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ME. LALIT JAIN
MPramoter 1]

AanDo

MA RBJESH JAIM
1 "Pramoter 2]

AND

VISTRA ITCL [INDIA] LMITED
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T
This debenture srust deed (this “Deed”| is made at Mow Delbi o this ﬂ
o f 2024 [the “ExecuTion Bate”),

BY AND AMOMNGST

CONSCIENT INFRASTRUCTURE PRIVATE LIRITEDR, & comprry mearporated under the
Companies Act, 1956, having corperale deptlficetlan aumber UT4293001 390PTCCINSE 24,
parmanent acsount cueher AAACEUEZEDG, and having its registered office at K-1, Green Fark
Mair, New Delll 110016 ["CIPLY or the “Company™ or "Ohliger 17, which expression shall,
unless reglLgnant o the context or mesning thereof, be deemed toc mean and incude its
sucCessors anc pertnitted asshgna] nf the ARST PART;

KEYWEST EDUINMFRA & SERVICES FRIVATE LIMITED, z company incorgoraled under the
Compames Act, 2023, having corporate identificatior. number UGE1Q00LZI7PTCIZSSORG,
pErmanens accaunt number AAGCKEZ24N, and having it regestesed ofllce ot K-1, Green Fark
Maln, Mew Dealhi, 110016 ["KESPL" or "Dbligar 2", whick expresslon shall, ualess repugmant (o
the context or meaning thereal, be deemed to mean and Inglce 135 Swctessors ang permitted
acsigns] of the SECOND PART;

HABITAT TOWHNSHIP PRIVATE LIPITED, & comparry Incarporated under the Companies Act,
2013, having corporale idee iflcarion nwner UT0R000L215PTCIS562 1R, permanent account
number AAFCHOTZ3L, and hawfog 145 raplscered offke ab K-1, Green Pack Mzln, New Celhi,
11001, {“HTPL" or "CbHeEer 37, which exprecskan shalk, unless repugnant 1o the context or
meaelng theregf, be deemed to mezn and include its successers and permitted assigns) of the
THIRD PART;

BRIGHTAHARFE TOWNSHIF PRIVATE LIMITED, 3 company fncurparabed ander the Companies
Act, 2013, having corporate idectification number JSEZOONRIFEIFTCLIALS, permphent
account number AALCEE322H and having its registerad office oL Fleor 10, Tower Oy Glakaal
Business Park, M.G. Road, Gurgaon 122002 [as "BTPL” ur "Obligor 4, which expression shall,
unless repugnant to tho comeat &r meaning thereaf, be doemed o mean and anclade [ts
surceszars ant permitted assRns; of the FOURTH PART;

ME. LALIT JAIM, sion af Late 315 Marech Ckand Teir, aged about 54 years and presantly residing
at 1%, sultanpur Farms, Mehrauli, New Delhi 1100343 ("Promater 1, which expression shall,
unless repugnant ta the contest or meaning thereaof, be deemed to mean and inclede his keirs,
legateps, eaecutars, admbnlstraters and permitted assiens} of the FIFTH PART;

MR. RAJESH JAIN, son of Late kr. Maresh Chand Jlain, aged about 55 [fify six) years anc
prasently residing at 12, Sultanpur Farms, Mehraoli, Mew Celhi L10020 1°Prosmotar 27, whick
expression shall, unless regupmant to the coptest or meaning thereof, be deemed o mean and
include his heirs, legatess, egecutars, sdministrators and permillod assipns) of the SIXTH
PART; sn:dd

VISTEA ITCL [INDIA] UMITED, a ccmpany incorporated wunder the laws of [ndia, having




< 110001 (the "Debenture Trustee”, which espression shall, unless it be repupnanl 1o the

cCniext

or meaning thereaf, be deemicd Eo mcan and include its successors and assignsy of 1the

SEVEMNTH FART,

The Obligar 1, GbHger 2, Obligor 3 pad Obligor 4 shall herelrafter collectvely be referred o as
the "Obllgars”. The Dehneters Trostea, the Fromoters ard the Bbllgor: are callechively referred

1cin thas Deesd as che "Peries” and Indivd ually 735 3 “Farty".

WHEREAS:

ol

The Carnpany ic enpaged in the Businecs | a5 defined belcw))
The Compeny i Controllad {defined helow) by -ha CI#L Skarehalders;

The Company i proposing Lo reisg fueds (o the purpose a5 sew ot in PART A of
SCHEDULE 11 uf 1his Dered ["Purposa”;

The Cuenparny, parsuanl o o resalulion oF il Boaid [0 deined balow] dakad May 17,
2024 and o specal reselution passed by ks shareholders dated fay 27, 2024, proposes
bex laguae thay Deborteres (93 dafingd bafow), for an agaregate ameant ngt exceeding the
rwesimens: Amaunt by way of pnivatie placement;

| he Company k& requested the Cebanture Tnostee bo act as the lrustee for the benefit
ot the Investorsf Debanture Holders (o5 defined befow|. The Debenture Trastee is
registered with 5EBI |as defined befoys) ds a debenture trustee under the Seourities and
Excharge Board of India (Debeniure Trustes) Reguba bons, 1993, The Debenture Trustes
has apreed to act [of Lhe Compames roauest] as the trustes in trust foc and oa behalf
of and far the benelit of the Debenture Holders fram time to tiewe, and cach of thelr
LFI RENENEes, Sactessors and asslgns;

One of the terms of the ssue of Debentures & that the Investiment Amauet [defhed
delrrae] aned drnaants Bue (o defined Befow] shall he secored, infer-alia, by creating a
chargr or Secarlte Inkeresk defafined bedow]f Encumbrance |ax defieed Below] ower the
Secured Nssels [as defined &sfaw] In terrns of the Transzctlon Documerts (a5 deffmed
helow); and

The Partios gre desirows of execullng this Deed 0 federd, mfer-plio, the 1eremy gred
conditions of the issvance of the Debenlures, e gppoirment of the Debenture
Trustee and the Oblipors’ obligations in rezpecr of he Debentares (incleding without
[imitation, the redemption of 1he Cebenloures ard paynent of all costs and expenses],
and crealion of Securily (Feffeed befow! Lo secure e Beberiuies,

MO, THEREFDRE, In ¢onelderatlen of the promises, covenants, undertakings and mutual
apreerments contalned n the Oged and cther good and walushle corslderation (the Jdeyuaey

Follionars ;

1,

1l

DEFINITIONS AND INTERPRETATION

Capitalized tesrms wzed o this Peed shall have ‘he meanings Jagoribed to thom [P
LE 1 of thls Liead.




1.2

Frincples of Construction

111

In this Deed, Laless the contest gthenwise requires:

[

)]
il

fru]
(v]

[wil

[viny

[wini]

(i)

(2l

L)

[an]

]

[xha)

[aw]

wards denating the singutar number shall include the plural and vice
(R §

words denoting one gender only shall include the ather gender;
headlag znegd bald typeface are onby for conwvenience and shall be
igrrad Far the purposes of interpretaticn:

reference ko “inchade” or “including™ shall be construed wilhout
[t Ikt 3o,

reference ba any agreement, deec or other instrucacrt shall be
consirued as @ reference to such agreeneet, deed, or ather instrument
as the same may Trom Tine F tme be amended, warled or
suppkamenibed uc any replacernent or nowations thereaf;

all references in these peesents o any docoment ncluding any
Tramsaclion Docwment shall be desmed to also refer to any
amerdenenl, suppleaent or addendum ta cuch document:

referenae to oy parky 1o khis Ceed gr any ether agreement ar deed or
ather instrument shall include it successors, heirs andfor permitted
J55lgns, as the case may be, wherever the context shall so reguice or
PEFMIL;

reference to a schadule, exhibit, clause, sub.clause, section, paragrauh
or sub-paragrapa iz, unless indicated Lo the contrary, a referencs 108
schedule, clause, cxhibit, sub-clause, sestion, peragpaph or Suk-
waragraph of thls Deed;

it any provision in this Clavse 1 or the Rocltals or Schedules heratois 8
substantive pravisien tonfering rights or impostog eblgatgas on gny
Farty, cffect shall e goaen to it g5 If o were 3 substant e provision in
the bady of tRis Deed;

tlg term Yincfhenth” where osed chall mean that tha action
canlerplated |5 required bn be tiken within 34 (twerty-four) hours of
the ryent specliied;

reference to “days” shall mean Calerndar Days;

whenany nember of days is prescribed in any dosurnent, the same shall
be reckoned exclusively ot the first and indusively of the last day uniless
the last day does nat Fall on 3 Business Day, fn which mse the last day
thall be the preceding Business Cay

any irterest, redemption premiurn, dmwwnd or Fee acoraing under 3
Transactim Buogurrien b will ke caloulaled fram dey o day, on Lhe basis
of P aclusl number of davs elassed ard a vear of 365 [three hundred
and sixty Theed days or, in case af @ leap vear, a year of 366 (three
hundred ond sixby six] dioys, amd will avorue Lo Lhe Deberdure Helders
an the dakefs} of receipt of the relevart paymeants;

eriless the contrary intention appears, a reference to a "manch” or
“maonths” is 3 raference to a period =tarting on one day in g cabendar
month and ending one day pricr to the numerically corresponding day
in the next cakendar mank;

unhess Whe contrary intention aanears, 1 reference 1o B "quater

A

ATaze




fwl]

fwviz)

funizi]

fxix]

o

)

facwl]

(s

unless the caatrary Intentlcn appears, 3 reference 1o 3 “year' ar
"years” s a refarence to a period starting on one day in a calendar yoar
end ending one dey arior La the numerically corresponding dav in the
newl caleadarypaar

reference ba a statute ar statutory peovision shall be canstrued as 2
referene to such provisiops as Mrem tieeo o tie amendod,
consalidated, moditied, extended, resendcted or supe reeded;

the Recitals, Schadules and Exhibits 2o thiv Deed fofr an incegral part
hareaf and all provisions contaired in the Recilal:, Sohedules and
Exhibits shall hawe effect ina rraneer a5 if specillcally set farth under
this Dweed;

2l obligations of the Chllgors andfor Secority Prgwders, chall be
deermed to be an a |oint and several basls, unless speofied otherwize
under the nelevant provislon;

all references made ko ary act, deed or thing done or 1o ba done by the
Debenture Frustee wnder this Geed aor =ny of the Transaction
Dacurment shall be dane f carried aut by the Debenture Truswee on the
Approved Instruction of the Dedenture Holders, unless obhcrnwise
stated herein ot cacuired in terms of any applicable Law, &1 acks dane
of refrained to be cone by the Debenture Trustee under this Desd af
any other Tranzasticn Docements shatl be for the benefit of and an
bahalf of the Debenture Helders;

whaere Lhix Deexd ar gy Trarsaclion DoCurien] mentlons or ennsages
any consent ur gpparoval of the Cebenture Truster, such consent ar
approval will be deemed to be "pricr consenl In wrltlng cbtained only
aller the Majority bekentyure Holders hawe flest given their corsent for
L cuncereed ool 10 the Deberture Trystee;

in the event of env diszareement ar dispute hebwean the Company. the
Ohlipors snd the Oebenture Trustee regarding the materdality or
raazonzhlenecs of any matter including af any evenl, cecuerenos,
circumstance, change, fact, informatlon, document, auvthorisation,
proceeding, act, omission, claims, breach, default or atherwise, the
determination of the Deben-ure Trustee, as to the materiality or
reazanableness of any of the focogainge shall be finaland Wioding wn the
Company and the Gbligors; std

where 3 word ot shrase 13 defined, othar pars ef speech and
grometabical forms ang the cognate verlatlons of that werd or phrase

has eaerneponding meaning. q\

S|gagr



21

22

23

24

FART & - STATUTORY / STANDARD INFORMATION
DESCRIPTION OF DEREMNTURE ISSUE; AMOUNT AND TERMS OF THE DEGENTURES

The Company proposes ta rake the Ievestmenl smaunl thraugh the kssue of the
Rrbentures In multiple series ang or tranches up 3 prlvate placesent basiz, on the
1ecms and condinons contained in thiv Deed and Lthe Transactlon Documents. Toe
Furpose (Le., the purpose of raising the [nyestaeeat Amount Shrough the issue of
Debentures ir. multiple sorics and tronches) 4hall ke az described in PART A of
SCHEDLULE 11 of this D,

Details of Debenturs [REWe: Tenv s of Dabentures

221  The delails of Debentune ssue, including the terms of Debentures, shall be as
descrlbed Inthis Geed [including, in SCHEDULE 17 hereaf], and, o the extent
ras alied:dy enmpilsed In this Part A of this Deed, are hereby deemed to be
incorperated Inihic Part & of this Deed, as if arginally sot out harelr. All such
tarms shall be binding on the Company ang the Obligors, the Ueberture
Tryustea, the Debenture Halders and all Parsans ¢laiming by, throogh or ander
any af them. The Debentare Trestec skall be entitled ko enforce its ngh's
apainst the Company and vlher Obligars wader or pursuant ta such tarms as
contained in the Transaction Dacumenis,

1.12 Tha Obligors covenant with the Debanture Trestas that they shall, and hereby
undertake to, camply with all <helr respertnee ohlipatiens under this Déed and
pther Trantactlon Ooouments and shall pay to the Debenture Helders and the
Deberture Trustee all Amounts Due pursuant to the terms o the Transacomn
Chacurmenls,

nature and Form of the Debentunes

Farch af the Debentures will, when issued, constitule dizect, urconditlanal, secored
abllgatlans of the Company andfor the gther Obligoes wiithayt any preference feter oo
whatsoever an accournt of date of ssue of dllotrment ar otherwise. Each of the
Cebentures shall, subject to the terms of their issyance and redemption as set ot in
this Deed, inter £ rank par passd in relatlen to their nphts and benefits withoul ary
preference of privilege.

