, cease or threaten to suspend or cease to carry on ifs
Businass, or gives notice of their intention to do so and fail to withdraw notice of

Intention within 15 (fifteen) days of issuing the such notice to the Debanture Trustes:; _
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10.1.18

10.1.18

10497

10.1.18

10.1.18

10.1.20

104.21

10.1.22

10.1.23

10.1.24

If the value of the Pledged Shares is not maintained In accordance with the
provisions of Clause 6.2.1 above;

If an attachmenl or expropriation or restraint or act of sequestration is levied on the
Pledged Shares or any part thereof;

Cross Default

(a) any Fingncial Indebtedness of the Issuer is not paid when due and the
applicable cure pericd has lapsed without the Company remedying the same
and in case there is no cure perdod in relation 1o such Financial
Indebtedriess, then, failure an the wart of the Company to rmake the payment
within 30 (thirty) days from the due data; or

{b} any Financial indebtedness of the Issuer Is deciared due and rayabla before
its specified maturity as a result of an event of default;

where such Financial Indebtedness () has been availed from a
lsnderank/financial ingtitution; and (i) is for an aggregate amount in excess of Rs
£.00,00.000 (Rupess Fiva Crora oniy).

It the Obligors suspend, cease or threaten to suspend or cease to camy on its
Business, or gives notice of their intention to do so and fall to withdraw notice of

rtention within 15 (filteen) days of issuing the such nclice to the Debenture
Trustes:;

If the Pledge created over the Pledged Sharses by the Pledgor in accordance with
the Share Pledga Agreament andfor the Ceed of Guaraniee is rendered defective
or invalid or in the sole apinion of the Debanture Trustee is jeopardized or likely to
be jeopardized and such defect or invalidity or jeopardy is not rectified within 15
(fifteen) days from the date of occurrence;

If the consolidated ratio of dett to Aggregate Capital of the Issuer exceeds 2:1 and
failure on the part of the Company fo revert the debt to Agyregate Capital ratio to
2.1 within 30 (thirty} days;

All or a material part of the undertaking, assets, rights or revenuss of the Company
is seized, nationalised, expropriated or compulsorily acguired by any Govarnmental
Authority, or such Governmental Authority shall bave assumed custedy or conitrol
of the Business or operations of the Company, or shall have taken any action for
the dissolution of the Company, or any acticn that would prevent the Company,
their members, or their officers from carrying on their business or operations or a
substantial part thereof;

Any fraud, embezzlement, or siphoning off of the Company's funds or revenues by
any directer of the Company;

Any Authroizations required in relation to the perfermance by the Obligors of this
abligations under the Transaction Documants is revoked ar ferminatad, withdrawn,
suspended, or materially modified or shall caase to be in full forca and effect and
the Obligors fails to reinstale such Authorizations within 15 (filteen) days of
reyocation or termination, withdrawal, suspension or material medification;

The Promotars are armasted or convicted for a criminal offance involving moral
furpitude, dishonasty or bribary;

lssuance of the Proposed Debt Securities in contravention of the provisicns of this
Deed; '
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1.

11.9

1.2

1.3

114

11.5

Govemmental Authorities on account of non-payment of statutory dues under
applicable labour laws as and when such payments become due and payable

failure on the parl of the Promotars 1o sitayr such enforcement agtion within 15
{fifteen} days of initiation;

10.1.27  Fallure of the Issuer to pay its Texes os and when such Taxes are due and/or
demand (n respect of such Taxes is raised by the relevant Govemmental Autharity
unless, within 15 (fifteen) days of receipt of such demand, the Company
demonstrates in writing fo the Debenture Trustee that such demand s baing
contested in good faith or in accordance with Applicable Law.

CONSEQUENCES OF EVENT OF DEFAULT

In the evant that the Debanture Trustee becomes aware of the occurrence of an Event of
Default (whether as a result of tha receipt by the Debenture Trustee of an intimation from the
Company, Daebenture Hoklers or otherwise}, the Debmnture Trustes shall issus the EOQD
Redemption Notice to the Company informing the Company that an EOD Redamption Event
has occurred and thereby cause the Company to redeem the Debentures within 7 (seven)
days of receipt of the EQOD Redsmption Notice by the Company such that the Debenture
Holders recaive an amount equivalent ta the EOD Redamption Amount,

In the avent that subsequent to the issuance of an EOD Redampticn Notics, as provided for in
Clause 11.1 above, the Issuer has failed to deposit monies equal to the EOD Redemgtion
Amount by the end of the seventh day from the recsipt of the EOD Redemption Natice, then,
the Debenture Trustee shall have the right and be entitied to enforce tha Security Interests as
fallows:

11.2.1  cause the Promaters and/ or the Company to mandatorily redeem andf or purchasa
the Debentures immediately for sn amount equivalent to the ECD Redemgption
Amount;

11,22 issus to the Pladger the notice of invocation of Pledge in accordance with the Share
Pledge Agreement and invcks the Pladge created over the Pledged Shares:

11.23 encash the chegues furnished to the Debenture Trustes;
11.24  call upcn the Issuer to honor the Damand Promissory Note,

11.2.5  transfer the Dekentures to any Parson without any hindrance from the Obligors;

11.26 appoint the Observer Director on the board of directors of the Company in
accordance with Clause 15.5.

Upon occurmence of the Event of Default as set gut in Clause 11.1, the Obligors shall be
obligated to pay Default Interest on all the outstanding amounts due and payable by the
Company from the date of cccurrence of the Event of Default, till the date of payments of all
the outstanding duss and amounts.

In the event the Debenture Trustes is unable to recover the EOD Redemption Amounts from
the enforcement of the Securty Interest mentioned in Clause 11.2 within a period of 80
(nmety) days from the expiry of 7 {seven) days of the receipt of tha EQD Redemption Notice
by the Company in accordance with Clause 11.1 above, then, the Debenture Trustee shall
Issue to the Guarantor the Demand Notice, in the manner and upon the terms and conditions
provided for in the Deed of Guarantee and the Guarantor shall deposit the amounts in
accordance with the provisions of the Deed of Guarantesa.

it is hareby clarified that the Debanture Trustes shall, vpan the instructions of tha Debenture
Holders, take the aforementioned actions either simultaneously or in such sequence or priority
as may be instructed by the Debenture Holdera and shall take such other action expressly
permitted under the Transaction Documents o as permitted under Applicable Laws.



118 General Enforcement Powers

11.6.1

In the event that the Debenture Trusies seeks to anfn}oe the Secutity Interest and
exércise rights, in accordance with Clause 11.2 and Clause 11.4 above, the
Debenture Trustee shall (on the nstructions of the Debenture Holders) be entitied to:

(a)

{b}

()

(d)

(e)

sell, call in, collect, convert into money or otherwise deal with or dispose of the
Pladged Shares (in accordance with the Share Pledgs Agreemenl), or any
part thereof with or without the intervention of court on an instaiment basis or

otherwize and generally in such menner and upon such terms whatever as the
Deventure Trustee may consider fit:

exercise any and all powers which a Recsiver vould exercise hereunder or
under this Deed or under Appilcable Law;

appoint by writing, any person or persons to be a receiver {("Recelver') of all
or any pari of the Security interests in accordance with Clauss 11.7 below;

register the Pledged Shares in its name or in the name of ite nominee’s and
transfer the same in accordance with the Share Pledge Agreement;

take all such other action expressly or impliadly permitted under this Deed or
under Applicable Law.

11.7  Appointment of Recelver

.74

11.7.2

11.7.3

At any time after the accurrenca of an ECD Redemption Event and whan the
Security Interests created haa become enforceable, as provided for in this Clause
11, the Debenture Trustee may have a Receiver appointed in respect of the Securily
Interests or any part thereof.

The following provisions shail apply to such Receiver

(a)

{b)

()

{d)

{&)

Unless otherwise directed by the Debenturs Trustes, the Receiver shali have
and exercise all powers and authorities vested in the Debanture Trustes;

Such Receiver shall, in the exarcise of his powers, authorities and discretions,
conform to thw regulations and diractions from time to fime made and given by
the Debenture Trustee:

The Debenture Trustes may, from time to time, fix the remunerstion of such
Receiver and the Company shall be liable for the payment of such
ramunersatian;

The Debenture Trustee may, from time 1o time and at any lime, requira such
Receiver o give security for the due performance of its guties a8 such
Receiver and may fix the nature and amount of the security to be given to the
Debenture Trustes but the Dabentura Trustee shall not be bound to reguire
such security to be provided by the Receiver;

The Debeniure Trustee may pay ower to such Receiver 2ny monies
constituting part of the Securify to the intent that the same may be applled for
the purpose herect by such Recsiver and the Debenture Trustee may, from
time to time, determine what funds the Recsiver shall be at liberty to keep in
hand with a view to the perfarm his duties as such Receiver,

Every such Raceiver shall be the agent of the Company for all purposes as stated
herein and the Company alona shall be responsible for its acts and dafaults, losses
or misconduct and liable on any contract or engagemant made or entered into by its

and for its remuneration and the Debenture Holders shall not incur any liabitity or.”’
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13.

14,

141

14.2

18.

15.1

15.2

responsibility therefore by reason of their making or consanting to its appointment as
such Recaivar.

RELEASE OF SECURITY INTERESTS

Mpon proof baing given to the reasonabie satisfaction of the Debanture Trustee that the Debt
entitiod to the banefit of the trusts herecf hag besn peid off or satisfied in accordance with the
tenor thereof and upen payment of all costs, charges and expensas incurred by the Debanture
Trustes or by any Receiver in relation to these presenis, including the remuneration of the
Debenture Trustes and of any Recsiver and all interast thereon, and upon observance and
performance of the terms and conditions and covenants herein contained, the Debenture
Trustee shall upon instructien from Debentyure Holder, at the requast and cost of the Issuer,

refease the Security Interests in the manner sat out in paragraph 12 of Schedule 2 hereunder
written.

INDEMNITY

The Company and Promotar 1 hereby covenant and represent that they shall comply with their
respactive covenants and ocbligations contained in this Deed and othar Transaction
Documents. The tssuer shall keep indemnified, the Debenture Trusiea and the Debeniure
Holders, #s trustees, directors, partners, officers, and nominee{s} of any of them (each an
“Indemnified Party™} against any and all loases, expenses, liabilities, obligations, damages,
actions, proceedings, claims, demands and Judgments {including without limitatich reasonable
legal and cther fees on a full indemnlty basis) and Taxes imposad, asserted against or
incurrad by any Indemnifiad Party in connection with any breach of the provisions of the
Trangaction Documenta not cured within the pariod contemplated therein,

VOLUNTARY REDEMPTION

The Company shall nct be entitied to redesm the Debentures at anytime during the Lock-in
Periad,

The Company may redeem the Debenhires after the Lock-in Paricd but prior to the Maturity
Date subject to the provisons of paragraph @ of Schedule 2 {"Voluntary Redemption
Option”). The process for redemption of Debentures pursuant to the exercige of the Voluntary
Redemption Option shall be as set out in paragraph 8 of Schedule Z.

POWERS AND DUTIES OF THE DEBENTURE TRUSTEE
Authority for Certain Actions, The Debenture Trustes shall:

5.1 execute and deliver andior accept the Transaction Documents and do any other act
necessary for the creation and perfection and release of the Security Interest
requirex] to be created pursuant to the Transaction Documents;

15.1.2 exscute and daliver all other documents, agreements, instruments, carificates,
notices and do all other actions es may be necassary or desirable in connection with
the protection and preservation of the rights of the Dabantures Hoklers; and

13.1.3  upon the occurrence of a EOD Redemption Event, exercise its rights as Debenture
Trustes for the Debenture Holders under the Transaction Documents and under

Applicable Law in accordance with the provisios of this Deed and other Transaction
Documents,

The Debenture Trustee shall, except in respect of mattars on which it has been expressly

authorised to take action (or amit to act) without referance 1o the Debenture Holders, seek the -

gonsant of the Debenture Holders prior to taking any actions (or omiitting to act) under the .
Trangaction Documents. The reguired majority of Debenture Holders for giving consent to any ]

32 » _‘_TM

fe, 90"



16.3

15.4

15.6

156

proposed action (or omission) by the Debenture Trustee shall be in accordance with Schedule
3

Without prejudics to Clause 15.2 above, the Debanture Trustes shall seek the pricr congent of
Debenture Holders before incurring any costs and expanses in excess of INR 5,00,000
(Rupees Five Lakh only} in refation 1o the enforcement of any Security Interest provided under
the Transaction Documents, provided that this Clause shall be for the benefit of only the
Debenture Holders and not the Company.

Power to Hold Mohey in Tryst

The Debenture Trustee shall hold upon trust for the benefit of ali tha Debenturs Holdars al|
monies received by it in reapect of the Debentures, the Sacurly Interests or ctherwise under
any Transaction Document, including without fimitation, any monies arising out of;

15.4.1 any dividend, interest, income, rents or profits arising in respsct of any Pladged
Shares andfor any other Security Intarest after tha enforcement on Pledged Shares
upen occurence of Event of Default in accordance with the Transactiot Documents;

15.4.2 in connection with or arising out of enforcement of any Security Interests created
under the Transaction Documants in accordance with this Deed; and

15.4.3 from any other realisation whatsosvar,

but other than the realisation of any amounts which are solely for the account of the
Debanture Trustea (collectively referred 1o as the “Proceeds™).

Power to Apply Proceeds

16.6.%  The Debenture Trustee shall in the first place, by and out of the Proceeds {which it
¢an appropriata towards the Debt) reimburss itself and pay, retain and discharge all
the cosis, chargas and expensas incurred in collection, conversion ar the exercise of
the trusts and powsrs under these presents, including the rermuneration of the
Debenture Trustee and/ or any Receiver as herein provided, and shall apply the
residue of the Proceeds;

(a) firslly, in or towards payment to the Debenture Holders, pari passu, of all
arrears of Dafault Interest, and other costs or expanges remaining unpaid on
the Debenturas held by them:

(b} secondly in or towards payment to the Debenhire Hokders, pari passu, of the
Accrued Coupon;

{c) thirdly, towards payment to the Debenture Holders, pari passu, of tha
outstanding Investment Amount; and

{(d)  finally, the surplus (if any) of such monies to tha Company,

provided that if the Debenture Trustee is of the opinion that it is expedient to do so, payments
may be made on account of principal before the whole or sny part of any Default Interest or
Accrued Coupon due on the Debantures has been paid off, but such alteration in the order of
paymant of the principal, Default Interest and Actrued Coupon herein prescribed shall not
prejudice the right of the Debenture Holders to receive the full amount to which thay would
have been entiled if the ordinary order of payment had been chsarved.

Power tn Accumulate Proceeds

If the amount of the monies at any time apportionable under Clause 15.5 is less than ten peprf_-frﬁf"

cent of the nominal amount of the Debentures then cutstanding, the Debenture Trustee ma :
at its discretion, invest such monies in any Permitted Investments in the manner set gut |

15.7 {Power to invest Monies) below, from time to time, at its discretion 1o vary such',
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15.7

15.8

15.8

investments and to accumulate the resulting income thereof until the accumilations togsther
with any other fund far the time being under tha control of the Debenture Trustee and availabke
for the purpese shall amaunt to a sum sufficient to pay at least 10% (ten per cent) of the
neminal amount of the Debentures than outstanding and the accumulations and funds shail be
applied in the manner sat out in Clause 15.5.

Power to Invest Monias

Any unclaimed amounts heid by the Debenture Trustee after pravision far payment and
satisfaction of the Debt is mada in accordancs with this Deed . which cannot be applied
immediately for the purposss set cut in this Deed, shall be invested in the name of the
Debenture Trustee in any of the investments authorised by Applicable Law for investment of
trust moneys for the time being in force in India  with powar i vary and transpose such
investmants and in 20 far as the same are not so invested shail ba placed on deposit or in a
current account in the name of the Debenture Trustee in any scheduted commercial banks.

Cbserver Direclor

The Debenture Trustee acting on the instructions of the Debenture Holders shall have & right
to appoint a observer director, on the board of directors of the Cormpany (hereinafier referred
to as the “Observer Director”) only upon the occurrence of the Obsarver Birector Condition.
The Observer Director shall not be Jiable to retire by rotation nor required to hold any
qualffication shares. Subject to the provision of this Deed, () the Company shall appoint the
Observer Director forthwith on receiving a nomination notice from the Debenture Trustee and
(k) the Observer Director shall be appointed on all key committees of the board of directors of
the Company. For avoidance of doubt, it is hereby clarified that the Observer Director shall not
have any rights of a director including (a) the right to vote at any meetings of the Board of
Directors of the Company or of any commitieas of the Company, and (b) the participation of
ihe Observer Director in meetings will not constitute quonIm.

Power of Debentura Trustee to Bomow

15.2.1  Upon occurrence of an EOD Redemption Event, the Debenture Trusiee may, upon
autharisation by the Dabenture Holders, raise or borrow monays on the security of
the Pledged Shares or any part thereof ranking aither in pricrity or pari passu:

(@) for the purpose of making any payment under or by virtua of this Daad;

(6) in relation to the exercise of any powers, duties or obligations of the
Debanture Trustee or the Recsiver;

(€) otherwise in relation to the Pledged Shares or any part thereof:

{d}  for defraying any costs, charges and expenses which shall be incurred by the
Debenture Trustee under or by virtue of this Desd:

(e) for the purpose of paying off or discharging any charges for the ime being an
the Pledged Sharea or any part thersof.

Provided further, that surplus (if any) from such bommowed monies after
discharging and satisfying the foregeing shall be held by the Issuer.

1522 Tha Debenture Trusiee may raise and bamow such moneys as aforesaid at such
rate of rates of Interest and generaily on swch terms and conditions as the
Debenture Trustee shall think fit and no person lending any such meney shall ba
concerned to inguire as to the propriety or purpose of the axercise of the said power
or to ses to the application of any monies so raised or borrowed.

15.10 Power of Debenture Trustee upon execution baing levied




In addition to the powers hereinbefore conferred the Debenture Trustes may appoint a
Receiver to take possession of the Pledged Shares or any part lhers of, which may at any
time appear to ba in danger of hei'ng taken under any process of law by any creditor of the
Company or be ¢therwise in lecpardy and where a Recelver is appointad under this Clausa
15.10 the Debanture Trustee may st any lima g.ve up possession or discharge the Heceiver.

15.11  Power of Debenture Trustes to Caiagate

15.11.1 The Debenture Trustes may, in the execution and axercise of all or any of the trusts,
powers, authorities and discretions vested in #t by this Deed act by an afficer or
officers for the time being of the Debenture Trustae {("Delegate”) and the Deberture
Trustee may aiso, whenever it thinks it expedient, delegate by power of attornay or
atherwise, to such Delagate all or zny of the trusls, powers, authorities and
discretions vested in the Debenture Trustea by this Deed and any such delegation
may be made upon such terms and conditions and subject to such reguiations
{including power te sub-delegate) as the Debenturs Trustes may think fit.

15.11.2 Nohﬁimstagnding the provisions of Clause 15.11.1 above, the Debenture Trustaa shall
be liable for any fraud, gross negligence or wiliul default of the Delegate.

15.12 Power of Debanture Trustes to Employ Agents

The Debenture Trustee may, in carrying cut the trust business employ and pay any person (o
transact or concur in transacting any business and do or concur in deing all acts required to be
done by the Debsnture Trustee including the receipt and payment of maneys and shail ba
entiied to charge and be paid all usual professional and other reasonable charges for
business transacted and acts done Ry i in connection with the trusts hereof and also its
reascnabie charges in addition to the expenses incurred by them in connaclion with matters
arising out of or in connection with this Deed,

15.73 Redmssal of Debenturs Holders Grievances

The Company shall fumnish to the Debenture Trustes details of all grievances recsived from
the Debenture Holders and the steps taken by the Company to redresa the same. At the
request of any Debenture Holder, the Debenture Trustea shall, by notice to the Company call
upor the Company to take appropriate steps 1o redress such grievance and shall, if necessary
for the purpase of such redressal, at the raquest of any Dabentyra Holder call a meeting of the
Debenture Holders.

15.14 When Debenture Trustee May interfere

Except 25 provided herein, the Debanture Trustes shall not in any manner be required, bound
or concamned fo interfere with the managament or affairs of the Company or its Business.

1515 Claimns for Compensation Monies

In the avent of a Governmentsal Authority taking over tha management of the Company andfor
the entire undertaking of the Company and/or in the event of nationalisation of the Company
or its business or a moratorium baing passad or in case the running of the business of the
Compeny of its management or Control is taken away either as part of any unemployment
relief acheme or for any other reasan whatsoever or undes the provisions of the Industries
(Development and Regulation) Act, 1951 ar any other law, the Debenture Trustee shall ba
entiled to receive the whele of the compensation to which the Company shail be entiied and
to apply the same or a sufficient portion thereof in accordancs with the provisions set out in
Clause 15.5 hereof and all monies sacured hereunder shall bacome immediately payable and
the security created heraunder shall become enforcaable,

Fl s L)

1518 Purchasers and Persons dealing with Debenture Trustes Not Put On Enquiry
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15.17

15.13

15.19

15.20

156.21

15.22

The Company acknowladges and agrees that no persan dealing with the Debenture Trustea,
any Recelver or any delegate shall be concerned to enquire:

15.16.1 whether the rights conferred by or pursuant to any Transaction Document are
exercisable;

15.16.2 whether any consents, regulations, restrictions or directions relating to such rights
have been obtained or complied with;

15.16.3 otherwise as to the propriety or regulartty of acts purporting of Intendsd to be in
exercise of any such rights; or

15.16.4 as to the application of any monay borrowsd or ralsed.
Receipt by Bebenture Trusiee to be effectual discharge

Upon the occurmrence of any dealing or transaction under this Deed, the receipt hy the
Debenture Trustes of the proceeds of all or part of the Security Interest created pursuant to
the Security Documents sold or realised and for any other monies raid otherwise howsoever
to it shall effectually discharge the purchaser or purchasers or person paying the same from
being concemed te see to the application or being answerable for the loss or misapplication or
non-application thereof.

Application to Court

Motwithstanding anything else contained in this Deed, the Debenture Trustes may, at any time
after tha Security Interests hereby censtituted becoming enforceable, apply to the Court for an
order that the powers and trusts hereof be exerciaed and carried into execution under the
directions of the Court and for the appointment of a Recsiver or manager ¢f any and all assets
provided as security and for any other order in relation to the execution and administration of
the powers and trusts herect as the Debenturs Trustee shall deam axpedient and the
Debenture Trustee may assant to or approve of any application to the Court made at the
instance of any of the Debenture Holders and shall be indemnified by tha Company agalnst ail
costs, charges and expenses incurred for or in relation o any such application or procesding.

The Debenture Trustee may in good faith, with due care and with the consent of the
Bebenture Holders, in relation to these presents, act on the opinion or advice of or any
information obtained from any solicitor, counsei, advocate, qualified accountant or other expert
whether obtained by the Company or by the Debenture Trustee or ofherwisa and shall not be
responsible for any lose occasioned by 8o acting save and except for those arising due to
fraud, gross negligence or cmission or breach of frust committed by the Debenture Trustee.
Any such advice, opinion of information and any communication passing between the
Debenture Trustee and its representative or atiormey appointed by it may be obtained or sent
by letter, telegram, cablegram, telex, or any other electronic means and the Debenturs
Trustee, their representative or attorney shall not be liable for acting on any advice, opinion or
information purporting to be conveyad by any such letter, tefagram, cablegram, telex, or other
electronic means although the same may contain some error or may not be authentic save
ardd except for those afising due to fraud, gross negligence or omission ar breach of ust
cammitted by the Debenture Trustes.

The Debenture Trustee may accept a certified copy of a resclution of the board of directors or
other goveming body of any corporate person as conclusive evidenca that such body has duly
adopted such resclutions and the same is in full force and effect.

The Debenture Trustee shall not be bound to give notice to any Person of the execution
hereof or to see to the performance or observance of any of the cbligations hareby imposed
on the Obligors or in any way to intarfere with the conduct of the Business.

The Debenture Trusiee shall be at liberty to kesp these presents at their registered office or

eisewhere or if the Debenture Trustee so decide with any banker ar company whose business
in




provided however that the Debenture Trustse shall be responsible for any loss incurred in
connection with any such deposit ang the Debenture Trugtea may pay all sums regulred to ba
paid on account of or in respect of any such deposit,

1523 The Debenturs Trustee shall not be responsible for the monies paid by applicants for the
Dsbentures save and eikcept for those arising due to fraud, gross negligsnce, wilful
misconduct or omission or breach of trust commited by the Debenturs Trustes.

1324 The Debeniurs Trustee shall not be responsible for acting in good faith and with gue care
Upon any resolution purperting to have been passed at any Meeting of the Debentura Holdars
in respect whereof minutes have been made and signed even though it may subsequantly he
found that there was some defect in the constitution of the meeting or the passing of the
resoiution or that for any reason the resolution was not valid or kinding upon the Dabenturs
Holders,

1525 The Debenture Trustea shall ba entitled to exercise afi its powers and rights available to it
urder the Transaction Docurnents.

1526 BSave as herein otherwise Bxpressly provided, the Debenture Trustee shall, a5 regaids alt
trusts, powers, ayuthorities and discretions hareby vested in them, have ahsolute and
uncentroiied discrefion as to the exercise thereof and to the made and time of exercisa thereof
and In the: absence of fraud, negligence ar willful misconduct shall not ba ragponsible for any
logs, costs, charges, expenses or inconvenience that may result from the exercise or non-
exercise thereof and in particular they shall net be bound to act at the request or direction of
the Debanture Holders under any provisions of these presents unless suffickent monies shall
have been provided or provision fo the satisfaction of ihe Dabenture Trustee made for
providing the same and the Debenture Trustee are indemnified to their satisfaction against alf
turther costs, charges, expenses and llability which may be incurred in complying with such
request or direstion.