Debanturas [n Demetertalised Form

2.4.1 The Debertures will be issaed in demraterialiscd form and abe s boect 1o the
provislens of the Depositaries Act, 1956 snd rules ashfied by the CDSL and
MElL from time te time.

242  Jpon demalerialication, Lthe ebenturas and zny teansfer or rademplicn
thereul, sl be poverngd and carried out In accargance with the provlsions ol
thee Depesharles Act, 1936, Securities and Exdhange Board af Indl
(Depositores and Parlicipants) Regusations, 2013, rules nebfed by t
Cepasitory from time to time and other applicablio Laws,




2.5

2.6

Debentures would be paid by the Company.

Use ol proceeds

.31

243

The Compaay shell vse she proceeds of the ssue of the Debentures only for the
Purpese and eacluskeedy i accordrnce with the Utilisation Recuest 2 pproved
Ly ithe Bebenture Truskee |acilng in accordance with Spprowved Instructions]. It
iz expreszcly clzriffed ar.d apreed that the Compeny shall not be entitled ta utilize
the relevent tranches of the lnvestment Amount ar any part therecf unless the
Company has filed the Forms PAS-3, within the timeline prescriked for sock
filicg (without delays] under applicable Laws, in relation to the allotmert of the
corresponding series andfor trancke of Oebentures In the manneer providued in
this Deed and applicable Laws.

Putsuant 16 Cause 2.5.1 above, the Company shalk pravide to the Cebenture
Trustes, for s approval (Qeting o a¢cordance with sppraved Instructlons], a
graterment of the papesed villization of the Investment Amount {"Udlzetlon
Request”]. ary modifwvations to the Litihsation Request af-er the date anafilch
the Debeacare Truster has conwveyed its approval to the Utilisation Request
chall require the apprnval af the Gebenturs Trestee {acting In accardance with
Appraves Instructians).

The Compeny shali: (2] immediately upen uvblization of <he Investmert Amount
ar any part thereof, and (b} &5 and whean requized by the Debentvre “rustes,
provide the Debenture Trusiee with an end use cerlificale frore 3 charee ed
accountanl cerlifying e end wsa of he Imvestment Amount beng n
acrordarce with the lerme: and conditivns of The terms of Ulilizalon Request
approved by ke Debenbute Trustee [actlng dn pecardance with Approved
Insiructraes), this Dead aed other Transactsen Cocuments,

Fayrments

A.H.1

1.3.2

203

264

The Campany shall request M32LACESL to provide 3 list of Debenture Helders
15 [fifteen] Calandar Days prior to the relevant Due Date. This skall be tha Tist
which shall be considered for payment all Amounts Due.

Payment of 2l amounts vAll be made oo che Notifled Acounts of 1he Debentung
Holders and in cage of Joirt Ralders v the Porson whaso name Sbaods flec o
o fizd provigded by NSDLS CDSL in pursuance of Clagse 2.6 1

All paynents of Redemplion Instalments, Redemptlon Prermdnry, Coupan,
Defaull Interest, Specihed Delaylt Interest, eutstanding akligations, costs and
espenses, fees amd other Asnoants Oue payable by the Gbligors to the
Lekenture Halders in terms ol this Leed shall be unconditianally peid to the
Dekentura Holcers mn @ por passy basis, no later than the rezpective Oue
Date[s), in Indign Aupees,

Al payruenif made by e Ghlipors e the Beb=niure Holders in 1erms I:l‘fI
Feed shall be apphed are ot armantg all Debenture Holders and i propoitlon
to the Debenktyures held by them, unless atherwise instrucked by the Osben :




PR

payments made by tke Obligors towards redemption of the Dehentures,
inclucing any prepayments. shall be applicd in the arder set owt in SCHEDULE
d of this Deed, vnless athe rwise instrusted by the Debenturs Trostee (aeting [
accardanse with Approved Instructiang).

Debpagures that are redesrand in whaole or part shall rot Be recsued.

ry Redermpilan of the Debenlures

&1

233

233

2.74

215

Sublect b Clag<e 2.8 and Clause 1.9, the Company sbRll receem the
Debentyres pay the princlpal amount cutetanding im raspect af the
Debentyras in the manner cet aut in SCHEDLILE 4 of this Deed on eack
Zchaduled Medemption Date in accordance with the Azdemptiar. Scheduls
upon cxpiry a® the Prncipal Moratoriom Perind (each a2 “Redemption
Instalment™), and shall ersure that the Debenture Ho kders teceive neestar [RR,
or, each Redemption Irstalment on ihe respective Schedoled Redoemption
Date; i buing undersiood thal the net cistribiations o the Oebeeniore Holders
which are ta be taken into accaunt for purpuses of calculating the fnvestor 1RA,
shall also inelude the sggreqate amount of Las deductlonsf witrholclings (f 2ay)
made Sy the Campany from distributions made b2 the Bebeniues Holders,

All garms heeaming due and paysble In cespect of the Debentures will be paid
to the Debeature Holders In the bank accounts notified by such Debencure
Holders to the Company, Inwriting, at ary time zfter the date of remittanoe of
Initial Tranche [nvestment Amount, and as may be modified by the Debanture
Holders from. time o time by wavy af a written natice w the Company {each
such bank account, 3 “Notified Account”). Notwith standing anything cantained
herein, sack: Deberture shall be deemed to Fave been fully redeemead Sy the
Compary when the Debentute Holders shall have received the [osestar IRR
talong with Defqult Interesy’ Specified Defaule Intesesty Default IRE, 0
applicable], net ol applicable withhulding tax [iT ary (o cornpliare with Clause
23,210, 09 each Deberyie; it being vhderstand that 1he net disthibaslons 10
the Gebenture Ealders which are to be takeo Inte account for purposes af
calcwlatine the lnwvestar AR [and Default Interest! Specitied Default Interectf
Oefauit AR, if applicakle), shall also include the :ggregate amoont of tax
deductlans/ withhcldings [if any} mace by the Compary from distriputions
made to the Debenture Holders.

The last Redetaption Instalment in respact of the Debentures and all ather
outstanding Amounts Due shall be repaid in full by the Maturity Date.

The Dobedteres redecmed I fell shall be canaeted fortbvwith and will nat bo
e [sgued e tha Cont pa iy,

The Company chall ensure that, by the Matarty Dete, all the octztanding
Debentures are receemed in full by the SCompany by payment af such part of
ihe Final Redemption Amount to the Debenture Holders, 1opether witk: ail
Amounts Dua in rospoct thereof ia the cosprctive Motifiod Aocounts,

If ehe ALty Date A any Due Date in pPespect of 3ry payeent of ay amnu!
I relazion bQ khe ueb-entures falls an 2 da'..' that - nal;_;- WEingss Doy, 1

b|Fage




2.3

119

277

ATH

immediaieh preceding Business Gay will be considered as the Due Cate kor
such payment.

[he Campany shall nat madeem aey or all of the Debentu res cther than stricthy
In mcco noance with the terms of this Taed,

For the avoidance of daubt, it is hereby clarified that the [nyosicr IRA {or the
Debeataras shall be caloulated on and frem the relevant date of rerniiance of
the corresponding Tranche of the Imeestmont Amount or frarm adoh eaclier dele
as may be mutaally aprecs between the Compary and the Debeniure Helders,

Valuntary Redemption)S Early Redesption

The ComEdny =qall have the (ight to reneerm the Debentueres prior to any Scheduled
Exclern ption Rale, subject to the terms of ard in the manner sat out in Clavse 2,12 and
SCHEQULE 17 of thls Deed.

Mandatary Redemplon

251

2892

Subject to Clause 2.12 below and without prejudice ta the ather rights of the
Debenture Holders wnder Lhe Tranza clien Do ments;

Li]

(]

on the oocurrence of an (legality, the wajority Debeatare Holders?
Debenture Trosiee [acling in acoardance with Appraved Instructians)
shall have the aption 10 reguire the Canspany, bo caute, and to kaks all
hiecessary actlons [inpluding obtaming all consents and approvais as
may be required under appilicable Law| & required for, mandatory
redernption of all or amy part of the outstanding Debenktures by paying
tre outstanding Amourts Due [including the Redempzion Premiurn)
withir. @ period of 90 {ninety} Calendar Days or such: otber period a5
rmay be prescribad unger applicable Law, F army, whichever s earlier,
fram such natice of redempticon; ar

on tho ocearrence of an Extracrdingry Tvent, which continies for a
pesiod of 130 [ene Hundroed and eighty) days, the Majority Debenture
Halders! Debentuse Trustee (acting in accordance with Approved
Instrccions] <hall hawe the option to reqaire the Company, to cause,
and to take all nécpssar-,r artlens (incleding obtalning all consents and
appravals as may be requlred under applicakle Law) as reqaired for,
mandarary redernptian of all orany part of the outstar ding Cebentures
by payirg the outstanding Amounts Due (including the Redernptien
Premium| within a perlod aF 30 (thirty) Cal endar Days from such potise
af rademption,

each a "Mandatory Redernpiion Event”.

Lpun the aceurrence nf a Mandatory Redem peion Event as specified in Cla

2.9.1 abave, *he Dhllgors shall, depasit all such amoants as may be requireqﬂ':ﬁ'.'
ba utilised for payment of actstanding Amounts Cue (fncleding redemgtio '.pj
Debenturas| ir. the relevant Motified Accounts ot the Debenture Haleers Withirg, =

-

the applicable time period specifing in Clause 29 1 3bowe, 7(\

il 1l'ape

DT



210  Far the avoidance of dould, it is bereby clanlled thet the lnvestar IRR for the Initial
Trancho Debertores shall ke calaulated arm amd From June 14, 2024,

211 Nevwithstarding anyibng contowned In this pesd and the other Trensaction
Docurments, th Compooy, the Premoters and the other Obhpors apree that: {i) the
Addleicnal Interest 1 and the additlonal Interest 2 are payable over anc above the
Imyestar KR, The Bedermptlan lestalments and the Coupon, and (il while com puting Lhe
Imuestar IRR, 1he Addihional Interes: 1 and Additior al Interes: 2 shall not be taken into
conswleration.

213  Prowlsions Applicable to Woluntary and Mandatory Redemption

It iz hereby darified that the eady redemption mandatory redemption payout shall Be
split inta Cougon, the Early Beder plion Premium, BECEMpLicn Prembum |as Lhe case
rray be} and the outstandirg principal azoourd of tha Deberniures, 0 case of rarly
regam pticn or mandalory redemplioaol aay par, of the Oebenrores pursuant to dause
1.E or Clause 2.9, ealy Lhe peincipal amcunt sa prepaid shall be pdjusted against the
furlhecarning Pedew: pliah Instalryents e the order sct cu? on SCHEDWLE 4 of this Dead.
Metwithstanding awthing contpinged hergin, in the ewvent of early redemption as
contermplated in Clapuse 2.4 or mandatery redempticn as contemplated in Clausae 2 0,
the Oblgars shall ensyre That the Investors receive the agreed Investor IRA [and Drefaull
Interest spesifled efault Interastf Default IRR, if applicable) as payable as or the date
of suck redentption. Gpon such redempbion or payment, the Company sbal: continue
to remain oblized to mzke all payments in respec: of all Be ouistarding Amuocnts Dus
uniil the Final Redemption Datc. It is kereby clariflivd thatl, in the evenl all the
Debentures are propascd to be fully prepaid, the Debeatures shall not B decrned 1u
hawve been redeemed urless all Aecounts Cug have been duly discharged with such
prepayment in ascardamce with the berocs of thls Desd and other Iransachion
Cracurments Al redempsion of the Oebantures will be s accordance with; (3] Law, and
(b the proviskars of this Dood.