15.27 The Debenture Trustes shall have full power to determine al) questions and doubts arising in
relation 0 any of the provisions hereof and evary such determination, bona fide made,
whether or not tha same shal! relate wholly or partially to the acts or proceadings of the
Debenture Trustee, shall be conciusive and binding upon all parsons interested hereunder.

16. RESIGNATION AND REMOVAL OF DEBENTURE TRUSTEE
161  Resignation

16.1.1  The Debenturs Trustee may, at any time, by providing 30 (Thirty} days’ prior written
notlce, without assigning any reason, and without being responsible for any loss or
costs occasioned thereby, except in the event of wilful default, gross negligence,
mis-conduct or fraud, resign as the trustee, provided that it shall continue to act as
Debenture Trustee until a successor trustee {"Successor Trustes™) is appointed by
the Company.

16.1.2  Upon resignation as aforesaid, the Debenture Trustee shall hardover all the
documents and such files in relation to the Dabentures, which are Wing in its custody
to the Debentura Holders or to the Sucocessor Trustes, simultaneously with
reszignation.

16.1.3  The Company shall, upon receipt of notice of resignation fssued by the Debenture
Trusies, take prompt gteps to appoint another antity competent to act as trustes for
the Debenture Holders in place of the Debenturs Trustes; provided that the OUigoing
Debenture Trustee shall continue to act as debsnture frustee untii the Suceessor i
Trustes is appointed by the Gompany. darEn e
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The Debenture Hoiders may for any cause but, after giving not less than 30 (Thirty) days™._ %
noti iting fo the Company and the Debenture Trustee, remove the Debenture Trustee
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18.3

17.

17.1

17.2

181

18.2

1.

by passing a special resolution approved by 75% (Seventy-Five Percent) of the Debenture
Holders to that effect, and by the same resoiution nominate any other entify competent to act
28 their frustee accaptable to the Company and the Company shall appoint such entity as the
Successor Trustes. The Company shall within 20 (Thirty) days of receipt of such resolution
passed by tha Debenture Holdars take all necessary stepe to appoint the entity named in the
resolution as the Successor Trustes (or such ather persorr mutually agreed batween the
Company and the Debenture Holders) and complete all necassary formalities to give effect to
such appointment; provided that, the outgoing debentura trustee shall continue to act as
debenture trugtee unti the Successar Trustes is appainted by the Company.

Appointment of New Debenture Trustee

Upen receipt of the notice of retiremant from the Debenture Trustse or on the rermoval of the
Debenture Trustee in accordansce with Clause 16.2, the Debeniure Hoiders may, by a Majority
Resolution, appoint a company, body Gorporate or a stetutory corporation company which is
registered under the Securties and Exchange Board of India (Debenture Trustes)
Regulations, 1993 as Debenture Trustee hereof who shall accede to all the Transaction
Decuments. '

INFORMATION, MEETINGS AND OTHER DUTIES OF DERENTURE TRUSTEE
Informmation

The Debenture Trustee shall distribute o the Debenture Holdars copies of all notices ang
documents received by it from any Obligors in its capacity as Debenturs Trustea for the
Debenture Holders.

Mestings and Instructions

17.21  The Debenture Trustes, the Company and the Debenture Holders shail at all times
be entitled to call 8 meeting of Debenture Holders in accordarnce with Schedule 3.

1722 Whera the Debenture Trustes is required by the terms of this Deed to seex the
instructions of the Debenture Holders, it may do so either by calling a meeting of
Debenture Hoiders or by seeking written instructions from the Debenture Holders
provided that upon becoming aware of the cccurrencs of any Event of Default the
Debenture Trustee shall immediately seek written instructions from the Dabenture
Helders by sending a notice t ¢ach Debenture Halder

DEBENTURE TRUSTEE’S REMUNERATION

Fees. The Company shall pay to the Debenturs Trustee remuneration mutually agreed
between the Company and the Debenture Trustee in a fee letter.

Debenture Trusteo Expenses. The Company shall pay to the Deberture Trustes all legal,
travelling and other costs, charges and expenses incurred by it or its officers, employees or
agents in connection with execution of this Deed including costs, charges and expensesz of
and incidental to the approval and execution of this Deed and all other documents affecting
the security herein and will indemnify the Debenture Trusies against all actions, proceedings,
costs, charges, expenses, ¢laims and demands whatscever which may be brought or mage
against or incurred by the Debenture Trustes in respect of any matier or thing done or omitted
to be done in respect of or in refation to the Debentures andfor the Security Interests.

MODIFICATIONS TO THIS DEED

The Debenture Trustee may agree to any medification to this Deed or any other Transaction
Docurnent only with the prior consent of the Debenture Haolders cbtained in accordance with
the provisions of Scheduls 3.



20.1

202

20.3

21.

23.1

Accounts

In any proceadings arising cut of or in connection with a Transaction Document, the entries
made in the accounts maintained by a Debenture Trustee are, except in the case of manifast
efror or fraud, prima facie evidence of Ihe matters to which they relale,

Certificates and Determinations

20.21 Subject to Clause 20.2.3 below and absent any manifest error or fraud, any
cerificate provided by the Debenture Trustee in relation to the Debt shall be
conclusive procf of the Debt, withnut production of any voucher, documents or other
papers unless proved otherwise ta the satisfaction of the Debenture Trustes.

2022 Without prejudice to Clause 20.2.1 above and subject to Clause 20.2.3 balow, any
cakeulation, certification or determination by a Debenture Trustee under any
Trangaction Document (other than the Security Valuation} is, in the absence of
manifast error, conclusive evidence of the matters to which it relates and is final and
binding on the Obligars,

2023 The Debenture H?Idarq‘may provide to the Debantura Trustee any G&iﬂulﬂﬂ?nﬂ in
relation to the Required Security Margin, the Debentures or any other calouiations
required to be made under the Transaction Documents on any Calculation Date. If
the calculations provided by the Debenture Holders differ from the calculations made
by the Debenture Trustee, the calculations made by the Debenture Holders wili
prevalil in the absence of manifest error.

Cay Count Convention

Subject to Applicable Laws, any intereat, premium, commission or fee aceruing urder a
Transaction Document will accrue from day to day and is calkculated on the basis of the actual
number of cays elapsed {actual/actual).

PARTIAL INVALIDITY

If, at any time, any provision of the Tranaaction Documents is or becomes illegal, invalid or
unenforcaable in any respect under any law of any jurisdiction, neither the legaiity, validity or
enforcenbility of the remalning provisions nor the legality, validity or enforceability of such
provision under the law of any other [urizdiction will in any way be affectac or impaired.

REMEDIES AND WAIVERS

No failure o exercise, nor any delay in exercising, on the part of the Debenture Trustee, any
right or remedy under the Transaction Documents shall operate as a walver, nor shall any
gingle or partial exercise of any right or remedy prevent any further or other axercise or the
axarcise of any other right or remedy. The rights and remedies prowided in this Deed are
cumuiative and not exclusive of any rights or remedies provided by law.

APPOINTMENT OF DEBENTURE TRUSTEE AS ATTORNEY OF THE COMPANY
Appointmant

The Company hereby irrevocably appoints the Debenture Trustee as well as aach Recsiver to
be appointed under this Deed to be its attorney or attoreys, and in the name and on behalf of
the Company {and to the exclusion of the Company) to act and execute all deeds and things
to creste and/or perfect security in tarms of the Transaction Documnents snd the Securily
Documents, which the Company is authorised o execute and do under the covenants and

provisicns herein contained and generally to use the name of the Company in the exercise of .- 1
all or any of the powers under this Deed or by Applicable Law conferred on the Debenture -
Trustee or any Recelver appointed by the Debenture Trustee and also o exercise on behalf af. Irl

any. at the cost of the Company the powers under this Deed or by Applicable Lau'h\'--“;
ther-Debanture Trustee or any Receiver appointed by it and also to exacute on -
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23.2

24.1

behalf of the Company at the cost of the Company such documents and deeds as may be
necessary to give effect to the provislans referred to hereinabove and also for preservation,
enfarcement and realisation of the Secwity Interasts and the Company shall bear the
@xpanses that may be incurred by the Debenture Trusiee or any Receiver in that behalf and

without prejudice to the generality of the foregoing the Company has appointed the Debenture
Trustee, infar aliz to:

23.1.1  execute and do all acts, deeds and things which the Company is authorised to
execute and do under the covenants arx provizions confained in this Deed, upon
default or failure by the Company I do so when required by this Deed or by the
Cebenture Trustes;

231.2 generally use the name of the Company in the exerclge of all or any of the powars
conferred by this Deed or by Applicabie Law on the Debenture Trustea or any
Receiver appointed by the Debenture Trustes, upon default or fallure by the
Company to do so when required by this Deed or by the Debenture Trustes: and

23.1.3  on and from the occumence of an Event of Default, exercise all of the powers and
rights of and vested i the Company, in acecrdance with the terms of this Deed and
the other Transaction Documents.

Ratification

The Company ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall 4o in the exercise or purported exerciss of the power of attorney granted by it in
Ciause 23.1.

CONFIDENTIALITY AND ANNOUNGEMENT

The Debenture Trustes and the Company agree that the fact of this issuance and any
information provided (now or in future) by any Obliger to the Debenture Trustee, any
Debenture Holder and any person, agent, nominee or repraesentative of theirs in relation to the
transactions contempiated in the Transaction Docurnents s confidential and the Deberture
Trustee and the Debenture Holders hereby undertake to not discloss, and procure that there
is no disclosure of, such cenfidential information 1o any other parson éxcept in accordance
with the provisions of this Deed, provided however that the provisions of this Clause 23A shall
nat apply to the following:

{a disclosure of information that is or comes into the public domain or bacomes generally
available to tha public other than through the act or omisslon of or as a result of
disclosure by or at the direction of a Party in breach of this Deed;

(b} diaclosure to the extent required under the rules of any stock sxchange or by
Applicable Lews or regulatory actions of any Govemnmental Authority having
jurisdiction in relation o any Party; and

ic) information elready known or already in tha lawful possession of the Party receiving
confidential information as of the date of its disclosure by the Party disclosing such
confidential information.

ASSIGNMENT
The Obligors shall not assign or transfer any of ita rights or obligations {including, for the

avoidance of doubt, by declaring or cresting any trust of its rights, title, interest or benefits)
under thia Deed or the Transaction Documents.

The Debanture Holders shall have the right and be entitied to transfer the Debenturss in
accondanca with the term of this Deeg.
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252

258.3

254

256

258

24.31 the resigning or as the case may be removed Debenture Trustee shall he
automaticaily discharged from any further cbligetions under this Desd:

24.3.2 its successors and the Company shall have the same fights 2nd obligations among
themselves as they would have had if the Successor had been criginally party to this
Deed as the Debentura Trustee; and

24.3.3 this Deed shall be construed as if ali references 1o the former Debenture Trustes were
replaced by references to the suecessor Debenturs Trustee.

NOTICES
Communications

Any communication t¢ be made under or in conneclion with the Transaction Documents shal|
ba made in writing and, unless otherwise stated, may be made by fax, letter or slactronic mail.

Addrass — Company

Notices and communications to be given to the Cornpany shall ba sent to-

Addrass: Premise No. 106, Second Floor Block H, Connaught Circus, New Delhj
114 001

Atteantion: Mr. Ankur Jain

E-mail addrass: ankur@hbirast_com

or any substiute address, slectronic mail address, or department or officer as the Company
may notify to the Debenture Trustee by not less than 5 Business Days' notice.

Address of the Promoters

Notkees and communications to be given to the Promotars shall be sent to Promoter 1 at:
Address: 23, Hanuman Road, New Dethi - 110001

Attention: Mr. Ankur Jain

E-mail Address: ankur@bira®1.com

or any swbsfitute address, electronic mai address, or cepartment or officer as the Promotar 1
may notify to the Debenture Trustee by not less than 5 (five} Business Days' nofice.

Address — Debenture Trustee

Notices and communications to be given ta the Debenture Trustes shail be sant to:
Address; Milestone Trusteship Services Private Limied,
402-A, Hal'mark Business Plaza, Opposite Gurunanak Hospitai,
Bandra East- 400051

Attention: Ms. Vaishali Urkude
Fax No: 02287167077
E-mail Address: compliance@milastonetrustes.in

or any substitute address, fax number, electronic mail address, or dapartment or officer as the
Debenture Trustee may notify to the Company by not less than 5 (five) Business Days' nofice.