2,13 Exit Puk Optiom

131 On the occurrence of an Event of Default pursuant bo Clawse 5.3, 156kv! [i.e.,
in the event any of the Oblieors and/ar any o their respactive directors ar
promoters, commits of engages in leaud, willlul default or grass nelipe nee),
notwithetarding arything to tho coctany sontained ih this Deod 308 writhoun
prejudice 1o any other rights of the Dabsern lere Trustee andf or she Debarture
Holders under 1his Deed or vtherwise under applicable Lows or in equity, the
Debrnture Holdwrs shall boaye & right 1o exic ke Investiment by reguiriog 1he
Company b redueem al' or ary sarl of the Debsenlores. IF Lhe Cornpaoy Galls to
redeem or il Lhe other Dblipors Tail in causing the Compsty o redeern the
Debertures or any port thereol, within a period of 90 {ninetyd Calendar Doys
fram the date of natice of redemption from the Deienture Truskee facting in
aecordarce with Approved Instructions}, the Debernture Holdess shall hawa tha

nght, bat not ar obligation, to 2preive @ put opticn on the Prormoiers, l{E}',FI S

ETPL andfor BTPL, joinfiy ar seyerally, The Debenturs Holders shall o tl-l-.wl} -.\

bound by any hierarchyf peiwrity order while exerclsing the put :;:plu:nﬁ e i

oebreniure Touslee [motiv g Insceardance wih Appraved nslructiong] sha w-a-ue

ar gpdion “Ei Eul;l.‘rntlnn”], by delwery of a written notlce [the “Put l::pllﬂ X T




2.14

2.1

Notlce™) to reguite the Promoters, KESPL, HTPL andfor BTPL. jointly or
apwerally, to pusthase all or any part of 1the Cebenturce then heid By the
Lebentsre Halders ["Put Option Debentures®} at a price whick provices the
behentere Holders an amount equivalent to the outstanding Inycstmsnt
Amcunt along with the Investar IRR and Detault IRR ["Put Prica™); It Belag
clarfied zhat, should any Default IR be applicable and paable, thea guck
Default IRR shall be payable only witl respect o dering the period durirg
which the aforementioned Event of Defaull is continuing

2.13.2 Upon the deliwery of such Put Oplion Mutice and indiraleom of the Put Priee by
the Debenture Trrsley an aforegid, the Promaters, K321, HTPL andfor BTEL,
‘nintly or severally, shall purchasz the Put Qptlon Debentures at the Put Prce
within 30 (thirty) Calendar Days from Lhe Put Optlon Notlce,

2-13.3 The Obhgors shall ncake best efforts and render recessary co-operation to the
Drbentura Trusteef Debenture Holdars in order to peee effact to the prowislans
of this Deed.

OEher terms

2.11.1 If any amcunt paid by the Debentune Haldess it eespect of the Debentures 12
set aside on the liguidation or winding up of the Company o otherwlse, soch
amaun: shall not be consicered to have boen paid forthe purposn af thit Deod.

2.14.2 The Oebentures shill be frecly cransferable and transsalttabla by the Debenture
Flofders in whele or inpait without the pricr conzent of the Compary andfor
ary other Ghligars. The Cotpaoy and the Obligors hereby waive all and any of
ther rights ta «ontest or oppose such trensfer or transmission of the
Qebenlyres at eny time. Bach of the Security Providers shall be bound by the
tarms af this Deed and the relevant Transaction Documents bo which it ey
iz gre part{yfies), az applicable, to the Oebenture Holders and their
subcacyent transferce: and aszipnees without any further act irom lhe
Uebenture Holder|s)f the Debenture Trustee [actiap Jor :he benefit of the
Debenture Holder{s)] and the Deber.ture Trastee |activg foc the bueefil of 1he
Debenture Kolderis) and acling in accorcance wilk Lhe Spproved Instruct[ons]
shall also have thye right Lo novale, transler or agslgn its rights andfor the
Loz efte undar the [ransacthon Dorumerts, The transferees of the Oebentures
shall b baund by the spme oblligatlons, and shall be entitled to the same nphs,
benefits and privikeges, 25 applicable to [and whers oppllcable, alang with] the
PeErpty e Halders undoee the Teancaerlon DocLmenks.

2,143 The Company shall, at all tlnces, malotain & register of ODebenture Holders in
acrordance with the provislons of the Comparies Act.

DETAILS OF SECLIRITY

irrevecably and uncand banglbr uadertoke fo secure therr H‘F.FI-H’.'I'.'E obhgations u
~he Transactlan Documents, by araviding the Securleyf Secunty Incerests, puara nrees
ingl ernaltles and undF-rta]:ungs Irv the manner '.'i.E"t uut inn SCHEDLILE E The details ufl‘fh;



3.2

createdin favour of, or for the bunefit of the Debuntura Trustee fecting for the benefil
of the Debenture Holders), and detuils of 1he Secured Assets, including, as applicable,
thair timing of ¢reativn, rankind, deserlgtion, parteulors thereaf, shall be os desarlbed
ir. this Deed (frelvding, ie SCHEDULE 8] and the relevant ather Trarsaction Dacuments,
all of which, Y the axient mot already comprized o this Fart & af this Deed, 2re kereby
derred ta be Incorporated In tkls Part & of thiz Ueed, ac if originally se* ou® herain.
Fach ol thwe Portgrgars shall, as reqelred under the ‘Transaction Documents ar as
required by the Deherture Truster [actiag in accordance with Approvec Instractionsy,
hand nwer the title deeds pertalning to the Project Llands [@s applicable] to the
Clekbeniure Tro.stee. Each af the Securlty Praviders shall furnishy create and perfect she
requlsile Seconity, as may be required by Dekenture Holders/ Deberture Trustee
[acting In accordance with Approwed tnstructione) end execusts all requisite Security
Oocuments with respect thereto, ina form and manner satisfactony to the Debenture
Trustes.

Contlnuing Security and othar Undectakings

321 The Secerityf Secopity oberests orested and guarantees, ndemnltles and
vndartakings givan herain andyor i the Secunty Oocuments ecaecuted n favour
of the Daekenlure Irustee for the Debentures, shail gperate as a continuing
secunby and shall rerna:n im full foree and effect until the Firal Redemption
pate, robawathstanding ary nsermedlate payvment or settlement of account ar
other matter ar thing whatscever and in particular motwilhstanding the
intermediata szhisfaction by the Obligors of the Amouants Due in accordance
wsith the Transaction Dacuments.

3.2.2  Tko Scourity Providers agree, acknowledae and undectake that they sPall not,
sell or in any way cause the disposal of Ehe relevant Securltyf Security Infarasts
or any park thereof or create any EacumBraace, without tHe GRpress wrliiten
cohsent of the Debenture Trusted [acTeg 0 decordanoe with Approved
Instructions), Save Fne eXoept 2% permicted under thae Suanecs FLanis).

113 The Securlty Arowaders shall nnt &2 any fime undll the Rlnal Redamaptlon Date,
withdraw ‘he Secured Assess fram such of the trusts, powers and provislons of
the Transaction Documents, without the prior weitten consent of the
Debenture Tnastee jacting in accordance with Approved Instru ckicnsp.

3.24  The Security Providers confirm and undertake that vntil the Final Redemption
Date, they shall not da or cause andfor suffer or e party or privy b0 any act,
deed, matter cr thing wkich may, in amy manner whatsoever, prejodicially
affect the Security/ Security Interests and the rights created tharecpein favour
of the Debeniure Trustes,

2.2.0  The Securily Praviders confirm ong undestake thal until the Fipal Bedernplion
Date, the Secumty Froviders will takef perform all the actions to :mprove!
protect the Securiby) 2acurity Interasts and the rights created i favour of the
Cebenture Trustea.

120  TrIs Deed s in addition to, and shall meither be merged in, nor in an
pxclude vr prejudice, or be affocted Wy any wtter Cnouritbraecy, i
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3.4

Doochtute Trastes may now or 3t acy time Becoalter hold or keve [or weuld
apart From Ehe Seeurily Bold o hased a5 regards the Sacurity Providers or any
ether Porson in respest of the Debenturcs.

Mnimum Secunly Coverage

331  The Company and alher CObllgors agree that the Securdty Cover shall be aqual
ta al least 1.67 [eneg palot s seven] tmes of the Armgants Due {"Minlmum
Secarity Cover”), at any glyen {ime until the Final Redennptlian Cace, Whilst all
or any portion of the Amounts Due is gutstanding, the Company and the
Qbligars agzee and confirm that the Secertyf Securty Interests crested woll be
sufficient security to provide to Lhe Debenture Heléers, the Mlnlmunr socusity
Cover. If, in the opinfaa of the Debentere Trustea [acting In accordante with
Approved Instructions relying an the certifiza*e issued by the Approved Yaluer,
the M Securty Cover & not Being marntalred at any point in time, Lthe
D ebenbure Trusted Lasting i acea rdanse with Approved Instrictions)shall have
the rght, withaut prejudice 10 other rlgkts and remedies zvailable to the
Debeaturs Trusteo acting it aceo rd ance witk Approvec Irstructions) under the
rransaction Docuntents, appelicable Layr aed ineguity, Lo require the Company
znd other Obligars to prompily, make paymenns agieinyl Lhe Amounts Oue, of
peovide such other assets, a5 may be acceptahle to the Oeboiloie Trysies
[actirg in accordznce with Appraved ‘natryctions] for the purposes of
corplying with the requirernent af having the Minimum Securlsy Cearsr gt all
times  The Security’ <Security Ioterests chall be walusd at  such
Tieguencyfintersals as the Debenfure Trustes [acting 0 actordance with
Apprgye] Inslogctioms] ey in its vole discretion deem t, however, in no event
&vall tlag tinr paeriod belween 2 {bwa) valuations be of more than a calendar
year and the Compeny and coch of the other O3ligors must ensere that a
valuabicn |5 corned ook at least ortee awery calendar year ending December 31,
fothing cantained herelrn shall be construed a3 restricting the Debenture
Trustee from requirlng 2 valupilon ot 3 semi-ghngal frequeeney or any cther
fraquency, at its sole aptlon or restncting the Jebentuen Trostes fram COFrngE
out valuatiors as It may deern it ak the cost of the Company.

AdditioralfAlternatve Socurity

3.4.1 Neotwithstooding anvthing contained in Clause 3.3, tke Oblipors shall aravide;
areange, create angd perfect such otherf additicnal security as may be agreed
hetween the Qhigors and the Debwernure Yolderyf Debenture Trustee. Further,
the Obllgors herphy agree and undenake thal in the avent any additlonal
securty Sacunty Inlerest 15 agreed Eo be prawldec e tenas of Lhis Clavse, then
they shall ensure that such addtonal securityf Seclaily Inlerest is created and
pertected in @ manner acceptable to the Debenture Trustoe fachng ia
arcordance with Approved mstructzons).

3.4 e ocase; (i) Lhe Litle of Uha Sevarity Providers to any Sacurity 1 found defective
fur beyany crder af any corngaelent court or authority or for any other reasen
whatsoewer, or §) b ny Secbrliyf Seouriby Inderesl is deemedy Secomesf is ko ™ 'I-":‘:';-_,.

t> became unenfarceable or unlawful, whether in whele or o port, Tor .:I'r'r-,,"g

M

regson whatsoever, then, in etther cace of {r} or (1] abave, auch .54}:1_]r1 f_,n'j
wrily Inlerest shall, at the i|:|;:|'.i-::'n of the Debenture Trustee [(acting




aceovdance whh Approwed Instructlons], he substlkuteg by the Cormpany
andlor the other Qklgars stk any other Imroovable property andfar any ather
sepudrily having an equivalent value, as shall b= acceptable to the Debenture
Trusiee [acting In acfordance with Approved Instructions] (YAlbermative
Securty™). such Alemative Security will be created and perfected by the
Company and; or the relevant Security Providers, within a period of o0 [shety)
days framn the gate on which the titleto the relevant Securityy Security Interest
is found d efectrve, ar the date an which -he relevant Sacurity, 3ecurity Interest
[orary partthereof) & found to be likely bo become or becom es anenforceable
ar unlzwful, to the satisfaction of the Debenture Trustea {acting in accordance
with Approved Instructions); wnloss, solely in cusc of Lhe tithe bo the relevant
Securityy Security Intorest being found defeczive (s described in fi) aove), the
defect is cured by the Security Provicers with respect to the nelevant Secuzity
Security Interest prior to explry of the aforementloned B0 {sixty] days' persd
to the satisfaction of the Dehonture Trostee [acting In accordance wath

Approved Instractions).