Address - Debenture Halders

Notices and communications to be given to a Debenture Holder shall be sent to the addresg,

fax number or electronic mait address of that Debenture Holder as set out in the records of the

Depository at the relevant time (or if Debenture Holder has provided any substitute address,

fax number or electronic mail address to the Debenture Trustee andior the Company by not

less than & (five) Business Days notice to such subsiitute address, fax number or electronic O :a éﬂ
mail id). P :"
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Any communication or document made or delivered by one person to ancther under or in ™ *
connection with this Deed will only be effactive: g
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281

282

26.3

258.1 if sent by fax before 5 R.M. on a Business Day, when sent or, if sent by fax at any
other time, at @ 2m. an the next Businass Day, provided, in each case, that the
person sending the fax shall have received a transmission recaipt;

25.5.2 if by way of letter, when it has been left gt the relevant address before 5 p.m. on a
Business Day or, if left any other time, at 9 a.m. on the next Businegs Day or five
Business Days after being deposited in the post postage prapaid in an envelope
acdressed to it at that address, as the case may be, and

25.8.3 N sent by electronic mail before 5 P.m. on a Businass Day, whan sent or, i sent by
electronic mall at any other time, at 8 a.m. on the next Businass Day, provided, in
each case, the electronic mall enters the sent foider of the sender.

TAX
Tax Daduction

2611 All payments to be made by the Company to any Debenture Holders under or in
connection with the Debentures or & Transaction Document shall be made free and
Chear of and without any Tax Deduction, uniess the Company is required to make a
Tax Deduction unger the Tax Act.

2812 The Company shall Promptly upon bacoming aware that it must make a Tax
Deduction (or that there is any change in the rate or the basis of a Tax Ceduction)
notify the Debenture Trustes and each Debenture Haolder accordingly.

26.1.3 If the Company is required to make a Tax Deduction, it shall make that Tax
Deducfion and any payment required in connection with that Tax Deduction within
the time allowed and in the amount required by Applicable Laws.

26.1.4 Whhin 10 (ten) days of making either a Tax Deduction or any paymeant required in
connection with that Tax Deduction, the Company shall deliver to the relevant
Cebenture Holder entitled to the payment an original cerlificate in the prescribed
form, manner and timelines as evidence to that Debenture Hoider that the Tax
Daduction has bean made or (as applicable) any appropriate payment has been
paid fo the relevant taxing authority.

Indiract Tax

26.21 Al amounts expressed o be payable in respact of the Debertures or under the
Transaction Documents (including any cost or expenses to be reimbursed or
indemnified) by any Party to a Debenture Holder shal! be deamed to be exclusive af
any Indirect Tax.

28.2.2 If any Indirect Tax is chargeable on any amounts payabie to a Debenture Holder
(inchuiding any cost or expenses o be reimbursed or indemnified}, the amaunt of
such Indirect Tax shall be added to such amounts and tha Company shall, within 5
{five) Business Days of dernand, pay to that Debenture Holder an amount equal to
the: amount of the indirect Tax,

Costs, Stamp Duty, Taxes eic.

The Company shall bear the cost of drafting of the Transaction Documents. In addition to the
foregoing, the Company pay il stamp duty, taxes, charges and penalties payable in respect of
the Debentures, the Transaction Documents and/or the fransactions contemplated theraby
and i the event of the Company failing to pay such stamp duty, taxes and penailties, the
Debenture Trustee may {but shail not be bound} to pay the same and the Company shall
reimburse the same to the Debenture Trustee on demand. The Company shall pay and, within
10 (ten) Business Days of demand, indemnify each Debenture Holder and the Debentura
Trustes P y cost, loss or liability that Debenture Holder and the Debanture Trustee
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29.2

incurs in relation to all stamp duty, registratlon ard other similar Tayes payable in respact of
the Debentures andfor any Transaction Document.

COUNTERPARTS

This Deed may be axecuted in any number of counterparts, and this has the same effect as |f
the signatures on the Counterparts were on a single copy of this Dead.

GOVERNING LAW

This Deed is governed by Indian iaw.
ENFORCEMENT

Jurisdiction

29.1.1  Subject to Clause 29.1.2 and Clause 29.1.4 below, the courts and tribunals of New
Dethi have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute regarding the existence, validity or termination of
this Deed) (a “Dispute).

281.2  Subject to Applicable Laws and without prejudice to the right of the Debenture
Holders anc the Debenture Trustes. to take proceadings bafore any other court of
competent furisdiction, any disputs including a dispute relating to non-contractual
obligations arising out of or in connection with this Agreement, including any
question regarding its existance, validity or termination, shall be finally resolved by
arbitration in accordance with the Arbitration and Conciliation Act, 1936, the ralavant
provisions of which are deemed to be incorporated by reference into this clause. The
number of arbitrators shall be one and shal! be mutually appointed by the Parties.
The seat, or lagal place, of arbitralion shall be New Delh! india. The language to be
used in the arbiiration shall be English.

2013 The Obligors agree that the courts and tribunals of New Dalhi are the most
appropriate and convenient courts to sattle Disputes and accardingly no Party will
argue to the contrary.

2014 Thiz Clause 29 is for the benefit of the Debentura Trustee and the Debenture
Holders only. As & result, netther the Dabenturas Trustes nor any Debenture Holder
shall be prevanted from taking proceadings relating to a Dispute in any ¢ther courts
with jurisdiction. To the extent allowed by law, the Debenture Trustee and the
Debenture Holders may take concurrent proceedings in any humber of juriadictions.

Consent to Enforcement efe.

The Obligers irrevocably and generally consent in respect of any proceedings anywhere in
connection with any Transaction Document to the giving of any relief or the issue of any
procass in connection with those proceedings including, without limitation, the making,
enforcement or execution against any assets whatscever {irmespective of their use or intended
use} of any order or judgment which may be made or given in thosa proceedings.

Walver of Immunky

The QObligors imevocably agree that, should the Debenturs Trustee take any proceedings
anywhere (whether for an injunction, specific performance, damages or otherwize in
connection with any Transaction Document), ng immunity (to the extent that it may at any time
exist, whether on the grounds of sovergignly or otherwisa) from those proceedings, from
attachment {whether in aid of execution, befora judgment or otherwise) of its assets or from
execution of judgment shall be claimed by it or with respect to its assets, any such immunity
being irevocably waived. The Obligars Irrevocably agree that it and its assets are, and shal|

be, subieel fo such proceedings, attachment or execution in respect of its obligations under. .
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SCHEDULE 1
Shareholding Pattem of the Company on the Effective Date

Ankur Jain 35,22 995 1,073 35 24,068 14.72%
Shashi Jairn 21,37.121 - 21.37.121 8.93%
Total 56,60,118 1,073 68 61,189 23.658%
Atrna Ram 639,863 £56,049 7.05812 2.895%
Builderg Pyt
Lid,
Il Jair 4,82,529 40,935 §,23,485 2.59%,
Akhil Dhawan 3,15 468 1,00,373 415,848 1.74%
Alok Chandra 1,73.026 95,149 288,175 1.12%
Misra
Anshul Agarwal 4 38 58185 - 438 515 1.83%
Ashish Dhawan 3,315,469 1.00.378 4,15,848 1.74%,
Ashvin Chadha 1,068,881 11,027 1,18,008 0.49%
Mishant Mittal 70.587 6,499 77,066 0.32%
Ronjest K 44,882 - 44 582 0.19%
Reddy
Samesr Brij 11,424 T A76 18,600 0.08%
Varma
Sameer K ar3 - ar3 0.00%
Raddy
Sameer 2,10.035 34,829 244 564 1.02%
Mahandry
Saurabh M 1,10, 789 20,718 1,331,505 0.55%
| Agarwal
Shantaru 1.73,028 55,149 2568178 1.12%
| Rastogi
Sandees Naik 30,584 Z 30,584 0.47%
Ami Malaviya 44 508 - 44,505 0.19%
Jaidesp 5 88,803 - 28,803 0.37%
Ravela
Venkat 1,186,501 4 522 1,21,023 0.51%
Yanamandram
Mayank 18,660 74,184 B0 624 0.38%
Singhal
Anii Saroj 9,044 - 8,044 0.04%
Upadhyaya
Sachin Gosa! - 15,300 15,300 0.08%
Vishal - An.76 30,736 0.13%
Chaudhry
Gaurav Sharma - 15,300 15,300 0.06%
Despindar - 78,183 78,183 0.33%
Goyal
Shashwat - 9,163 g 183 £.04%
Diash
Mitin Bahl - 5.010 5010 0.02%
Rohit Kumar - 63,308 63,308 0.284%,
| Bansal
Kunal Bahl - B83.308 83,308 0.26%
Jitendra Gupta - 59 857 59,857 0.25%
Saurabh Kumar - 15,436 15,436 0.068%
Akriti Chopra - 13,566 13,566 0.06%
Madhuri Jain Z 15,438 15.436 0.06%
Total 3408635 10,41,277 44 45913 18.58%
44 387 - 44 387 0.19%
268,228 - 268,226 142%; .~
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Ashwini 210,392 - 210,392 0.88%
| Upadhyaya

The Naik 1,33.042 98,586 2,30.023 0.98%
Family Trust

Ewocd R 1,115,182 - 1,15,192 0.48%
Bamet

Nicoles 1,72.550 1,72.550 0.72%
Jangesn &

Charles

Antoing

Janssen

Judd 44 387 . 44 387 0.19%
Schechtman

Total B, 15 628 2,609,538 10,85,1582 4534,
Sequaia 10,47 678 58,74 564 £8,22.230 28.92%
Capital India

Investment IV

SCI 10,03,051 44 684 871 54,567,929 22.84%
invastments vV

Total 2050727 1,03,39,432 1,23,90,158 51.76%
Vikram 3o 847 - ans47 0.13%
Lanungo

Swayampriya 18,581 - 18,684 0.08%
Shah

Aditya Sud 22,074 - 22,074 0.09%
Juikleap 18,452 - 18,452 0.08%
Wanchaoo

Mawlendy 11,542 - 11,842 0.05%
Ranjan

Rohit Pillai 11,656 - 11,656 0.06%
Sandesp Singh 21,848 - 21,548 0.09%
Dheeraj Chaula 13,434 - 13.434 0.06%
Nayanbhireman 23,349 - 23,349 0.10%
Deekonda

G Davedutt 13,425 - 13,425 0.08%
Anubhav Modi 10,740 - 10,740 0.04%
Anshul Agarwal 13,922 - 13,822 0.06%
Vijaydeep 10,748 - 10,749 2,049
Madkarni

Dev Kabir Malik 41,424 - 41,424 0.17%
Jason Flowers 50,352 - 50,352 0.21%
Deapak Sinha 35778 - astva 0.15%
Total 3,49.813 - 3,489,813 1.46%
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SCHEDULE 2
Term and Cenditions of Debentures

ISSUE AND FORM OF DEBENTURES

The Debenturos will be issued in dematerialised form
arangements mads by the Company with the De
required o hoki tha Debentures

matenalise the Debantures.

Pusuant to the depository
pository. The Debentura Holders are
in de-materialised form only and the Company shall not re-

On the Deemad Date of Allotment, letters of aliotrnent in respect of the Dehenture shall be

Bsued to the Debenture Holder, evidencing tha issue of the De
accounts of the Debenture Heldaers with the Depository will be

within 14 {fourteen) Business Days of Deemed Date of Allotment of the Debeantures.

PEBENTURES TO RANK PARI PASSU

The Debentures together with the outstanding,
Redemption Premium, Default Interest ang 2ll othe

bentures. The depository
credited with the Debentures

investment Amount, Accruad Coupon,
F menies securad under the Transaction

Documents and payable in respect of the Debentures shall, as between the Debenture
Hotders inter se, renk parf passu without any preferance or priority whatscever of onse over fhe
other excapt as ctherwise contemplated in the Transaction Cocuments. The Debentures shall
rank sarior to all other unsecured, unsubordinated debt of the Company.

DEBENTURES FREE FROM EQUITIES

The Debenture Holders shall be srtitied to their Debentures free from equities or crass claims
by the Company against the criginal or any intermediate holders thereof.

LOCK-IN PERIOD

The Company shali not be entitied to redeem the Debentures during the Lock-in Peried. In the

event the Company redeems or attempts to redeem the Debanture
lssting the Voluntary Redemption Notice or
asntInall be deemed to have occurred and

47

% O any part theraof by
other wise during the Lock-in Perind, then, an
the consequences set out in Clausa .




81,

8.2

8.3.

6.4

71

7.2

73

11.2 of this Deed shall follow, The Company shall have right fo redeem the Debenturas after
the Lock-in Period but bafore the Malurity Pariod.

INTEREST ON SUBSCRIPTION AMOUNT

The Company shall Pay an interest at the Coupen Rate calculated on per annum basis from
the relevant Pay-in Date upto the respactive Deemed Date of Allotment.

TRANSFER

The Debenture Hoidars shall not, Transfer in any way or manner any of the Debentures heid
by them to a Person being a Competitor.