35 Ralaase of Securlty

3.5.1 Upon the redemption in full of the Debentures and discharge of the Obligars'
abligations ba the satisfaction of each of the Debenture Halders and upon
receipt of zuch confirmation from the Debenture Holders, the Debentura
Tructee [acting in accordance with Approved |estriections] shall immeciately
from the date ef a written reguest in this respeecs from the Company, ard
without recourse and/or cost, acd weithoul any resreseplation or warrenty of
any kind, by or or behalf of the Gebenlure Flalders, gocanditiaeally rlsase the
Securod Assets, a5 have ol heretafors been sild or olherwise Tareclped,
applled or released or psslgned pursuent to this Leed, provided that such
refense of the Securlty/ Sesurty Interes! shall not thereby affect or ceuse the
resssignneent, retransfer or ralease of any property or assets secured under any
other rortgnge of tneumbranece created with the approval of the Debeniure
Trustee [actlng In accordence with Approved Instrections) which ranks pord
marisir Im point of security ar otherwise.

352 The releaze ot Security/ Securby Interest as stated hereinabove or the
recenyayance and other decds, documients &nc writings with rospect to the
Secarityy Sacdriy Inuerest to be released In the manher prowided herein, shall,
If executed by any of the dely and walld iy autharsed offeers of the Rebenture
Trustee, e deemed as good ang effectual a5 1f the same Ead been execcied by
the Debentyre Trushes [Aching In accordance with dpproved Instrocansh for
the keneht of the Jrhenture Halders.

3.5.3  The Deberture Trustee agrees that, during the suzslstence of the Debentures,
the charge or Securityy Zecyrity Interest f Encumbrance in respect of the
fagumed Assets ko be created in the manner provided snder this Clauze 3, may
gl 1he discretion of the Debenture Helders) the Dabeniure Trustes [acting
based o gpproves Ingiruclans), be released by 1he Debenture Trushee [acling
hazed on Appraved nstruccens] i faraur af any kader approved by, and
the terms acceptable tof agproved by, Lhe Debenture Trusbee [actis 'x’ L .
an:n::!anr:e with Approved [nstructioens) wha is providing constructwn flﬁnr_ﬁ

jects an terms approved By the E‘-EhEI'ItIJKI:E.' Trustee [
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i acenzedance with Approwed Instruchons).

354 Al cosks ard eapences e relatlan fo release of Secantyf Securily Interas: as
stated Ir thz= Clawse 3.5 shall he borne and peld by the Qblipors

E X EBower of Debenture Trustes to Inspect Boaoks of Account and Secured Asseks

361 Each of the Oblipors shall keep proper books of Accouats and open far
insmection by the Debentara Trustee. The Deben-ura Trustee may, at any time
during the subsistence of this Deed, inspect the books of Accounts of armyaf the
Obligors Suring business hours and, if reguired, make copics and extracts foom
such baoks of Astaunts,

3.6.2 Each of the Secuzity Providers shall permlt periodic inspestion of the Seoured
accets [Includlng, the state and condition therenf) by the Debeature Troste ar
Its nominess of agents and Lhe Camparyfaoligars shall hear all egsts ane
expancas incarrad in connection with such Inspectian.

) Maintenance and insurance of Secured Assets

The Secunty Providers, jointly and severally, covenant with the Geb=nture Trustse to
kaep the Secured Assetsf Security! Security | nterscts, as applicable, adequately insared
and in proper cendition, and toe pay all Taves, cesses, ircurance pramia with respect
therele on lirne, including, wiatheut prejudice to the foregping, to comply with its
whligativns in this regard o5 3t oul i SCHEDULE 8 hereio and e ciber Transaction
Do enys,

4. FARTICULARS OF THE AFFOINTRMENT OF GELENTURE TRLISTEE
i.1 Letlement of trust for the benefit of the Debenture Holders

4.1.1  Atthe ragquest aof the Company. the Debenture Trustee has agreed to act as the
debenture tnistes for the Debent are Holders in respect of the Sebentures on
the terms and conditicns contained in this Cead,

4.1.¢  Tha Catmpany hereby sebtles e Erugt with the Dekentuee Trosces the sum o As,
5000 [Fupees flve thouzand). The Uebenkure Trustes herchy acecpts and
acknowledges the recelpt of abowe <um as trusieg for the berefic of the
Lebeatare Halders and to hold o trust the Transacion NOCUmerls, Securily
Interest created pursuant to Secdrlty Documents and all amounts qeceived by
It urder tke Trarsactlon Documents for Lhe baneflt of the Nebenture Holders.

113 The Secorty Providers skall create the Lecwerity Interest o fawaur of the
Cekenture Truste= for the ber-efit afF the Dekenture Halders in aconrdance wath
1he Speustty Deeamenis. The Orbentyrs Trustee hereby agrees to act astrustee
‘or the heaefit of the Debanture Holders ugon and selbject w ke 1arms and
canditlans of tkls Deed, Inclucing the terms and condstzrons of the Debenianes

as et out in thls O=ed [and a= repeated in the Seourlty Oacuments and 10 |
DTA), and declares that it shall Aold the Security Interests Lo be creatad hy ﬁgﬁ%ﬁ;
Security Providers as stated in Lhic Deed and ather Trancactlon Docw a it =

including the covenants end mortgage and security, piven bEE_I]E respl%?;?e }ﬁf_




4.2

4.3

Securizy Providers pursuant o the relevard Transeclion Rogsuments, aad all
proceeds or realisations thereof, sehelher prior lwos a3 @ result of enforcement
cf the Security Interests, on trast far the boeefit of the Debenture Holders.

4.14  The Obligers Rereby Irrcvocably acthorise the Dehentare Trustee to act =olely
upen the krgtruetions rezewed fram the Debenture Holders in accordance with
the Lernts provided In this Deed and the Obligors agrea that the Oebenure
Trystee s5alf ral act on gy Instroctlons which are pot auihorised or approved
By thu Dabeeniuie Helders and are not delivered to it in accordance with the
Lerms of Lhe Transaction Aocuments,

415  The terms and conditlons ¢f this Geed skall be bindirg on the Parties and all
Persoas plalnng by, throeugh ar under itfthem/him, and the Debenture Halders
ang their subsequant assigns and transferaes,

Oebenture Trusbee Remuneratlon

The Comr pary skal in each and every year during e suntinuation of bins eed, pay o
the Deberture Trustee 5o long as it habds the oflice of Le Debentyere Trustee of these
presents, remuneratior as agrecd vide the Corscol Lebber £ Q1A For it senaces as
Debenture Trustee, in additien o all legol, weavelling acd ather osts, charges and
expensas which the Debenture Trugtes of b oflkers, amployees or agents may incur
in mlztion 1o cxecutlen af rhe tresl hereof and created wnder the Transaction
Documents, The reranneration shall continue te be payable until the 2ebenture Trostee
hereal shall e Anally discharged.

Resignation, Renmoval and Successlon of Debenture Trustee

3,21 ‘The Cebenture Trastee may be remcwved by the Dcbentura Hedders in
soCarcance Wwith the provisions of the SCHEDULE 2, TEe Debenture Trostoe
hergaf may, at acy time without 3stigning any regson and without being
responsible for any Ioss or eosls occasiornsd thereol, resigndrelire as the
debenlure trustae, provided that the Dubrenluie Tiustee shall have glven at
least OO [sixtyh Calendar Days prict nolie inwritng te the Compaey.

4.3.2  Onthe uegdrrence af @ vecancy inthe atfice of the Debenture Truskee far any
repsadn [Imcluding by way cf resignation or under Claase 1.3.15, the Majority
Debertyure [{olders shall at thewr option, either convene a Meating ot the
De:borture Holders, pess a Hesglution by circalation or issue Approwved
lactructieons, ta nominate a new Person, as the sucoessor dabenture trusies

433 The Company shall appaint such Personfs] as may ke nominated ay =uch
Resolution passed Ey the Cebanture Holders under Clause 4.2 2, as lhe
successor debentura trustee within 30 (thirty) Calencar Days of receipt aof such
intimatan by tke Majority Oehenture Holders end complete all necescary
farmallzics 1o give offect to such appainteaent. The Debentura Trustee chall
eortifnad o edercise the powers and rights pranted o it under tke Transaction
Dreuracnts il such tlme the successor debenture trustee is appointed ur.de
this Claase 4.3.5.
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referances ir. this Deed to the Debenture Truskee shall, unless repugnant o the
contest thereof, mean and refer ta the successor doberlure trusies and such
5L Ccessor debenture trustea shall, withowt any furcher act or deed, suceead o
all the powers and authorizies of the Debentuee Trugtee 2% f 1 had been
crginally appointed a5 the Debenture Trustos, provided that [t shall be
required ta provide ite written gongent far ks appointrment and/ or enter inta
and execule @ deed of acherence ta this Deed with the Company for this
purpase and Turlbr provided tlat the Debenture Troster shall not cellonulsh
its obligations and rights confened uredar Shis Desd wnless 8 successor
debenlurg Lroslee Fas been appoinied in Lhe maaner prowded herein. In case
of the proposed gppointment of a5 ancessor deherture Srustee, the Debenture
Truzlee shall cowgergle Tolly with the sycressor debenture rustee and the
gther Partles In relptuon 1o the trancibign pf the Debenture Truste=s's rights and
abllgabons wnder the Transachign Documents ir fawour of such successor
dehenkuce trustes.

q.4 Framature Terminatlon of Trusteeship and Payment of Compensation

The Company shall not &e required toc pay any compensation to the Dekertune Toustee
an premature tecmination of the trustaaship in berms of this Deed.

15 Powrer of Deberture Trustee o [nSpadk ROgiskets

Each ot Lhe Oblipors shall keep progper regiskers, that shall be apen for Inspectbon by the
Deberlwre Trosbes, The Debenture Troskee may, at any tirme until the Final Redemption
Date, inspect the reglsters nf any off the Dhllgors daring buslness heurs and, if requirad,

myke copiey and extracns o guch registers.
1.6 Appeintrent and Powers of Maminee Qirector end Obsernver

4.6.1 The Debenture Trustes [acting in accordance with the Approved Instructions)
chall be ertitled, at any time wntif the Final Redemptioe Date, o norminate for
appointment of, any non-retring directors (each o "Nomines Directar”] on
each of: [i] the Board anrd or. all committews of the Board sonstituled by the
Board; and (ii] the bosrd of directors and or ol comonitless thereal of each of
the viher Jbligors, froep bime bo Cirne by botlc2 in wiithng. The Company and
the ather Chillgers shall, ensure thet amy Ferson sa nominated as a Nomines
Clrector 3 appolnted a5 & director gn the respective board of directors ard on
all cornmalttees theredf, of the Company and the other Oblipers. WMo Person
other than the UOebenture ‘lrustee [ecting in accardance with Approved
Instructlons) sk all have the right 7o appoint or replace the Nominee Directar Lill
Lhe Final Redemption Date. It is clarified that till the Final Redem ption Date,
neithar the Ghligors nor their respective board of directors, skall have power
ta remave such Nominee Diractor,

1,62 The Debenbure Trustes 430 be entithed, subjeek to apphe sl Lawre, W0 6o b ite
fot Bppomtrient, 3 2leernale direstar 10 the Nominge Olrector to astenc and
wats ot any reetings of the board of direccore of the Obligors or cn::mmlttee

thereof during the absemce of the Weminee Director or to nomirzte I’Dr%ﬁ;

appointment, a replacement For the Mominee Dicector, 2nd thE Compary 4nt, 1
he other Obligorg skall ensure that any person so nnmlnatl: npp-:un.u:
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&n gleernase director or a director |as the case may be).

46,3  'he Norminee Director shall be entitled to attend ard vote in any meeling of the
board af directars ar.dfor committee thereof in which ke or she i5 4 member,

464 In addition to the right of the Debenture Trustee [acting in acrordance with
Approved Instructicns] to appeint 3 Momince Dircctor as aforesaid, 1he
Debenture Trustee [acting in accordanoe with Appraved Instrustic ns] stall have
the right, exercisable at its discretion, toappoint and rephace fram tire w time,
observers [each an "Obsarsar] an the respective bears of dirgetors and on all
cor.mitteas thereot, of tk.e Compacy and the ather QBhgors i aceordance with
the pravisions ot thiz DPecg, Mo Persan other than tRe Dohortore Thosles
{zcting in accorcance with Approved Inglructions] shall E3ve She right to
appoin®t or replace Ihe Obsesver Gl the Flral Rederptlon Date. 2t s clarifed
ihat eill e Firal Recermprlon frete, the hoard ol directors of the Company or
the ather Oblipors shall have o power to remove such Ohserves.

465  Uson the Nomines Direstar belng appanted, @ vali€ quaram far any resalution
af the board of direckars ar the committee thereal, of the Company or the
ather Ohligars (a5 the case mey be], ab which ary Reserad Matter is to be
clscugsed, shall require the presence of the Mominee Directer.

d.6.6 HWotwl*hstanding 1he above, where one of the items on the ager.da of any
meeting of the board of girectors of the Com@any or the other Chligars (as the
cace may be) |including, far avoidance of doubt, acy adjourned meeting] is the
passing of a resalution or any decisians, rosarmmendations oF discusslons iy
connection with a Aeserved Matter and i the Momines Dirsctar i not it
attendance at such mootlag o7 ddjourncd meebng (3% the ease may het then
the board of directors of the Company oF the other DRilgors [t ease may
bl sanncar disouss, put o vobe o reach & declson on any such madter, .tem or
geerdd relating Lo any Reserved Matter. Provided that the Cehenture Trustes
ab ils sule digereslon (acllng apoa Approwed InsTrachons), may communicate a
decisinn wn ary RPeserved batdar, o the hoard of directors In wreltleg prlor to
the meellrg o Bdjourned meeklng. 12 no decision is camrmumicatec ar 3
negative decizion is communicaked [in writing) an any feserved Matber by the
Debanture Trustes [acting upon Approwed Instructions]. the board of directors
of “he Company cr the other Chlipors (a5 the case gy baed sPall oot discuys ar
put to vote any sech matter, item or apenda in amy megling [ooludiog any
adjourned meeling) relating tc suck Reserved Maller

46,7 The Homince Director shall be entitled to receine all nolices, agenda, eic. ond
to attend all meetings of the board of dircctors and all commitiecs tercof, of
the Com pany and the other Obliars.

4_G5.8 The Dhserver skall Be ertitled (o receive all natices, zger.da, etc. anc' to attend
all general rmeettngs and meetzngs of the baard of directoss and all committees
thareaf, of the Company and the ather Obligars. It may howewer e clarified
that the Obhserver shall hava na right to vote in any such mestings, il

1,09 The Hamices Directsr, Qbsebeer ane the altemmate director apponl=d by Lh
Qebenture Trustee i accordance with Clause 4,63 and I}I_am 4.64 |
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applicahle] shall furmish to the Debenture Trustas reports of the proceedings
of all perersl meesings snd board meetings, as applicable, ard neither the
Compary nar he Obligars skell hawve any objectlon to the same.

3.6.20 “he Cempany and other O3ligors shall procare suitable dirsctor's isurace for
the Mominee Director which tnsurance shall be an terms carsivieal with it
imternal policies and customary businuess gractive, The Mo jnes Direclor shal|
b= entitled w0 all the riphts, privileges and indemnnilics of olher dirsctars
including 1he sitticg fecs and capenses as ors payab e to other directors, bt il
any athor fees, carmmisslan, moheys of remunetatlan o any form are payveble
by the Company andfer the other Qbhgors 10 1he directors in their capaciky a5
directcrs, the foes, aammilson, meneys ond remunersdlon in relation 3o such
fominee Director shall ot acceye to the Normciie Oireetnr, prendesd that, If
such Harrinee Direcuar 5 an aflicer of the Dehenbure Trustes, the sitting fees
ir. Felatlan ta such Naminee Brectar shall accrue ta the Debenture Trustee and
the same shall aceardicgly be pald by the Company / Obllgors directly to the
Oabenkture Trusiee. Any rypenditere incumed by a Nominee Director or the
Oexlyenture Trystee n cornecticn wilh suck appointment or directorship shall
be barna by the Cblipors.

4.6.11 Matwrthstanding anything to the contrary contained in thi: Deed and Lhe
merr.aranduem of association andSor the acticles of assedation of the Com pany/
ather Ghbligers (as the case may be):

[i] Mo Person apgainted asa Nomives Bieclor shall be vrespongibi> ga any
of ehe dircctors or officers ar other emnployvees of the Company / the
etker CGlhlgors, ar far any loss ar expenses resulting oo the Compamy [
the other Qbllgers, ar for ary wrongful act of the Company § -he other
Obligors, nr to ay debtor, ar to ary persan except the [e=beniure
1rustee in -he axacution a’the duties o’ kis oiftce orin releticn thereto;

{li} Each Person appolated as a Hominee Director shall be indemnifiod by
the Campany { the other Obligors against all fosses and egoenses
including but not imited to all tke litigaticn ¢osts and advaeate feos,
insurred by Rim in, or in relation b, the discharge of his duties o J
lawful manner;

(il | MNa Person apprnned a5 3 Memineg Olrector shall be respars ble for
By 5201 oF 07 e legal proceadings ar Tar any Insas or damage causerd ar
lIkely 1o be caused by anything whlch s done ar Intenged ro be done
by guck a Nonnneg 2lrector, as the case may be; and

[iw] Mg Person appaimted z5 a Wominea Oirector isf will be employes or
athenarise anpagaed with the Compary andfor the other Oblimors in any
exacutlve capacity Unbuss olivrwise expressly specifled wader the
Companies Aol or under sy other 1aw, po Persar appalnged gs &

Mo lnee Dirsclar shall e deemed ta be an "offlcer wha iz [y defanlt’ ===
wnder the relevant provlswans of the Companies Act, or a persunrm HEH'—I‘-.:';"E{_;,
charge”, “employer”, " principal employer”, “ownar”™ ar any ather ':Er

cf 3 synonymous construct, under any Law [collectively, “Office ,1
|
!ﬁi&.ﬂﬁl &

Default™). !In tha event that any notice or proceadinpy have been




pEelnst & Mominee Director by reascn of him Seing included within the
scope of an Officer in Default, the Company [ the other Obligocs shall
take all nerescany steps to ensure thet name of such Wominee Diroctos
it eucluded; deleted and the chargesf proceedings agminst SUch
Nominea Cirector ara witkdrawn and vhail alse Lakw all sleps 1o delend
such Maminee Diractar,

4.6.12 Forthe avokdance of doubt, it is clariffed that, the Debentuce Trnstee’s rghr ta
appoint 3 Mominee Clroctar in torms of this Clause 4.6 is, oler offi, inlended 10
be in recopniticn of and complance with jand not in derogation afy the
Debenture Trustee's right 16 aspomt 3 nomines dizector n the manner and
vpon the ooccurrence of any event dostemploted wunder apphcable Laws
{including. under Rule 1E{3)[e) of the Companics (Share Copital and
Cebentures) Rules, 2014 farmulated uadns thie Campnnies 4ct ond Hegulsatlon
15013(e] o 5FAI (OebenLure Trustee} Hegulztans, 1953, and any such right(s) of
the Pebenture Trustee ancer applicable Law, to the extent nct already
watn prised an this Fart s of this Deed, |5/ are hereby deemed o be incorporated
iinihis Part & of thes Berd, as:f arlglnally set out herein.

4.7 Role of Dehenture Trustes

4.7.1 In agédltnn to athes powers conferred on the Dekenturs Trustee under the
provisions of thic Daed for its protection, and not by way of limitation: or
derogaszicn of anything in this Deed or of gy slatote fieiticg the liabilily of the
Debenture Trustee, it is expressly declared as [ollows;

tiy the Docbonlure Trdslee msy aciept, such tle as the Oblgarsf other
Secunty Provviders have o the Secyred Ascete and may examine or
iUzt IRk e any defegt In ar @any insufliciency im or of these prezents or
in or af the *cle 1o the Secured Assets or any pamt therecf or the
dosenption thereaf or aaything relakineg tkere*o and it shall not be in
armyway llable for accepting such title a< the Security Frowlders have to
the Securad Assats notwithstendirg any defect which may exist therein
and objection which can be made thereto;

(i} the Deheators Trustes may, i eelabion o this Deod, 1t anthe opinien
or advice of oF ary nforc ation ohtalned Com any solicitor, oounsel,
advacate, Yaluor, susveyor, Braker, soetlanrer, quabifled acesunkank or
wlher eeperl whetler oftaned by the Campanyf Oklignes ar by the
Qehenture Trusies or ntherwlae and, subpeck to the arovisions of
applicable Law, the Debenture Trustee shall not be responslkle forany
loss accasioned therehy and the Debenture Trustes or its attorney shall
npt be Lalile Fer acting «n any sach advice, aplnlon or information
ghtamed ar sent by letter, cablegram, facsimile transmissior, enail or
telephonic message even though the $iind codtain 2Ome errar of are
not authertic The Debeature Trostee shall, hoveever, Be NHakle far all
guts r W parl al s encployeas aed agents;

till] the U bllicy of the Oebenture Trustee shall nat ezeecd the Fees pad Ig:':-"““
it excantin rase of the Dehenture Trustee's Traud, gross negligence 65'
wllful milscanduct,
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b the Debenture Tragwee shall be at Noerky b docept a cerifloate signad
by any authorlsed siphatary of the Campany, otRer Okhgors as o any
art or matter prima @Eele within che keowledge of the Company,
relevant other Qhlgoss as suffielent evldence therectf and a [ke
certficate chat any property ar assets are, in Lhe opinon af such
autharlsed signatory sa certifylog, werth 7 partleular surm ar sultable
For 1he Company'sf relevant athee Ghllgor's purpose ar business, as
sufficient evldence that It s worth Thal sum or =0 soltable aad a llke
certificate to the effect that any particular dealing or transaction or
step ar thing is in the apinicn of such authorzed signatory =o certifying
expadient, as sufficient evsdencathet it ieexpediant ar.d the Debanture
lrustee may, but chall nok ba baund in army suck cace to call far further
evidence or be responsitde for ary kos:s occasioned by its failure te do
s0. However, if the Oebenture Trustee has cause to baliove that Llhare
arc any ereors and wrongfus facts in any such cortificate, the Debooture
Trustee  [acting  upon Appraved  [nstructwoss) shall cause an
independeant verilication thereaf;

] the Dobonfure Troshee shall pnog Be bound; [a] bo glve negcs 1o aay
Fersan of the eskcubinh hereof of To sfe to ther performance or
gbservance af ary nhlgatmns hereby lmpesed ax the Obhgors, ar (b}
n any way to Interfere with the conduct of the Buslnessf
implementallon of the Prajects, en’ess and uatil the Security created
wunder the Tranzaction Documents shall have become entorceabls;

[wil with a view to facilitating army dealing upder any proansion ot these
presents, lhe Debenlars Trusien shdil bave Tall gower i sonsent in
weriting fwiere soch conzent is Taguired} looa specilied trangaction o
rlass uf transections candilonally;