The Debenture Holders shall be permitted to Transfer tha Debentures to a Persan not baing a
Compstitor {* Permittec Transferee™) or a Parmitted Fund Transferee in accordance with tha
Sale Procedure set out In Clause 6.3 below. In case of Transfer o 2 Permitted Fung
Transferee, such Permitted Fund Transferee ghall not be entitled to the righls and priviieges
set out in Clause 9.2 and 9.3 of this Deed by virtue of purchasing the Debentures fram the
Debenture Holders,

In the event the Debenturs Hoider proposes to Transfer the Debentures (“Transferable
Debentures”), then, such Debenture Holder ("Transferor”) shall issue a notice in writfng to
the Issuer which shail, infer atia, mention the name, identity and such ather detaiis as may be
requested, of the transferee ("Sale Notica™). Upan the satisfaction of the Issuer that the
transferes is a Permitted Transferee, in any case, within 15 {ﬁftaen}_days from the date of the
receipt of the Sale Notice. the Igsuer shall, convay in writing {o the Transferor: {a} its intention
of exercising the Voluntary Redemption Option; or {b] its consent permitting the Transfer of the
Transferable Debentures to such Parsons. Notwithstanding anything to the contrary, the
Voluntary Rademption Option exercised under this clause shall not be subjact to the Lock-in
Pariod and may be exercised at any time after the Deermed Date of Aliatment, subject to
Applicabla Law.

Upon receipt of tha [ssuer's congent under clause 6.3 (b) above or lapse of the period of 15
{fifteen) days mentioned in clause 6.3 {b) above without receipt of the consent or notice of
intenfion to exercise the Voluntary Redemption Option, the Transferable Dabentures shall be
transferable by issuance of transfer instructions to the Depository by the Transferor in
accordance with Applicabla Law, lis is heraby clarified that the Debentures shall be transferred
and/or transmitted in accordance with this clause 8, applicable provigions of the Act and other
Applicable Laws including the rules/procedures as prescribad by the relevant DeposHories
and the relevant depository participants of the transferor or transferee. Furthermore, it is
clarified that the Debentures are nat being listed and are not capable of being listed on any
recognised stock exchange in India.

REDEMPTION ON MATURITY DATE

The Company shall redeem each Dabenture in full by paying the Debt due to the each
Debenture Helder and ai! ather amounts payable in respect thereof in accordance with the
Transaction Documents, on the Maturity Date, by depoziting in the bank accounts of the
Debenture Hoklers, the Redemption Amount in respect of each Debentures being redesmed
and all other amounts payable to the Debenture Holders under the Transaction Documents or
otherwise in respect of their Debantures on the Maturity Data.

No action is required on the part of any Debenture Heider{s) at tha tima of redempfion of the
Dabentures. On the relevant Maturity Date, the Redemption Amount shall be paid by the
Company in accordance with paragraph 13 {(Fayments) below, to those Debenture Holders
whose names appear on the Register of Beneficial Qwners as on the Record Date and, for
these purposas, a statement issuad by the Depository shall be conclusive evidence in respect
thereof.

All Debentures that are redeemed in full on any Maturity Date will forthwith be cancellad and

extinguish h appropriate corporate action.
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10.

11.1

11.2

11.

121

12.2

VOLUNTARY REDEMPTION OPTION

The Company shall have an option to redeemn the Debentures on the Veluntary Redemption
Date by issuing the Voluntary Redemption Nolice to the Debenture Trustee. The Voluntary
Redemption Notice shall set out the date on which the Company intends to redeem the
Debentures, which date shall only be a date falling after 15 {fiteen) days of the date of receipt
of the Voluntary Redemption Natice by the Debenture Trustee. The aforesaid period may be
reduced by the Debenture Trustes, acting on the instructions of the Debenture Holders. On
the Voluntary Redemption Date, the Cornpany shall be obligated to redeem the Debentures by

paying the Voluntary Redemption Amount into the relevant bank accounts of the Debenture
Holders,

EOD REDEMFTION EVENT

Upon occurrence of the EOD Redemption Event, the Debentiire Trustee shall do all such acts
and deads and take such enforcement actions ss set out in Clause 11 of the Deed. Other than
the period spacified in the Deed, no grace period shall be available for making any paymenis
upon gccurencs of the ECD Redamplion Event.

COUPON AND DEFAULT INTEREST

On each Coupen Peyment Date, the Company shall pay the Coupon for the applicable
Coupon Pariod calculated at the Coupon Rate, in accordance with paragraph 13 of this
Schedule bejow, b those Debenture Holders whose names appear on the Register of
Beneficlal Owners as on the Record Date and, for these purpcses, a statement issued by the
Depository shall be conclusive evidence in respact thersof,

Default Interest shall accrue on any amounts due but not paid in respect of the Debentures or
otherwise under a Transaction Document at the Default Interest Rate for the period from {and
including) the date an which such amounts first became due to (but excluding) the date of
actuai payment of such amount (both before and after Judgment),

RELEASE

Upon proof being given to the reasonable satisfaction of the Debenture Trustes that the Debt
entiied to the benefit of the trusts hereof together with interest, Default Interest and all other
monies payable hereunder have bean paid off or satisfied in accordance with the tanor thereof
and upon payment of all costs, charges and expenses incured by the Debenture Trustee or
by any Recelver in relation to thesa presents, including the remunsration of the Debenture
Trusiee and of any Receiver and all interest thereon, and upon observance and performance
of the terms and conditions and covenants herein contained, the Debenture Trustes shall, at
the request and cost of the Issuar, release and assign to the Iasuer or as the [ssuer may direct
oF to such other person entitied thereto the Security Interests or such part thersof as may
femain subject to the security hereby created fresed and discharged from the trusts and
security hereby created.

Machanics of Release

1211 Upon all Debentures baing fully redeemed and all amounts that are payable in
relation to such Debentures having been paid in sccordance with the terms of this
Deed, the Company may by notice In writing reques! the Debenture Trustee to
releass the Sacurity Interests created undsr the Transaction Documents.

1212 Upcnh receipt of such request from the Company fogether with tha relovant
calculations, the Debenture Trustee shall, within 7 {seven) Business Days of request,
if it i5 satisfied that the Debentures have been redeemed in full and all amounts
payable in reiation to such Debentures have been paid in accordance with the terms

of this Deed and if it is satisfied with tha caloulations provided by the Company on - ._"‘\
~r
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such date shall Pt



13

134

13.2

13.3

134

13.5

14

15

{i}  release the Piedged Sharas In the favour of the Pledgor pursuant to the Share
Pledge Agreement, by issuing relevant instructions o the Debenture Trustee's
Depository Participant;

(i)  redeiiver the Powers of Attorney executed pursuant to the tarms of the Fledge
Agreement in favour of the Debenture Trustee marked as "Cancelled:

i}y retumn the Deed of Guaraniee to the Personal Guarantor:

{tv)  return all the unused post-dated and undated cheques to the Issuer,

121.3  No release except as provided

For the avoidance of doubt, it is clarified that (a) any partiai redermnption of the
Debentures {or any part thereof) shall not entitle any Obligors to request for any
release of Security Interests over any Security Interests; and (b) the Debenture
Trustee shall not be required to release the Security Interest, except in accardance
with the express provisions of this Deed or the other Transaction Document including
upon occurrenca of a Top-Down Event.

PAYMENTS

Any payments {0 be made to a Debenture Holder pursuant to Clause 4 of the Desd andfor
these Terms and Conditions shall be made by the Company in INR in same day funds using
the services of eleclronic clearing services {(ECS), real time gross settlement (RTGS), direct
credit or national electronic fund transfer (NEFT) into such bank account of the Debanture
Holder as may be nofified to the Company by such Debenturs Holder or the Dabenture
Trustes (acting on behalf of the Debenture Holder),

Payment of the applicable Rademption Amount will be mads to the sole holder and n casa of
joint holders to the one whose name stands first in Reglstar of Beneficial Owners.

Any payment which i3 due to be made on a day that is not a Business Day shall be made on
the next Business Cay in the same calendar month (if there is ona) or the precaeding Business
Day (If there is not).

All payments to be made by the Company to & Debenture Holder pursuant to Clausa 4 of the
Deed and/or these Terms and Conditions, incjuding Redemption Amounts, Default Interest,
and all other payments upon redemption of the Debentures, shall be made free and clear of
and without any deduction or withholding for ar on account of Tax unless the Company i3
required to make a Tax Deduction under the Tax Act, in which case the Company shall maka
that Tax Deduction in accordance with and within the Hme prescribed by Applicable Law and
deliver to the relevant Debenture Holder a tax deduction certificate in the format prescribed
and within the time prescribed under the Tax Rules,

The Obligers shall have a cumulative grace period of 15 (fifteen) calander days during the
Terwr of the Debentures to pay the Coupon and repayment of the Dabt. 3t is clarified that the
Obligors shall be liable to pay Default Interest for any delsy in payment of Coupon andfor
repayment of Invesiment Amount.

DISCHARGE

A Debenture shall be taken as discharged an paymant of all amounts dus in respact theraofl
on the applicable Maturity Date for that Dabenture to the Debenture Holder whose name
appears in the Reglster of Benaficial Owner(s} on the relevant Racord Date. OQn such
payments being made, the Company will inform the Depesitory and accordingly the agcount of
the Debenture Holders with tha Depository will ba adjusted.

DEBENTURE HOLDERS NOT ENTITLED TO SHAREHOLDERS RIGHTS e &

50 b




18

17

18.1

18.2

18.3

18.4

18.5

Except as provided in the Deed, the Debenture Holders will not be entitled 1o any of the rights
and privileges available to the members of the Company including right to recaive notices of or
to attend and vote at general meetings.

VARIATION OF DEBENTURE HOLDERS' RIGHTS

The rights, privileges, terms and condifions a'tached to the Debentures may be varied,
modified or abrogated in accmdanna with the provisions of Sehadulu -}

WARRANT SUBSCRIPTION RIGHT

The Initial Debenture Holder shall have the right and be entiied to exercise the Warrant
Subscription Right in the manner sat out in the Warrant Subscription Agreement.

RIGHT OF FIRST REFUSAL

In the event the Company proposes 1o issue the Proposed Debt Securities to any Person (not
kaing the Initial Debenture Holdar!, then, the Initial Dabenture Holder shall have 2 right of first
refusal ("ROFR") to subscribe all such Proposed Debt Securities in the maniner sat out in this
paragraph 18.

The Company shall be cbliged to send a written notice (‘ROFR Motice”) to tha Initial
Debenture Holder, informing them of their inteation to issue the Proposed Debt Securitigs. The
ROFR Motice shall, inter affa, spacify detalls of. () the amounts sought to be raised by tha
issuance ¢f the Proposed Debt Securities ("Proposed lesue Amount™); and (b) the proposed
terms and conditions attached to the Proposad Cebt Securities.

The Initial Debanture Holder shall, within 10 {ten) Business Days from the date of the receipt
of the ROFR Nolice convey in writing to the Company {"ROFR Period™): (a) its intention of
subscribing to the Proposed Debt Sscurities on the terrms mentioned in the ROFR Notice: or
(b) its intention of rejecting the Right of First Refusal.

In the event that any of the Initial Debenture Hokler, conveys its intention of subscribing to the
Proposed Debt Securities on the terrms mentioned in the ROFR Notice, then, within a peried of
15 {fifteen} days of tha Inltial Debenture Holdar signifying its intention in writing, the Company
ghall, and the Prometers shall ensure that the Company shall, consumimate the execution
relevant documents and instruments for the issuance of the Proposed Debt Securities and
complete the issue and allotment of the Proposed Debt Securities to the Initial Debenture
Holder.

In the event Initial Debenture Holder fails to convey its intention of subscribing to the Praposed
Debt Securities on the terms mentioned in the ROFR Notice within the ROFR Pariod or
nofifies its rejection of the ROFR Neotice in writing te the Company, then, the Company shall be
entiled to iasue the Proposed Debt Securlies to any other Person an the same ferms and
conditions as set out in the ROFR Motice,




SCHEDULE 3
Maetings of Debenture Holders

The following pravisions shall apply to any meeting of the Debenture Holders:

1.

The Debenture Trustee, at the request in writing of Debenture Hoklers representing not less
than 10% (ten per cent) of the nominal value of the Debentures for tha time heing outstanding
or Debenture Holder with a grievance made in accordance with Clause 15.13 of the Deed or the
Company, may call a meeting of the Debenture Holders. Any meefing called by the Debenture
Trustes or the Company under the Deead can be by way of a physical meeting or by way of a
telaphone conference call and in case of a physical meeting, shall be held at such place in the
¢ity where the registered office of the Company is situated or at such other place as the
Debenture Trustee shall determine.

A meeting of the Debenture Holders may be caled by ghving not less than 7 {seven) Businass
Days’ notice in writing.

A meeting may be called after giving any shorter notice than that specified in paragraph 2
above, if consent is accorded thereto by Debenture Hoiders representing not less than 51% of
the nominal vaiue of the Debenturas for the time being outstanding.