[wii] the Oelen bare “rustes shall have ull pawer ta datern e all guections
ang ¢ gubts arising in melatior to any pravizions hereof in relation to the
Debenture Holders and ewery such determination bong fde made
[whether or not the same shall relate whelly or partly te the acts or
proceadings of the Debenture Trustea) shall ke conclusive and bindirg
on ail Persons interesiec Fereunder;

fviiil  thc Debenture Trustos shall be at liberty to keep this Doed and other
Transachon Doccments o8 0% reglstored office or cosowhene, or I the
Deberturs Trggtes so deadss, depaslt the same with any hank or
coasapany whose busdness ncludes undertaking safe castody of
docurnents ar with any fime of adwacates ar scheltors, and the
Rekeature Trustee shall nat be cespnnstble for amy I0ss incdered on
connection with 2ny sech deposit with a tkird party and the Debenturs
Tructee skall pay all sums required to be paid on account of or in
rospect oF anw such depesit The Debenture Trustoe agrecs wo make
availabile w the Obhgors, wpon wnikten neguest mace ta it in this pegaed
with reasonable Jcvance nobee, svch cumber of copes of WhePhe) i
aforesnid docoments as may be reasonably required by the Dhilgors 46~ -
su birmit vt amy Gluuem mental huthcnty in connection wi-h pmcurlﬁg
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ar repeyang any Appravals e celabioe "o the Proects,

the Debeaturs [rustee may, but shall nat e bound to, take any staps
it pscertain whether any Event of Default has occurred, en the
accurrerce of wkich the rigphts under the Transaction Doruments
become enforceahle, unless the Debenture Truztee has aciual
knowl=dge of suck, Event of Default. In the event of the Oebentura
Trustee having knowledge of certzin facts which wouls consequently
result iman Event of Default, he Debensure Trustee shall immeodiatehy
infarm the Debenture Holders, and may, at its optien (in ascardance
with Approvaed Instructions), declare an Event of Defaultin aceordance
with Clause &;

the Dekenture Trusies shall nat e respoensible Tar the ranies pald by
applicerns for the Debemuces bun may monltor <o the Appclcathnn
thereof;

the Deberlure Trustee shall not be responzible for any consequences
asislng out of s acting on any Mesalanon purported to hawe been
agssed at ary Mesting of the Debentura HoZders or by way of circular
resqlutlon ar written instructions, even though it may schsequently be
fouend thet *here was any defect in the constitution of Lhe Mlesting or
the passing of the Besolution or that for ary reason <he Resalution was
not valid or binding on the Debenture Haeldars;

without prejadice b che pghts B ondomnity by applccakle Law glven 1o
the Debenbure Trustes, the Debenture Truystee shall, subject to the
Companies Act, be entived (o retlin and pay Gul oF any monies in s
Rand: on the ok af 1hie Deee, all 1abitles and expenses [Incleding
remuneration of the Debertare irustes) Incumed in the execution ar
purportad execution of the powsers anc trusts of this Deed or of any
powers, authaoritles or discresicn wvested in it, pursuant to this Deed
Ir.clucing leabilitie= and expenses consequent to any mistake, oversight,
errar of judgement or want of prudence on the part of Deberture
Trustee or any suck appeintee and against all actions, proceedings,
casts, claims and demands in resprct ot apy makker ar fhiag done ar
urwillesd in anywrice redating Lo e Viorlgage Property and Recelvahblas,
st in cases of fraud, Wiyl default, gross aegligense ar breach ef
Lruzl by L Cebaenilure Trgsiee acd e Debenlure Trusies ripy ce1aln
and pay aul of any monies o ils hands apan the trust of these presents
Lhe arpaunt oF any halulitles and ewpenses necessary to effect such
Indermnuty ard also remuneration of the Debenfure Trustee ag herein
prowgdead: and

the Debenture Trustee shall not be liable for any defau’t, omissicn or
delay in performing ar exercising aay powers of trusts expressed or
contained in this Derad orin erlercing the covenanls ooataited in his
Jued arin giving nobice S sy Peraan(s) uf the executlon kerewl ar in
sakng 2nv arher steps recescary, unles: the Debenture Trustee =hall
hawe previausly received, end hag 2cted 1n accordance with, the




rupmpt the Debenture Trustee from, or irdemnify it aganst, any
liability in respect of any fraud, willful default, gross CCAIRCREE o
breach of frust of which it may be guilty cf, in relation ko it duties and
oblhigatic ns under this Deed,

4.4 Power of Debenture Trustee 1o Wakre

4.8.1 During the subsistence of this Deed, the Deberture Helders or the Dehenture
Trustes [in accordance with Apprawed Insbruckions] mey, BE any e walve in
wiriting, on such betrm s aod canditiors a5 they may deem i, |a) any conditian,
resUiremeat, compliance or Eroyvison gs provided in this Dead, crib] breach of
arny coyarant oF pravision of this Deed, withaut prejudice to any rights andf ar
entitlementt of the Deleature Trustes andf or the Debenture Holders n
respect of gpy subsequent breach thereof,

4 B.7 A& waver nr consent granted by the Pehenture Trustee (acting in accordance
wlith Approved lestructlons] or the Debenture Holders under this Deed will bo
effectne anly il given in writicg and atter recoiving the Apprewed Insteuchiong
as aforezaid, and only in tke instance and Far the purpose for whek such
Approved Instructions are given.

4585 HNodelay or omission o° the Debenfure Trusted andd 07 any Debenture Helder
in exercising any right, power or remedy aczruing oo it upon Ay defaok
herrunder siwall irnpaic any such righl power o rewedy or be construed Do be
a waiveer Lhereof o any acqulescernce I sach drfault, nor shall the acticn or
wiackion af the Debenture Trustee andf or any Bebenture Holder in respect of
wrty defagle or any agyuleseence by 1 nany default, affect ar impatr amy right,
power pr remedy of the Debenture Trastee andy or any 2ebenture Helder in
respect of ary other defaults |including, amy successive andfor zubzeguent
defaults) nor shall any sirgle or partial esercise of any such rfighl, posier or
remedy preclude any further exercise thereof or the exercise of any alher right,
power ar remecy. Ewary righ- and remedy of the Deben lure Trosteey Cotseriure
Holders shall continue in full force until the Zebenture Trustew/Dobesbure
Holdezs sprcifically walves it by a writton insirument,

41 Power of Debentyrs Trijates bo Delegale

Thr: Debente re Irustee may, In the executicn ang execcise of all ar arsy trusks, powers,
authinties and discretions wasted 1n 1t by this Deed, subrect te and in accordance with
Approwed Instructione at all lmes, ack through its officer(s) for the time being, and may
Alen, whenewar It deems expedlent, delegale by power of attorney or otherwise to any
such nfficer{s) all or any trusts, powears, authorities and discretions vested in it by this
Oeed, pravided that any such delegatior. may be made on sach terms and conditicans
end subject to such regulations (including power to sub-delepate| as the Debenture
Trustee may deom fit and the Debenture Trustes shall be bound {0 Supoerise Lhe
actions of such offleer(s) and shall be respanshie far any Incs Inearred by reason of any
wilful rusconduct or default or any mistake, oversight, errar of Judgemant,

forgetlulaess or want of prodence an the part af any such delagate arsub-delagata. T
o e
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The Cebenture Trustee may, s carbvng cut ity Susiness andfor discharging its
abligatians hergonder, emplay and poy 3ny personls] a2 its apentls) o bransact or
coAcur B transacking arme Busle ess and da or doncur in deing all acts required to be done
By the ODebeatues Trustee, including the reoript and sayment af manies, and shall ko
enritlen i charge and Be paid all use 2l professinmal and owher charges for business
franzacted and Acts done bop ot b ecnnecklon with the trust hereof and 115 rrasonabla
charges v additlan o expenses Inguered I connect oo wie'h roarters anlsing ol of or ln
connes: lon with this Oeed [Includicg, rthe discharge of s ahligatinns hereunder].

Power of Dehenture Trustee to Permil the Security Froviders to Desl with the Secered
ssets

At any time be'ore the Sacunty carstituted for the parpoce of secening the Debentures
becomes eaforceakls, the Debenture Trustee [acting in accordance wilh Approved
Instructiany) may at 1the cost and reguest of the Securily Providers, do or conour seith
the Sccurity Providers in deing all or any of the things which the Secority Providers
rght have dome in regpect of the Secured Agsets a5 I ro seiurty had boen created and
parelculary but not by way of limitabon may sell, coll an, calieet, conwert, [ease,
purchase, suzstitute, exchange, surrender, develcp, dedl with or axefose any Fght an
racpact of all ne ary of the Secured Ag2eb: oacgoch Yfeems and for 2orh sonsideration a3
the Debeniure Irustee [actlng In 2ccardancewitk. Approved Instructlons] may deem g
prowded that, all properaes nf anyg deserlptinon and all et capotal rmgrmes arlsing from
or recelvable wpan any such dealing as aforeseld and remaining affer payment
therefrom of the costs and expenses of ang incidantal bo swch dealing shall becarie part
of o Seccred Assets and shall ke paid to orvested in or specifically charged in favour
af Whe Debentore Trustee far the berelfit of e Deberhu e Hel ors in such manner as
the Debepture Trustoe {acting in accordance with the Approved Instroctions) may
T

Investmient of Capilal Monies

The Debentare Trustes factlag b acgardanes with Lhe Approned Instrdclizng] skall oo
entitfed ta invest the net cepral mones referred 1o in Clayse 4,17, I seme ar one of
the investments hereinefter authorized, or place the same spon deposit or in a current
docaant in the name of the Debentare Trastee with 2ny scheduled bank or banks, with
paawer, frens Limsa o time gt its discreticn, to vary such Investments or resart to any
such imvestisenls fur any of lhae purposes for which such proceeds, if any are undar
lhese presenls authorised o be expanded, ontil such manies are appropriated
purswonl b cnforcoment action towards the payment of Amounts Due as perthe tenms
af thils Dedd-

Aythorised Investments

Ay Momes undar tEe trust or poeeers Rarein ©occanesd which aughy e be nvested by
the Debenture Trustee dacting in accardance with the Approwved Inetnactkane), ray be
Inwested in the name of the Debenture Trustee [acting ir accordance with the &pproved
[askructlons) or under the legal control of the Cebenture Trustea (acting in accordance
with the Approaed Instructions) in any of invcsimenis approved by the Majority
Debentyre Halders i wrelking for the Imvestmonn of trust manics, veith power tc vary
and transpose such inuestrenie and in o far s che ame shall not Be invested, may be
placed cn deposit In the name of the Debenture Trostee (Aehng InSacencd ance wigh the
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Aporaved Instructions] ir. 3 scheduled bask or banks. € & fumher glerfied that section
20 of the Indian Trusts Act, 17872 shall mot be appl=zable 1o the Gebentura Trustee.

d.11  Other fphis, powars and dutics of the Deheriure Trustes

The Dusbertyre Trustee shall have such other rights, powers ard duties under, or
pursuant Lo the Transactlon Bcumeats, as expressed in this Deed andfcr the ather
Transactior. Docdments. asapplealle, all of which, ta the extent not already comprised
in this Part & of this Zeed, are hereby deemed to be incorporated i this Part & of this
Decd, as If anginally sef out herain.

& MEETINES OF DERENTLIRE HOLDERS AND APPROVED INSTRUCTICNS

5.1 rhe mestings of Debenture Holders shall be conyengd In tke mapner descrlhed lo
SCHEDWLE 2. and all matkers 1o B transacled et sach Meetlngs and all resalutions to
be passed by the Debenture Hulders [whether at 3 Meebing or otherwisa;, shall be sa
transacted, passed in the mamter prescribed thereir.

.2 M oswithstanding anyething ba the ¢antrary In the Transaction Documents, it is hereby
clarified that, wherever the Dehenture |Justee i required te act, or provide any
sorbens, appraval ar anstructlons, as per the provisions of this Deed ar ary other
Transaclian Docamenk, st shall, arior to taking sach action or providing such consent,
gnpraval or instructlon, seek the Approved Insimuctions in the manoer sct out o
SLHEDLULE 2. Pravided Foawveyer that:

£.2.1 the Debenture Holders faay, 10 licu of che Debontors Trustes, directly take any
action, grant any waiver of exersise any rlight or pradlege granted to the
Oebenture Troslee duder this Deed andf/or othes Transactlon Docaments
themselves, provided such action, grant of waiver, eeerclse of rights andfor
other privileges is approved by the Majonty Debenture Holders aither by way
of a resalaliore. pusied g Meetine or by way of 3 crcalar resolution ar by way
ul o Wl Leny imskrues lon from the bajonty Debenzure Holders, provided turther,
the Compeny andf or the other Obligore shall not be reguired to encuire if aoy
sych resa ution was valid ly passed or instuLsion was y3iidly izzued, axz the casc
may Ee; and

5.2.2 the Majority Debenture Holders may seo rmato [y way of 8 sanlien icstractlon
or & resolution) instruct the Debenture Trustes W lake gy aclion, grant any
waiver or exercise any right or privilege pronled le i [ie, e Debepiu-e
Truster) uader the Trassaction Documents, and where such ingkructions are
araulded by P Majorly Debentura Heldars, the Debenture Trastee shali, be
movuhd in entieaty by, and act in accordance with, such instructions.