Every notice of a meeting of the Debenture Holders shall specify the place (or in case of a
telephone conference call, the details required to attend such call), day and hour of the masting
and shall contain a statement of the business tu be ransacted at the masting.

Nalice of every meeting shall be given to:
(&) avery Dabenture Holger in accordance with Clause 25 of this Deed:

{b} the persons enfitied to a Debenture in consequence of the death or insolvency of a
Debenture Holder, by sending it through post in a pra-paid letter addressed to them by
name: or by the title of ‘representatives of the deceased’, or ‘assigneeas of the Insclvant
ar by any like description at the address, if any, in India supplied for the purpose by
the persons claiming to be so entitied or unti! such an address has besn so supplied,
by giving the rotica in any manner in which it might have been given if the death or
insalvency had not ococurred;

(c) the auditor or auditors for the time being of the Company in the manner detailed in
Section 20 of the Act in reapect of any members of the Company; and

(d) the Debanture Trustee when the meeting Is convened by the Company and to the
Company when tha meeting is convened by tha Debenture Trustes.

The accidental omission to give notice to, or the nan-receipt of notice by, any Debenture Holder
ar ather person to whorm it should be given shall not invalidate the proceedings at the meeting.

There shall be annexad to the notice of the meating an explanatory statement setfing out ait .
material facts conceming each such item of business, inciuding in particular the nature of the”
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11.

12.

13,

14.

15.

16.

17.

18,

concern or interest, if any, therein of every direcior and the manager, If any, of the Company,
provided that where any ftem of special business as aforesaid to be transacted at a meeting of
the Debenture Holders relates to, or affects, any other company, tha extent of shareholding
interest in that cther company of every diractor, and the managing director, if any, of the first
mentionad company shall also be set out in the statement if the axtent of such sharaholding
interast is not less than twenty per cent of the paid up share capital of that other company

Where any flem of business consists of according of approval to any document by the meeting,
the time and place where the document can bo inspectad shall be specified in the statement
aforasald.

Tha quorum for the meeting of the Debanture Holders shall be as prescribed under Sacretarial
Standards - 2 (as revised and amended from tima to time),

H, within half an hour from the time appointed for holding a meaating of the Debenture Holders, a
quorum i not present, the meeting, if callad upon the raquisition of the Debenture Holders shall
stand dissolved but in any other case the meeting shall stand adjoumed to the same day in the
next week, at the same time and place (or in cass of a telephone conference call, the details
required to attend such cail), or to such other day and at such cther time and place (or in case
of a telephone confarence call, the details required to attend such call), as the Debenture
Trustea may determine and i at the adjourned mesting also a quorum is not present within half
an hour from the time appainted for the holding of the meeting, the Debenture Hokers present
shall be a quorum.

The nominee of the Debenture Trustee shall be the Chairman of the meeting and in his absence
the Debenture Helders perscnally present et the mesting shall elect one of themseives to be the
Chairman tharaof on a show of hands.

It 2 poll is dernanded on the election of #he Chairman, it shail be taken forthwith in accordance
with tha provisions of the Act, the Chairman elaected on a show of hands exersising all the
powers of the Chaiman under the sald provisions.

If some other person is electad Chairman as a result of the pcd!, he shall be Chairman for the
regt of the mesting.

The Dabenture Trustee and the directors of the Company and their respective legal advisers
may attend any meeting but shall nat be entitled as such fo vote thereat,

At any meeting, a resolution put fo the vote of the meeting shall be decided on & shaw of hands
unless a poll j& demanded in the manner hereinafter mentioned, and unlass a poll |s so
demanded, a declaration by the Chairman that an a show of hands the resolution has or has not
besn carried either unanimously or by a particular majority and an entry to that effect in the
books containing the minutes of the proceedings of the meeting, shall be conclusive evidence of
the fact, without proof of the number or proportion of the votes cast in favour of or against such
resciution.

Before or on the declaration of the result on voting on any resolution on a show of hands, a poll
may be ordered to be taken by the Chairman of the meeting of his own motion, and shall be
ordered to be taken by him on a demand made in that behalf by Debenture Holders holding
Dabentures representing not less than 10% (ten per cent) of tha nomina! value of the
Debantures for the ime being outstanding present in person or by proxy.

The demand of a poll may be withdrawn at any fime by the person or persons who made the
demand.

A poll demanded an a question of adjoumment shalt be taken forthwith,

A poll demanded on any other question {not being a guestion relating to the election of a’;{-ﬂﬂcﬁ\/\.\}\
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28,
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30.

.

At every such meeting each Debenture Holder shall, on a show of hands, be entitied to one vole
only, but on a poll he shall be entitled to one vote in respect of evary Debenture of which he is a
holder in respect of which he is entitied to vote.

Any Deberture Holder entiled to attend and vote at the meeting shall be entifiad to appoint
another person {whether a Debanture Hokler or not) as his proxy to attend and vote instead of
himsalf,

In every notice calling the meeting there shall appear with reasonable prominanse & statement
that a Debenture Hoider entitled to attend and vaote is entitied to appoint one or more proxies, to
attend and vote instead of himself, and that a proxy need not be a Debenture Holder

Tha instrurnent appointing a proxy and either the criginal power of attorney {if any) under which
it is signed or a notarlally certified copy of such power of attomey shall be deposited at the
registered office of the Company (with a copy to tha Debenturs Trustee) not iess than forty-gight
houre before tha ime for holding the meeting or adjoumed measting at which the person named
i the instrument proposes to vote orin case of & poll, not less than twenty-four hours bafore the
time appointed for the taking of the poil and in default, the instrument of proxy shall not be
trested as valid.

The instrument appointing a prosey shall:

{a} bein writing; and

{b) be signed by the person appointing or his attomey duly authorisad in writing, or if the
appointer is a body corporate, be under its seal or be signed by an officer or an attorney
duly authorised by it.

Tha instrument appointing a proxy shall be in a form prescribed under the Act and shall not be
questionad on the ground that it fails to comply with any specizl raguirements specified for such
instruments by the Articies.

Every Debenture Halder entitled to vole at a meeting of the Debenture Holders of the Company
on any resolution to be moved thereat shall be entitled during the period beginning twenty four
hours before the time fixed for the commencement of the meeting and ending with the
eonclusion of the mesting to ingpect the proxies ladged, at any time during the business hours
of the Company, provided not less than three days' notice in writing of tha intention sc to inspect
it given t¢ the Company.

A vote given in accordance with the terms of an instrument of proxy shall be vaild
notwithstanding the previous death or insanity of tha principal or the revocation of the proxy of
of the authority under which the proxy was executed or the transfer of the Debenture in respect
of which the proxy is given provided that no intimation in writing of such death, insanity,
revocation o transfer has been received by the Company at its registerad offica before the
commencement of the meeting or adjournad meeting at which the proxy is used.

On a poll taken at any meeting a Debenture Holder antitied to more than one vote need not use
all his votes or cast in the sarne way all the votes he uses.

When a poll is to be taken, the Chairman of the meeting shall appoint twa scrutinisers to
scrutinise the votes given on the poll and to report theraon to him.

The Chairman shall have power, at any time before the rasult of the poll is declared, to remove
scnitinisers from office and to fill vacanties in the office of sorutinisars arising frem such
rermncval or from any other cause.

Of the two scrulinisers appointed under paragraph 289, one shall be a Debenture Hoider {nat

being an officer or employes of the Company) present at the meeting unless there Is no such _

Debenture Hoider available and willing to be appointed.

Sukject to the provisions of the Act, the Chairman of the meeting shall have power to ragulﬁhe
the manner in
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38,

.

43,

The result of the poll shall ba deemead to be lhe decision of the meeting on the rasolution on
which the poi! was taken.

In the case of joint Debenture Helde:s, the vote of the first named Bebenture Holder who

tenders a vote whether in person or by proxy shail be accepted lo the exclusion of the other
joint holder or ho'ders.

The Chairman of a meeting of the Debenture Holdars may, with the consent of the maeting,
&djovrm the same from time to time and from piace tc place, but no business shali ba transacted
al any adjourned mestirig other than the businsss left unfinished at the meeting from which the
adjcurnment took place,

In the case of equality of votes, whethar on a show of hands, or on a poll, the Chainman of the
mesting at which the show of hands takes place or 2t which the poll is demanded, shall bg
antitled to a second or casting vote in addition to the vote ar votes to which he may be entitled
o as a Debenture Holder.

The demand of a pol! shall not prevent the continuaice of g meeting for the transaction of any
business other than the question on which s poll has been demanded.

The Chairman of any mesting shall be the sole judge of the validity of gvery yote tenderad at
such meeting. The Chairman present at the taking of a peil shall be the sole Judge of the valigity
of evary vote tendered at such pall.

All powers of the Deberture Hoiders shall ba exerciable by passing Majorfty Resolution.

With respect to remaval of the Debanture Trustee and appaintment of new Cebenture Trustee, a
resolution of the Debanture Holders st a meating shali be by way of a majority representing not

legs than 75% (seventy fiva per cent) of the ageregate nominal valug of tha outstanding
Debentures. '

All other resolutions of the Debenture Holders at a meeting shall be by way of a Majority
Rasolution.

A resolution, passed at a genaral meeting of Debenture Hoklars duly convered and held in
accordance with this Deeg, shall be binding upon al! the Debentura Holders whether present or
nat at such meeting and each of the Debenture Holdars shall be bound to pive effect therets
accordingly, and the passing of any such resolutions shail e conclusive evidence that the
drcurnstances justify the passing thereof, the intentions being that it shall rest with the meeting
to determine without appeal whether or not the circumstances justify the passing of such
resoiution.

Notwithstanding anything containad hergin, it shall be compatent for the Debenture Holders to
exarcize the rights, powsers and authorities of the Debenture Helders in respect of the
Debentures by way of written instructions frort each Debenture Holder to the Debaniure Trusies
Instead of by voting and passing resolutions at meetings provided that in respect of matters,
which at 8 meeting would have required a Majority Resclution, the Debentura Trustes must be
80 instructad by Debenture Holders holding at keast 51% of the outstanding aggregate nominal
value of the Dabenturas,

In case a meeting of the Debenture Holders is held by way of & telephona conference sall, any
decizsion, consent or any other Instruction from any Debenture Holder to the Debenture Trustes
shall be sffective only upen being alsa communicated hy way of written instructions.
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SCHEDULE 4
Depogitory Pravisions

The Company has made depository arrangements with NSDL for dematerialization of the
Debentures. Each of the Debenture Holders has to necessarily hold the Debenturas in
dematerialized form and deal with the same as per the provisions of Depositories Act, 1908
(a3 amended from time to time) (hareinafter ‘Depositaries Act”), The noma! procadures
followed for transfer of securities held in dematerialized formn shail be followad for transfer of
these Debentures held in slectronic form.

The depository account of tha Debenture Holders with NSDL, as the case may be, shall be
credited within 14 {fourteen} Business Days from each Oeemed Date of Allotment of
Debentures. The Initial credit in the account shall be akin o the letter of alistment which shall
be made by the Company on the Deemed Date of Alloiment of Debentures. On the completion
of all formalities, such credit shall be substituled with the number of Debentures allotted and
the Company shall ensure that all such formaities are completed within 8 maximum pericd of
1Q (ten) days from the Date of Allotment of the Debentures.

The Debentures held in the dematerislised form shall be taken as discharged on payment of
all the amounts due by the Company to the registered Benaficial Ownar(s) whose name
appears in the List of Baneficial QOwner(s) on the Record Date relevant to the date on which
aach of such payments have been made. Such payment shall be a lsgal discharge of the
liability of the Campany towards the Beneficial Owner(s). On such payments being made, the
Company shall inform NSDL, and aceordingly the account of the Debanture Holder with NSDL
shall be adjusted.

A Register of Debenture Holder containing all relevant particulars shall be maintained by the
Company at either its registered office or camporate office or at the office of Registrar and
Transfer Agent.

The Transfer of Dabentures in dematevialised form would be in accordance with the
rulesiprocedures as prescribed by NSDL, and the applicable depository participant. AN
requasts for transfer of physical Debentures should be submitted to the Company or Reglsirar
pricr to the applicabke record date for payment of interest/principal.

Nething provided herein shall prajudice any power of the Company to register as Debenture
Holder any person to whom the right to any Debantures of the Company has beer transmitted
by operation of law,

The Company shall rematerialize Dabantures in accordance with the rules and procedures

prescribed by Depesitories Act, if so required in accordance with the provisions of this Deed or
under Applicable Law.

SCHEDULE § T T
Part A - Conditions Precedent to the First Pay-in Date F 0‘2;. v




The Debenture Holders and their legal, financial and technical consultants shall have completed
legal, financial and technical due diligence of the Company.