B, . EWVENTS OF DEFAULT

6.1 Upon ocourrence of an Event of Default, thc Company shall foribwilh notify the
Deber.ture Trastee inwritingin respect of such Evenbo? Cefaclt, The Dekeniure [raskee
shall, upan receipt of such intimation Bom the Companty of upor. kngwledge of the
ocuffenes of Lhe Event of Dofaut, 35 the case may e, notify the Debenture Holders
in wreitlng, 2d <hall, o 1k aptioe dacling Im accordance with Approved Instructiars)?

wriline ran “Enforcarment Notice™), spEI:ifl,rin;;




A2

the naldre of such Fvent of Oefault. Save and eacept in case of an Event of Default as
seb qut In Claose §.3.1, Clause 6.3 .4]i], Clause B.3.4ii], Clause 6.344i), Claase &.3.4[iv],
Clauza &,21.40v), Clause &3.4[vi], COause B.24willal, Claase B6.3.4(viilb], Clau=e
B AAwiileh, Clause &340 |d], Clakse B.2Aille), Clause &.3.A[wiiH[l], Clawsa
B.3.d[vii], Clausa £.3.5, Clause b_3_A, Clause 6.3.7, Clause 6.3_E, Claute £.3,10, Clausa
B.2.11, Clause 6.3.12, Clause 6.3.140i), Clause &.3.14[0], Clause 5.3.14[iif), Clause
B.3.14] i}, Claase 63151, Clause B.3.15[ii], Clauze £.3.15[iv}, Clause 5.3.13}v], Clause
B.3.15vii], Clause B.3.15ix), Clause &.3.15{xil. Clause G.3.15[xiil, Clause ©.3.150%iii],
Clause &.3.15(xiv), Clausa 6.3.15[xv] or Clauso 6.3.16, a5 the case may be, the rocvant
Obligors shall be entitlod w cure B underlyimg Event of Default OF the satme is carable
i maturek within a peood of 30 thirty] days from the date of aeacrence of such Lvent
of Befault {"Eal Cure Perlod™]. 17 is hereby clarfled that oF 3 care peelod has Been
specilfically provded in respect of any Fuent of Ocfauk (“Specifed Cure Pedod”], then
1he Eol Cyre Perion sPall not apprly to seech Fyent of Default and anly he 2pecified Cure
Perlod shall be apphcable Inrespect of such Event of Default.

In erse of: da) an Event of Cefault ac set out in Clause £.3.1, Clau=e 6.3.4(i), Clause
£3.4[L), Clause B34y, Clause 6.3.4[lw]), Clause &3 A4[v), Clause 5.3.4[vi), Clause
& 3 Ad[viz], Clause bB3A[winiE), Clauze &3 A[vijlc), Clause B3 Hvii)(z), Clacze
& 3 A[wiij(e], Clause &.3.4[vii}[Fl, Clause bB.2 4wii}, Clause B&.3.5, Clausa b.3.6, <lawse
5.3.7, Clause 53,3, Clavse §.3.10, Clause 5.3.11, Clawse 6 3,12, Clause 5,3,14[iy, Clause
5.3 .14(fi], Clause &3,14 {ii). Clause 5.3.140iv}, Clause 6.3 15{0), Clause 6,3,15(i0), Clavwe
6.3 .15, Clause 6,3, 15¢], Clauser 6.3 1% |viil, Clause 6.3 1afix), Clause 6,3, 108xi], Clause
5.3.150xiik Clavwe 6 3 1007}, Clause B 3 13[sivh, Clauze 5.3.150xv) ur Clarue G 3,1E, 95
‘he case gy bz, vpen bhe gocorrence of such Event of Defaull; ar (b)) any othe Evenl
of Default In respect of which an 5ol Cure Pengd) Specified cure Pened |s prowided
wnder this Jeed, upar: the relevant Heoerity Providers S Qbligers” failure bo curg such
Event of Defavit within the gl Care Periodf Speciflied Cure Penpd (o the satisfaction
of the Debentere Tnesbes, a3z the case may be, the Leberture ‘Inestee [acting in
accardance wik Approved Instruchiens} =hall be entitlad to exercise any one OF more
of the follawing rights:

bB.2.1 o ceclare all payment obligations ir respect of the Debentures and the
Amounts Due pavable under the Transaciion Doo:ments, b0 be immediately
duc ahd pavahble;

627  (odeclare that eha Debentures shall irmmedzacely, aucarmalicatly, and wilkaet
any furtker actian, hecorme dus far full redem pricn:

6.2.3  rrespective of whether an Enforcement Motice has haen lssued:

1i] ir. @se of an Event of De’3ult as set oot in Clavse S.3.1, ey Dafault
Iriterect an the relevant Japaid Sam for the pengd from the relevant
Due Cata [for peyment of such Unpaid Sum) up to the dete of actoal
payment thereol;

(i) in chse ol an Fyent of Default as §&1 oul i Cleuwe 5.3 15(Kiv], regquire
the Debentures o be redeemed such 1that the Debeniure |lulders
receive sn acdiionalf default IRR of 6% [six per cert} {"Gefault IRR"|
over and abowe [ia., in addition bo] the lmeectar [RR; it being clarified




2.4

RI5

8.l5G

627

t2.8

623

6410

6.2.11

b£.2.12

€213

neither of thara shall be deemed inclusive of the ozher: it being further
clarfied that, such Default IRR shall be payable only with respect to/
during the pericd during which the aforemertoned Ever.- of Default 3s
contlnuing: andy or

(i) in case of any other Event of Defauit apart feom the Event of Default
as spacified in Clavse 6,23 anc 5.2.3(ii] above, levwy Cefault intares:
at the rate of 3% (three per cent) {“Specifind Default Interast"} on the
Arngunts D far the pericd curing sehich L relevant Cvend of Delouli
conbinaes;

o enforae Lhe saarety, ar oy part theraof;

toy Imwnke the corporate goaranlees proviced by the respectlve Corporste
fiaaranktars;

to stipulate such other conditions or amend any terms of the Transaction
Doccments that the Debenture Trustee (acting in accordance with Apgroved
Irstzusticns [/ Debenture Held ers sonsider necessany

te exercise che Fuit Put Qptkon ppon accurrgnes of an Feent of Refault 5
specified i Clavses 6 3, 15{wiv);

10 ercash and detacd payment andes any aad all osceamens which are o
favar [nr rrdorsed o favar] of and an the oustady of the Dehenture Trestes
facting Tn arcardance with Appraved lnstructlons)f Deben-ure Halders,
mncluding but not limlted ka tke dersand promissory nate sssued by tne
Comparmy bo the Cebenture Trusiee;

purzuant to the enforcement gf the Gecority, o enler inte such third-party
arrangements with such parties for purposes of, including withowt limitation:
[a) comg letiag the develc pment of the Praject]s); or (b} any ather measusas to
ensure the servicing and repayment of the Amourts Due;

to enter upae the Mortgage Property and 4o taks possegson of the Martgage
Froperty of any pan thergof:

to appoirt any iIndependeant epency to inspeck and examine the working af the
Companyd Obligons} andfor status of the ptofrage Froperty ard give a report
thereol to the Dabenture Holders. The Compsnyd relewant Ghliger{s] chall
extend full cooperatior includirg to provide necessary assistance to such
gpancy and bear all costs and expenses, 'or such inspection) examination;

to transfer) appropriate zll the mokies bvng to the credit of Bark fccounls, 1o
the exbent of the entire ynpale and, e putstanding Atoants Due, withaut any

priar intimatlan ar notice;

to exarcise its step-in rights in the manner set out in Clause 7.1, Clause 7.d ang/
or Clause 14 bheloawr;

withaut prejucice, and in additlan, to Clavse 6.2,.3 above, ta;




] take charge andf ar possession of, seize, ezowver, recsive, remuve and)’
ar sell by public aaction cr by privabe contracy, dssign, ransfor, dispaseh
or cansign For realization, the Sccurityy Securlty Interestsf Secured
Asgetsyf Projects, sncludhng, any rghts ar other Interests thereln, or
otherwze to dlspose of ar deal with the Security, Becuriby Inkerecks,
Secured Assets of Frojects, Inclugling, ary rlghks ar olher Interests
thezeun, and Farther including, Froje-t Axprowvals, Project Lands, in any
rmanner whatsoever and to enferce, reallze, settle, compromise and
deal witk any rights or claims relasing thereto, without being bound o
exercice any of these powars;

{ii] without prajudice tc the generatizy of (i) above, acqulre, a=xlgr, take
mwver, take possession of, retain possessicn, transfer, dispose anc/or
herwise deal with any unsold area of the Projects i any cxannes
what suever; andfur

(i) substilule iLsell andfor gy alher Pedsenls) (Includlng, any olher
developerzh for, and Instead of, the relevant Seconty Providers, mn
relatlon to the Securlty, fecunty Interests, Secured Assets andfeor
Projects, onder any documents  [Induding any  collzhoration
agrerments, development) joint develaprnent agreements and far any
other documents] that the relevant Secorisy Froviders may be
cignatories 1o, inc.uding, without limitation, by exarcising substitution
rights jif any] available urder any such documents;

£.2.15 1o replase the Audibars andfar the auditors of the ather Jaligors;

6,016 3 appaintfiemave mapority directons on tRe Rozed ared the board of dizecteors
of the Qblgors, as it may, e 115 «0le discretian determine ard take aver and
replace the managernent and the BoardfLoard of direcgies of the ather
Chllpers (a5 the case may], respectively;

£.2.17 tocause the nomlpees af the Shhgors an the Boardf board of divectors of ather
Obligers to resign forthwith;

65.2.18 lur b dhowve purposes, the Secarity Proveders hierebny aprae tkat they shell €0
4'l sush acts, dewds ard things a5 may be required to be done in order to, and
abtain such conserts as may be reguired i, facilitate andfor ensure
imglementation of any of the foregaing, and further hereby undertake not 1o
Lok or commit any aclion, decision or omigssion, with respoct to the sebjoct
mabier a7 aey of the foregoing (n Zluding, without rizaton, under the relevant
documants andfer inraspect of the Projectsf Secured Assets], withou! the pror
wnitten consent of the Dehenture Truskes; ancfor

0.2.1% o exercise suck othar rights as may be availzble to the Debanture Trustee,
Debenture Holders under the Transactior. 2ocuments andfor under applicable
Laws,
T,
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3.1

B.d.2

6.3.3

a4

Payrment Default

The Obligors do not pay on the Due Date, any amcunt paysble by them
purstant to a8 Trarsaction Docurnent (ingleding, without limitation, agy
pringipal amount of any Debertune, [neestor [RA, Cowpen, Redeasphon
Premiurs, Early Redwinplicon Premiurn, Defaclt IRR, Speclfied Defaul Inlerest,
Default Interest [if avyd andfor any other Amounts Que) al the place and etk ly
in the manner in which it i exprossed o e goyakle,

R |r..

In eage of Breach of 3 covenant, andertaking ar any other chligaticn by the
Qbligorsy Securklty Frowders under the respectree Transaction Decuments,
including & breach of Clausa 31 or Clawse 32, and cave and except 3 breach of
any payir.ent abhgations of the Obligors, as cowarad by Claase 631

Mizreprasentation

ary represertation, warranty or statcment mace by any of the QEligarsS
Scclrity Providers I the Transacton Documants ar in A0y Sacumenk dellvered
by of on behalt of the Oklipors) Security Providess acknowrledged by them
LIARF O in O neStion will any TransAcTion Dote mere, & a7 A7eees 10 Fave
kern, misleading b any recget.

Insalve ncy andfar Imitiation of Insalvency Froceedings

] ] the Cthligors or any of the Promoters |5 enahle to or is deemed by amy
court or trbunal ol competant aathenty to be unable, or admils in
writing its inability, te pay itz debts az thay falldue;

[iid i any creditor or lender (i} files an application for initiation of
corparate insolvency resalution process under the Bankruptoy Code
and the petition filed by such creditor or lender & net rejectedf
digmlzged within o pereod of 20 ftec) davs from he date of rezopt of
natiee by Lthe Company’ DhllgorS ary af the Promaters af its fllng; or
] files 2ny application for any gther insglvenoy or similgr procgedings
under applicable Laws with recpeck to the Obligors or any of the
Proroters and such an apaltcatlon 15 ot rejectedy dlsmizsed within a
period of 10 (ten) days fram the date of receipt of notice by the
Ohligors) any of the Promoters; or liii] takes any step ar sckion for any
pther remedies available to such creditor or lender under policies and
sthemes promulgates by the Resarve Baok of Indis from time to time,
against the Obligors andfor any of the Promecters, and such =tep or
Aetien is nest wobhd rowen S dise l2oed S st naode weirhin o perod of 10 4ter)
days fram (ke date of sucly step or Aetlon;




fivl

(v

[wi]

[wirl

army of the Oblipors andfor g ol tae Prarmaoters i unabie 1o, or admits
£t i bilily L, pray its detals a3 they Tall due, susoepndamaking payrments
an &y af Itz Jebts or, by reason of actedl or antlepated financial
Siffleutieg, cormentes nagatlations with one or rmare of b craditars
with 5 wew 1o rescheduling any of it Indebtecness;

any af the Ublligors andfor any of the Promaoters has/ bave declared a
raaraknrlurn on payrnents or a morakorlom applles on 1ts£ their
pRyments, except moratorium in relatlon to Debentures  as
conternplated vnder this Deed, andfor pursuant to the arders off
authorization by/ permizsion from the RBI (for theduration so ordered/
autherzed, permitted];

an grder has Been pazwed by U rolecant Goaerarnental gelbosily, or
a resalutlon has been passed by the members af any of tha Qblgors ar
of arre rremiber af the Prarmater s, for winding dpaf the selevan | Obligor
FPromeber ardfor a meeding has been convered with any such spence;

the accurrence of army of the Follawing:

a. the sccpenzsan of payments, & moratorice cof  any
indebtedness, wending-up, diszoluticn,  a2dministration,
provisional superwsion or resrganization {by way of voluntzry
arrangement, scheme of arranpement or atherwize) of any the
Obligors or any of the Promotoss;

b. a qom pesitieon, compromisc, assignment or armAngement with
any crediter of any of the Gbligors o7 any of the Promaters;

r. the appolmrmernt of a2 liquidater, admlnlcirabme recemwer,
adronlskratar, compdalanry manage:, rewllon professlanal,
interim resalutlon arofesslonal or ather sorlar offlerr o
respect nf any of the hlears or any of the Promoters or of any
of itsf their acuets,

d, attachment, emforcement oF diztress of any security interest
crealud by wny ol (ke Qblipurs ar aey of The Premoters;

# addrrvissivme of petilios by the National Compary Lawe Tribranal or
ulher competsnt acthonly Tur commencement of corporate
ingalyency resalulion process, fnsalvency, liquidotion, fust
track or cther sirmlar ot 2ganst any of the Obligers or any of
the Frometers under the Bankrupt:y Code ar ey athae oiew 1ar
Iy ang)'of

f. any other avert occurs which would, under any epplicable Law,
have a substantiaily simflar effect to ary of the events listed in
swh-clousus o Lo e, above.