The Obligors shall, prior to the Firet Pay-in Date submit the follewing ta the Dabenlure Trustee:

(@)  Acopy of the Memcrandum and Articles of the Company and the shareholding pattern of
the Company. )

(b)  Acertified true copy of a resalution of the board of directors of the Company:

(i}  approving the terms of, and tha fransactions contemplated by, the Transaction
Documents to which it is s party and rasolving that it execute the Transaction
Documents to which it is a party;

(i)  authorising a specified person or persons to exacute the Transaction Documents v}
which it I8 a party on its behalf: and

(i)  authorising a specified person or persons, on its behalf, to sign and/or despatch all
documents and notices to be signed andfor despalched by it under or in
connaction with the Transaction Documents to which it is a party.

{c) A certified true copy of the special resclution of the sharehokiers of the Company
approving the fssuance of Debentures in sccordance with the Companies (Prospectus
and Allotment of Securities) Rules, 2014,

(d) A specimen of the signature of each person authorised by the resolutions referred to in
paragraphs (b}, and (¢) above.

The Obligors shall have procured consent from Sequcia to execute the Transaction Documents
and consummate the transactions contemplated therein.

The Pledgor shall have procured consent from Sequola parmitting him to create pledge on the
Pledged Shares,

The Obligors shall have completed the execution and delivery of afl the Transaction Documenis.

The Obligors shall have submitted the Pledge Greation Notice in respact of the Initial Pladged
Sharaes to the Debenture Trustes and the Debenture Trustes shali have confirmexd tha receipt of
the same.

Deposit of undated/past dated cheques in relation to each Coupon payment, Redemption
Amaunt and the EOD Redemption Amount, as may be applicable, in respect of the First
Tranche Investment Amount.

The Company shall have submitted a certificate signed by the authovised representative of the
Company confirming that:

{a)  borrowing, securing or otherwisa collateralising, as appropriate, the Debt would not causa
any borrowing, securing, collateralising or simitar kmit binding on it to be exceaded
{including any {imits imposed under any resciution passed by the sharsholders of tha
Company};

(b) each copy document relating to it specified in this Schedule 5 is carrect, complete and in
full force and effect as at a date no earfier than the date of this Deed:

(c)  no Event of Default is continuing or would result from the allstment of Debenturas under
the proposed lssue;

(d) the representations and warranties set out in this Deed and in each cther Transaction
Document are true and comrect in all material respects;

(8) no Material Adverse Effect has occurred and no chieumstances exist which tould give
rise, with the passage of time or otherwise, to a Material Advarse Effect: and

{fi the Company and the Promoters are solvent /”,5‘(;??
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10.

The Obligors shall have submitted 2 ceriificate from an independent chartered accountant
coriffying that

{8} borrowing, secuiing or otherwise ceiiateralising, as appropriate, the Debt would not cause
any bormowing, securing, collateralising or similar limit binding on it to be axceeded
{including any limits imposed under any resglution passad by the shareholders of the
Company);

(b} the Company and the Promoters are solvent and no bankrupicy or insolvency
proceadings have been initated or pending ggainst them;

{c)  thera are no tax dues or any other sums pending and payable by the Company under the
Income Tax Act, 1861 and no claims, demands or notices have been recsived by the
Company and/or the Promoter 1 with respect to any tax or any other sum payable by the
Company under the Income Tac Act, 1861.

Other Dacuments and Evidence

{a) Tha Financial Statements of tha Company.

(b) Evidence that the costs and expensas due from the Company in connection with the
issue of Debentures have been paid.

{e) Evidencs that all Taxes (including stamp duty) payable in connection with the execution,
performance and/or enforcement of the Transaction Documents have bean paid.

(d) Evidence that the Registrar and Share Transfer Agent has been appointed.

(8)  Networth certificate of the Promoters,

Part B — Canditions Subsequent to the First Deemed Date of Allotrment

The Obligers shal! within the timelinas mentioned below, fuifil and complete the foliowing actions:

1,

The Cornpany shalt credit the depaository participant accounts of the Oebenture Holders with the
Debentures subscribed by the Debenture Holders within 14 (fourteen) Business Days of the
First Deemead Date of Allotment.

Within 2 (two) days of the Deemed Date of Allctment, the Company shall submit a certified true
copy of the board resolution approving tha allotment of the Firgt Tranche Deberntures to the
Debentura Hoiders.

The Company shall submit the svidence and recelpt rafiecting the filing of Form MGT-14 and
Form PAS-4, PAS-5 along with Form GNL-2 with the Registrar of Comparies within 30 {thirty}
days of the First Deemed Date of Allotment.

The Company shall have submitted an End Use Cortificate issued by an independent chartared
account of the Company in respect of the deployment of First Tranche investment Amount
within 30 {thirty) days of the First Desmed Date of Allotment.

The Company shall submit the CS Completion Certificate within 2 {two) Business Days of
completing last of the Conditions Subsaquent along with documentary evidence of completion
of the same.

The Company shall execute the Share Pledge Agreement and the Pledge Power of Attornay
within 10 {ten) days from the First Deemed Date of Aliotment

The Obligers shall cause the Pledgor to submit the Deposit Documents to the Debenture
Trustee within 10 (ten) days of the First Deemed Date of Allostment.

The Pledgor shall submit a copy of the application made by the Pledgor to the Tax authorities for
issuance of a no-objection certificate from the Tax authcrities under section 281 of the Tax Act in
raspect of the security to be created by such Pladgor over the relevant Shares under tha Share
Pladge Agreement within 30 (thirty) davs of the First Deemed Date of Allotment,

The Obligors shall submit a copy of the letter from the Depository issuing a iSIN in respect of the "~
Debentures withip 437 n) Business Days from the Deemed Date of Allotrment. R
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Part C — Conditions Precedent to tha Second Pay-in Date

The Company shall hava raceived the Confirmation Letter from the Debenture Trustee for tha
lssuance of the Second Tranche Debentures end purauant thereto, the Company shall have
issued the Issuance Notice along with Form PAS-4 inviting the Debenture Holders lo subscribe
to Second Tranche Debentures,

The Company shall have submitted the Pledge Creation Motica and the Deposit Documents in
raspect of the Subsequent Pledged Shares, o the Debenture Trustee and tha receipt of the
same shall have been confirmed by the Debentura Trustee,

The Company shall have daposited undated/post dated chaguas in relation to each Coupon
payment, Redemption Amount and the EOD Rademption Amount, as may he applicable, in
respect of the Second Tranche Investmant Amount.

The Company shall have exacuted the Demand Promissory Note and the Letter of Cantinuity in
respect of the Second Tranche Investment Amount,

The Company shall have submitted the CP Completion Certificate in respect of the Second
Conditions Precadent

Part D - Conditions Subsequent to the Second Deemed Date of Aligtment

The Obligors shall within the timslines menticned Below, fulfilled and completed the following actions:

1.

The Company shall credit the dapository participant accounts of the Debenture Holders with the
Second Tranche Debentures subseribad by the Debenture Holders within 14 ifourteen)
Business Days of the Second Deemed Date of Allotment.

Within 2 {two) days of the Second Desmed Date of Allotment, the Company shall submit g
certified frue copy of the hoard resclution approving the allotment of the Sacond Tranche
Debentures to the Dabenture Holders.

The Company shall submi the avidence and receipt reflecting the filing of Form MGT-14 and
Form PAS-4, PAS-5 along with Form GNL-2 in respect of the issue and alletment of Second
Tranche Debentures, with the Registrar ot Companies within 30 (thirty) days of the Sacond Pay-
in Data,

The Company shall have submitted an End Use Cerlificate issued by an independent charterad
account of the Company in respect of the deployment of Secend Tranche Investment Amount
within 30 (thirly) days of the Second Deemsd Date of Allztment.

The Company shall submit the CS Completion Certificate within 2 (two) Business Days of
completing last of the Second Conditions Subsequent along with documentary evidence of
complstion of the same.




SCHEDULE &
Form of Confirmation Letter

<to ba printed o the lotter head of the Debenturs Truslee>

To,

B2 BEVERAGES PRIVATE LIMITED
Premise No. 108, Second Fioor
Block H, Connaught Circus

New Dalbi 110 o0

Kind Attn.: Mr. Ankur Jain
Re: Confirmation Letter

Dear Sir,

We refer to the Debenture Trust Deed dated executed by and bstween Miestore
Trusteeship Services Private Limited in our capacity as the Debenture Trustes, B Beverages Private
Limited (*lesuer”), yourself and the other promoters {"DTD"). In pursuance of the DTD, we have
received the CP Completion Certificate dated . issued by the Obligors indicating the
completion of the First Conditions Precedent’ Second Condition Precedent,

in the light of the same wea hereby confirm {on behalf of the Debenture Holders) that all the First
Conditions Precedent/ Second Gonditions Precedent have been duly completed to our satisfaction
and you may procsed with the issuance: of the First Tranche Debentures/ Second Tranche Debentures
Dy Issuing the Issuance Notice and the Information Memorandum to the pragpective Deberture
Mokiers,

Capitalized terms used but not defined herein shall have tha meaning ascribed to them in the DTD.
Yours truly,

Name: [+]
Designation: -]

CC. Debentura Holder

SCHEDULE 7 .‘f_‘_'___;_,_.l i _:H i %
Form of tssuance Notice o e
b J ’ S . . ..-::l ".
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CC:
{Debenture Trustea]

Dear Sir,
Re: lssue of First Tranche Debentures / Sacond Tranchs Dsbentures as per the terma of tha

Informstion Memorandum dated L 1 {“Information Memorandum™} and the Debenture
Trust Dead dated | ] itha “Desd™).

We refer to the captioned Information Memorandum and the Deed. Capltalised terms used herein
shall bear the meaning ascribed io them under the Information Memorandum. Pursuant to the terms of
the Information Memorandum and the Deed, we have satisfiad the First Conditions Precedent/ Second
Conditions Precedent for the issue of First Tranche Debantures/ Second Tranche Debenturas ang
have issued a CP Completion Certificate dated [ ] for the First Conditiens Precedent

and received the Confirmation Letter fram tha DCebenture Trustes on [ ] in refation to the
same. We, propose to issue First Tranche Debertures / Second Debentures as per the details
menfionad harein below:

Firet/Second Investmeant
Amount

Number of First/Second
Tranche Debentures
First/Second Deemed Date
of Allotment

First’Second Pay-in Date
Maturity Date

Coupon

For datailed terms of the jssue please refer to the Information Merorandum enclosed herawith.
Please note that the issue of First’Second Debentures shall be govemned by the terms of the
Dsbenture Trust Deed and other Transaction Documents, a copy of which iz available with the
Debenture Trustee.

Yours truiy,
Authorised Signatory
Mr. ldesignation}
SCHEDULE 8
Form of CP Compistion Certificate / CS Gompletion Cerlificate
<to be printed on the lstterhesd of the Company>
To,

Milestone Trusteeship Sarvices Private Limitad
402-A, Hallmark Business Plaza

Sant Dnyaneshwar Marg

Opp. Guru Nanak Hospitai

Bandra East, Mumbai — 400051

Dear Sir,

Re:  Certificate In respect of First / Second Completion Congitions Pracedent OR First / T
Sacond Conditions Subsequent /fr-ﬁ:_ff;L_" 2

! _f k
We refer to the Debenture Trust Deed dateq [+], 2017 {"DTD") entered into between Milestodid” ﬂp_f ) =
Trusteeship Services Private Limited (“Debenture Trustes™), B9 Beverages Private Limited ("lagus i

-
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and the Promoters. Capitafised terms used but not defined herain shall have the meaning ascribed to
them in the DTD.

The Obligors hereby certify that all the First Conditions Precedents as set oul in Parl A of Scheduls 5 /
Second Cenditions Precadent as set out in Part C of Schedule 6 OR the First Conditions Subgaquent
as se{ out in Part B of Schedule 5 / Second Conditions Subsequent as get out in Part D of Schedula 8
under the DTD, which are required to be compiled with by the Obligors prior ta the First Pay-in
Date/Second Pay-in Date OR within the timelines set out in Part B of Schedule 5, have bean fully
satisfied. The certifled frue copies of the documents evidencing satisfaction of Conditions Precedents
OR Conditions Subsequent are annexed herewith for your reference ang record,

The Okligors have caysed this certificate to he executed on this ___ day of November, 2017

For, B3 Beverages Private Limited

Authorized Signatory




SCHEDULE 9 - REPRESENTATIONS AND WARRANTIES

In pursuance of Clause 8 of tha Deed, the Dhiigors {as applicable] make tha foliowing
Representations and Warranties to Debenture Trusiea:

1. Validity and Admissibility in Evidence

All Authorisations required:

(a) 1to enable the Obfigors to lawfully enter into, exergise its rights and comaly with its
obligations in the Transaction Documents 1a which itis a party;

(B) 1o make the Transaction Documents o which the Obligors mre a pary admizsizle in
evidance in proceedings before any court and/or tribunal in India;

{c)  loenabk: the Obligors to create the security expressed to be created by it pursuant to any
Transaction Document ang to ensure that such security has the priority and ranking it is
expressed to have;

(d} for the Company to camy on its Business without which a Material Adverse Effect shall
oceur; and

(€}  to ensure the obligations of the Obligors under the Transsction Decuments to which they
&re party are legal, valid, birding and enfarceable,

have been obtained or effected and are in full force and effect.

2, Taxon

The Company has paid all Taxes required to be paid by 7 within the time period allowed far
payment without incurring any panaﬂiea for non payment other than any Taxes being contested
by it in gocd falth and in accordance with the ralevant proceduras.

3 No Default

(@  No Default is continuing or might reasonably be expected to result from the entering into
or performance by the Company of any Transaction Decument to which it is a party.

(b}  No other event or circumstance is cutstanding which constitutes an event of default under
any other agresment or instrumant which is kinding on the Company or to which the
assets of the Company are subject which might have a Material Adverse Effect.

(€}  No event contemplated under clause 10.1.16 (Cross Default) is pragently outstanding.

(d)  Neither the Company nar any of its directors of Promolers are on the caution st of the
Export Credit Guarantea Cor,.aration of India {"CIBIL"} or defaulter list of the RBi or the
wilfil defaulter list of CIBIL or any ather authority and no director is disqualified under
Section 164 of tha Companies Act, 2013,

4. Compliance With Appliceble Law

(@) The Company is in compliance with all, and has not breached any, Applicable Laws
govarning the Debentures and the Transaction Documents,

(b) There is no order (interim or final}, decree, decision or judgment of, any court or
Governmentai  Authority outstanding or against the Company which if adversely _
determined couki have a Materiat Advarse Effect e

_.'zl‘}':-. .f.-"" B
(c) The Company has not received any notice from any Governmental Authority with raspeép‘li’ {’ﬂe'
ed or actual viclation and/or failure to comply with any Applicable Law dr
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requiring it to take or omit any action which if adversaly datermined could have a Materiz)
Adverse Effect.

No Liabilities

The Company has no indebtedness outstanding (other than liabilities refiected in the Financial
Statenents or incurred pursuant to the Transaction Documents) axceeding 50% (fify per cent
of the Aggregate Capital.

Financlal Statements

{8) The Financial Staternents of the Company have been prepared in accordance with GAAP
consistently applied.

(b) The Financial Statements of the Company give a true angd fair view of its financiai
condition and operations as at the end of and for the relevant financia year or Financial
Quarter, as appiicable.

{e}  There has bean no Malerial Adverse Effect since the last completion of the {ast Financial
Year.

No Procosdings Pending or Threatened

There are ng iitigation, arbitration, invastigative or administrative proceadings of or bafore any
court, amitral body or agency {including any tax authorities) which, if acversely determinad,
might have a Material Adverse Effact have been started or, to the best of its knowiadge,
threatened against the Company, nor there are any circumstances likely to give rise to any such
Itigation, arbitration or administrative proceedings.

No Immunity

(8) The Company and its assets are hot entified to fmmunity from suit, execution, attachment
or cther legal process in India. The antry into of the Transaction Documants constlutes,
and the axercise of the Company's rights and performance of and zompliance with the
Company's obligations under the Transaction Documents will constitute, private and
commercial acts done and performed for private and commercial purposes,

(b)  The Company or the Promoters, by reason of actual or anticipatad financiai difficulties,
has nat commenced, and does not intend to commence, hegotiations with one or more of
its creditors with a view to reschedufling any of its indebtednass.

(c)  No Ingolvency Event has oceurrsd in respect of the Company and / or the Promoters.

Security

{a] The Pladged Shares or any part thereof is not subject to any Encumbrsnce in any
manner whatscever, other than as set out under the Transaction Documents and the
agreement between its sharsholders,

(b)  Notwithstanding anything done or executed or omitted to be dona ar executed or
knowingly suffered to the contrary by the Company, the Company and the Pledgor, as
applicabia, have the power to creats Encurmbrance in favour of tha Debenture Trustee
{for the banefit of the Debenture Holders) on the Pledged Shares which are subject (o
security in the manner contempiated under the Securnity Documents.

(¢) Tha Transaction Documants executed or to be executed constitute and wil constifute
legal, vali¢ and enforceable Securty Intersst in favour of the Dabenture Trustee and for

the benefit of the Debenture Holders, on all the assets thereby secured, prior and

superior to all other Encumbrances {uniess otherwise specified in tha Security

. 1
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10.

11.

12.

13

appropriate consents and permits from the Governmental Authorities for the creation,
effectiveness, priority and enforcement of such Security Interests have been or will be
oblained,

() The Company confirms that all the Sacurity Documents have been duly executed snd
adequate stamp duty has been paid in relation to the same and the eriginals thereof have
been made available to the Gebenture Trustee and all necessary filings with any and! or
all Governmental Autharity has been done other than as contemplated in the Transaction
Documents as conditions subsequent

(e) The Company confirms that for the purposes of creation of the Security Interest as
conternplated under ‘the Transaction Documents, if any flings with any Governmental
Authority are required to be done, the same has afready been dona under the Applicable
Law other than as contemplated under the Transaction Documernts a8 condition
subgsequent.

Authorised Signatories

Each person specified as an authorised signatary of the Company in any documents delivered
to the Debenture Trustes pursuant to the Transaction Documents, is subject to any notice to tha
contrary deiivered to the Debanture Trustes, authorised to sign all documents and notices on
behalf of the Company.

Money Laundering Laws )

The Company, the Promoters and the Directors of the Company, and any of their respective
directors, officers, brokers or other agents acting or benefiting in 2ny capacity in connection with
the Debentures, have been in complianca with all material respects of all applicable anti-money
laundering, anti-cormuption and similar laws and regulations in the jurisdictions in which it
sonducts its business and no action, suit or proceeding by or before any court or govemmental
agency, authority or body ¢r any arbitrator involving it with respect fo such laws is pending and,
to the best of i knowledge, no such aclions, suits or proceedings are threatened or
contemnplated. It has instituted and maintains policies and procadures designed to prevent
bribery and corruption by it and by persons associated with it.

No Defaults

The Company is not in breach of or in default under any agreement to which & is a party or
which Is binding on it or any of its assets to an extent or in @ manner which might cause a or
lead to any Material Adverse Effect,

Employees

The Company has, to the best of the Company’s knowladge, in relation to each of its
amployeesiworkers and (so far as relevant) to each of its former employeesiwarkers;

(a) complied in all material respacts with its obligations under relavant employment Laws
and all other statutes and regulations relevant to its relations with sach
employee/workers or the conditions of sarvice of the employesfworker and has
maintained edequate and suitable records regarding the service of the

employes/worker,

{b) discharged or adequately provided for in all respects its obligations fo pay al salares,
wages, commissions, gratuity payments, provident fund payments, bonuses, overtime
pay, holiday pay, sick pay, leave encashment and other benefits of or connected with
ermployment up ta the date of this Agresment: and

(c) complied in all regpacts with al its obligations concerning the heatth and safety at wo

i
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of each of the employeesiworker and has not incurred any liabilty to any' ¥t
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iee/WOorker in respect of any accident or injury, which i not fully covered b
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4.

15.

16.

No Cross Default

There is ne centract or arrangement {whether written or oral) to which the Company or the
Promoters are a party which will ba breached or under which any such right of the
Company/Pramoters may be adversely affected by reagson of the making or Implementation of
any provigion of the Transaction Documents,

Intellectual Property Rights

The Company is not carrying out any activities in violation / Infrin;iement of the intellectuai
property rights of any Person. All intellectual property rights owned / licenses, incluging tha
brand names / trade names / trade mark by the Company are valid and subsisting.

Other Representations

{a) The Company is duly incorporated and validly existing under the law of its jurisdiction of
incorporation and it has the power o sue and be sued in fts own name and to own its
assels and camy on its business as that business is being.

(b} The obligations axpressed to be assumed by the Obligors in each of the Transaction
Docurments to which they are a pary are its binding shligations.

{c} The entry into and performanca by ihe Obllgors of and the transactions contemplated by,
the Transaction Documents t¢ which they are a party do not and will not conflict with: (i)
any Applicable Law or regulation applicabls to them or binding on their assets; {ii}
Company's Memorandum and Articles; or (ill) any agreement or instrument entered into
by the Obligors for the purpose of avaiting any Financial Indeblednass,

{d) The Obligors have the power to enter into, perform ang deliver, and have taken all
necasgary action to authorise its entry Inte, performance and delivery of, the Transaction
Docurnents to which they are a Party and the transactions contemplatad by the
Transaction Documants.

{e] Al Authorizations required to enable tha Cbligors to lawfully enter into, exsrcise its rights
and comply with its obligations in the Transaction Dacuments to which they are a parly
have been obtained or effected and are in full force and effect.

(N  The Obligors have, duly executed and delivered sach of the Transaction Documents to
which they are a parly, and each of such Transaction Documsnis constituta upon
execufion a legal, valid and binding obligation of the Obligors enforceable Bgainst the
Obligors without any further action being required with respect 1o such documents.

(@) Al information set out in the Information Memorsndum andlor other Transaction
Documents {whether in writing or elactronic form) furnished / to be fumighed by the
Obligors to the Debenture Trustee or the Dabenture Holders in connection with the issue
of the Debentures is true and comect in all material respacts on the date hereef, snd is not
false or misleading in any matersial respect.

{(h) No litigation, arbitration or administrative proceadings, of or before any Governrmental
Autherity, has been made, are pending against it or is threatened in writing, which have or
might, if adversely determined, have a Material Adverss Effect.

{i The Pledgsd Shares are fully paid up and have been issued to the Pledgor in accordance
with Applicable Laws and the Pledgor s the legal ard beneficial owner of the Pledged
Shares.

(y The Pledgor has full power to, and has procured the necessary consents from Sequoia to,
create Pledge over the Pledged Shares. M

{k) arg in Management Gontrol of the Company. ," 2 ﬂ_]_ \'i .';---l
L - -
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{l The Pledged Shares are not and shall not be subject to any Encumbrances, (at any time
until the Maturity Date) including any neyative pledge, any agreament ond/or arrangement
to pledge / provide as security, or any non-disposal undertaking or any olhar agresment /
arrangement having the effect of the above, save and axcepl {i} the Pledga 1o be ¢reatad
in favour of the Debenture Trustee in terms of the Share Pledge Agreement; and {ii) the
terms and conditions agreed betwsen the sharsholders of the Company.

{m) The Company has not taken any steps or passed any resalutions that could lead to the
occurrence of an Insolvency Event.

(n} The consolidated ratic of dabt to Aggregate Capital of the Gompany is less than 2:1.

(0} The value of the Pledged Shares is equivalent to or more than the Required Security
Margin.

(P} The diractors of the lssuer do not =ppear on the RBI list of Witiul Defaulters.

SCHEDULE 10
Details of Pledged Shares

Inftial Pledged Shares

Ankur Jain ES Beverages

Privata Limitad

27,27,273 INES33U01014

14.3¢ 27,27 273




SCHEDULE 11
List of Competitors

AB - Inbey
Heinaken

SAB Miller

United Breweries
Carisberg

Molson Coors
Kirin Group

San Miguel Group
. Aaghi Group

0. Dlageo
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SCHEDULE 12
List of Monitoring Data to be pravided under Clause 8.3.4

Product sdditions or deletions;

Market aditicns or exit;

Temporary discontinuation of business In any operating markst or propoged thanges in the
conduct of the Business;

New manufacturing facilities added sndior manufacturing facilities closed:

Copias of filings with Ragistrar of Companies including copies of board, sharehciders, specia!

resolutions passed by the Company i, RESER
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7. Copies of contracts entered by the Company (only if specifically requesteq);

8. Copies of signed shareholders agreement and share subscription agreemant with its investors;
8. Copiss sanction leters by banks / financial instituiona:

10.  Clarffications on shared profit and loss and balance sheet of the Company.

<signalure page foflows>

IN WITNESS WHEREOF the Parties have caused thase presents to be executed the day and year
first hereinabove written in the mannesr hersinafter appearing:

SIGNED AND DELIVERED FOR AND ON

BEHALF OF BY BEVERAGES PRIVATE

LIMITED BY For BS Beverages Pvt. Ltd.
MR. ANKUR JAIN, the Director of the

Company who has subscribed his signatura p,rl——' ; -
hereto in token thereof in the presence of tanaging Olrector
1.

2

SIGNED AND DELVERED by MR. ANKLUIR

JAIN, the within named Promoter 1. in the " !

presenca of a_-—

1.

2.
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SIGNED AND DELIVERED by MS. SHASHI
JAIN, the within named Promoter 2, in the
prasance of

1,

2.

SIGNED AND DELIVERED by MILESTONE
TRUSTEESHIP SERVICES PRIVATE
LIMITED, the withinnamed Debanture
Trustee by the hand of MR
L foyi  Mishen its
Authorised Signatory in the presence of

1.

2
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