Lo the Promaters f Qhhgorsfd Pledgars whe are individuals;

B.3.5%  Natlona isgtion and Expropriatian

1] any Gavaramants| Authonty, spency, ofiicial arentlty takes any actlon:

a. far the nationalization or dissolution of the Company and/ or
any other Obligor, seirure or atheryise exproprisbe all ar any
significant part of tho property of the Compary oLh er Fhligors
(ineluding, a8 the case may be, the Projects) o has
appropriates the vighls of the Company other Dblgors in
reltian o any of the Progocts) Securod Assets af any ackion
whitk deprives of theedtens Te deproak Ban Carvpany andf o
arny gtver Qbhgnr: (4] fenm condacting all or & substantlal part
of Its/ thelr business ar carrying aul all or a substantial part of
itsf thelr operatlons; or [B} of the use of all ar 2 substantfal part
of itsf their assets,

b. ko reveke ar kemminale or to reluse 1o provide aor renevr any
authorisation required by tte Compary andf or any other
Obdigers for undertaking ils/ their business and cporaticns or
reqdired by any of it/ them for perfomance by itf them of its/
their oolfgations under the Transaction Doosments; andfor

ol vl In o wivzvy Lon repu lobe, adrnipiger, ar lirnit, or assent any Tacm
of admimistrative coninol over the rates spplied, preces cherged
or rabes of return achievable, by the Company and/ or any
pther Qblgor in cornection with w5 their busimess, or in
cennection with *he Projects, as the case may be, and 1n each
instarca, where such: 4] repulacion, administratior, imitation
and/or assertion of administrative contral, as the case may ba,
results in the recuction of Minimum Secunty Cover; and {8} the
resulting saortall in Micimum  Security Cower is not
replenizhed {such that, the Minimur Security Cowver is
achicwed again) it acsardanse with Clause 3.3,

AR Cross Defaur.

rF

[iy ary Indebtedness of any of the Jbllgo:s or any member of 1he
Promater Croup is not paid when duee gr within amy onginally
applicable grace pericd;

[iF! any [ncubtedness 9F any of the Oblipors or any rmember of the

Promoler Gieus is Jedlared o be or vlberwise begunes dus and
payable or pny creditor hecomes enbitled o <eclare any Indebtedness
of ary of the Obligors cr any menber of the Fromaker Sragp doe and
payable, priar to = speclfied maturity or a£ 3 result of an eveat of
dafault or termination event [im either cace, however descnbed);
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[ibif

(i)

(v

i)

il

any cammitmenl far any Indebiedness of apy of the Oabgoers or amy
member 9F the Promoter Group 15 cancelled er sespended by amy
creditoras a resclt of an oveet of default ar termenation event [in eitker
gase, howownr dozoelbed), nnd such cancellatlon or suzpenszkar has, or
s expecied [In the oplnlon of the Debanture Trustes) o have, whether
directly or indlract by, am adwarss impact on “he Cbligars or any member
of the Frormoter Groap, or on any of the Projects, Pro’cct Lands,
3ecelvables andfor Security/ Secdrity Interesis {inzluding  the
enforcement thereo?];

any Jebenture Halder or ary AHiligte of a Creenture Haldor beconos
entitled to declare a default urder any ather gpresrment Pha [ made
between any of the Obligors or any member of the Prormuler Group an
the one part, and a Oebenture Sulder or s usbee urits alfiligle on
the vibwer panl

ary liligatlen, arbitration or other legal proceeding inveolving the
Okligars or any member of the ?rometer Croup, or any of their
respective  Affillates, whetker current or panding. restraine the
Company's or any Obhgar's entry into, exercise of itg! their rights
under, or compliance by itf them with any o itsf their obligations
under, the Transactior Docaments o which would or would Be likely
‘0 have a haterial Advwarse Effect:

any event of detau’t or default, howsoerer deserited, aedirs v ador bhe
KESPL Debeature Bocum ents; andfor

arry actlon is caken [Inclugdling, any rightis] 15" are enforced) by any
Persan against any of the Obligars, any wember nf the Promoter
Group, she Project Lands, the Prejects © he dreelopad theceon or the
Rereeivables  Lherelron, t[he Qbligor's  dghts  onder any  oant
develgpmant ar shiyolar agreement (inzluding Qavsloptent Rights|, or
any assets gor other riphts relating te the Projectsf Praoject Lands, ang/for
any Securityf Security Irterestz created ont in respect of the
devalrpment riphts under any ioint developraent or similar agreemenl
andfar any of the forepeing. s the case may be; in each case, where
such action may adwersely aflect the Projects 1o be devoloped on the
Projact Lands, andfor the afurementioed Secucilyy Securily Inlerusts,
in any manner.

Cessation of Busingss

The Company or any ather Obllzar reaseg to, ar tokes any steps or aclons ta
CEASE TR, TATPY an S Business of gooes a notler o rhe Deberbure Triastee or any
Debentara Holder of its intention to cease o carcy on its business or changes
ar takes any staps or actions ta change [cther than with the prior written
conscnk of the Debenbure Trastae| the genceal natvne or seope of it busiross

tram that carried n at the date of this Deed

Ludperent Creditor's Precacs

Zlltage
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B.3.10

R.L.11

&.4.11

6.3.13

The Company or any ather Ohligors fails 1o comply with or pay any sum due
fram iz cnder aoy final judgment or any final order madce ar given by a tour of
carr.peten: judsdiction, cr. an asset recorstruction compamy or a scourcd
creditor fas such terms are delined in the Securitisatian armd Recanstructlon of
Financial Assats anc Enlorcurmnt of Secarivy Interegts ACT. 7007 tikes any
enforcement aclion in respect of the Company ar any ather Obligars of the
whole or any part of its) Llwair respoctive aswets,

Litigation

Lil Any litlgation has baen nigted, which restrans ¢the Ghlipors” f Security
Pravlders’ ¢ ntry lata, the exerose of ights under, or connpliance by any
of the Jbhgors f Scourlty Providers with any of o5/ their obligations
uneder, Fhe Transactlon Documents, or which would or would be likeby
to have a Material Acwverse Effect.

[} Tre lenders of any of the Obligors iritiatc proceedings far recoverny
gither through civil proceedings or under Securitisztion ard
Reconstructicn ot Financial As=ets and Enfercement o Security Inberest
Act, 2002 or any other relevant statutary provision tor the Zime being
in farce, in respect of the Seourity,

{iii) T anvy incuane lan proceeding of any ather statutony procesding 15
imsticuted against the Qipligors or lm respeect ol *he Prigect Lands andf
Gr the Serunby [or any park chereaf] which has ar is llkely to hawve 3
rdaterial Adverce Effect and which is nat rejected, dismissed within a
petgd af 20 [twenty] days from the date af receipt of notice by tha
Com parnyy Okligors. '

Unlawfulness

It is or becomes unlawf al far the Company, or any other Security Providers o
perform amy of thelr respective oblipations under the Transaction Documents,
or amy olher document cacculed in respest of Projecls we uny sudh ubligalion
of thee Compaay, ar the Security Provaders |3 not of ceases Lo be legal, valid,
Einding ar enforceable.

Hrpuidintion

“he Company, ar a Securlty Provlder remuelates 3 Yrensactlon Dacurent has
It ks & partyy signatory to, or demonstratas (in the reasconable opinion of the
Debenture Trusiee/ Debentuse Holders! an intention to repudiate ary
Transaction Dooument that it is a party sigrnatory ta, or any Transaction
Docarnent iz feund te be illegal, inwalid ar anenforceakble.

I Cosmpral

The Carmpany andf or e ather Sbligors anefergofec] 3 change of Contral,
dlrect’y or IndErectly.

Material Acwerse Etfect




B.3.14

Cng of more eyvents, sendiklens: or crguimstanees whethar related or net,
Ineluding ary chacge i applicabie Lows, has oscuered, wEich has or coule have
A hdmierlal Adverse Effect. Eor the avoldance af daubt, an avent describod In
Clause & 3. 15[l or Clause 6.3.1%(v) below {including, any event ekclided from
the scope of Events of Defzult thereunder) shalk nat be classifled as an EBwent of
Gefault under thls Clruse B33, and only Claase BA1G0] andfor Cdause
A.3.150v], as applicable, shall be referred ta In that regaed.

Authorsazicns ang Clearances:

i §

(i) any Approvals necessary for the Company andy or any other Security
Providers for entering into or performicg their obligations under the
Transactiun Docwments to which they are a party, isf are terminated,
modifiedd, amuended, revaked, relused, lapsed, sot renevoed before 1ts)
trokr expury, broached, wilhheld or doles) not rernair. in fuil foree and
effack;

(i) any Approvals necessary for the construction' -ompletion of the
Projects, andfar to carry aon therr respect ive businesses, as spplicanle,
1z} are terminated, macified, amended, revoked, refused, lapsed, ot
ranewed before itsf their expiry, breached, withheld or de(es) nat
raain im [l force and effect, but escluding cases where, the
Com.pany/ relevant obher Oblipoels| has/have Eaken necassany steps in
a timely manner o avaeid such lapse, expiry. termination, revscation,
refasal, cie., induding, where requimed, has! have duly applied for
rentwral- [a) of the matorial Approvals |iecludirg, as described
hergirghove] prior o such lapse, expry, 1ermvination, revoaczlios,
refiesal, esc,; ol (1) of all other Appzoarals in @ limely csanner aler such
lapse, explry, termnatlan, revecation, retusal, e0c, as long os it is does
net Adversely Impact any of the Projecls Projecl Lands andfor the
Secwrltyf Security Interests sreated norespecl thareod in &y ranrer,
and procured =udh Approvaly material Appresvalwithin 90 fnineky] davs
from tha date of such lapse, sxpiny, termination, revacation, refisal,
Ete., t the satisFaction of the Debenture Trustee;

iii] any af the Projects is not repisterad with the relsvant authonty
slipulated wnder RERA or cther applicable Law within the timelines
slipulated under REBAS ather apalicable Law or sach extended tira as
may be gronted by the afaresald autharities; but excluding cases
where, the Canvpanyy relevant ather Cbhgorish has! have duly applied
fer nedaswation of the relevant Projocts within the prescribed tirekines,
bt the registret-ar(s] 5fare celayed solely on acecunt of doay|s) on
part of the ralevaat Governmental Authorltfyfles) aod act for ary
reasons Cirectly or indirectly attributable to the Company relevant
pzher Obligorisk; and/or

\3\ R
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Praojects,
bB.2.15 Okher Ewvents
-

Li W charver dogurnents o tke Company o af any ol the abher Dhligors
Care amended [noary way, which could affect- [} the inferests of the
Debenture  Tiestee gndfar the Debentare Holders wndes Lhe
I ramsactan Bacym ents, save and except where such amandrments are
rnamdatorily required under applicable Lawr, or [ii] the erorceability or

walidity af the Transaction Documerts!

(=il there s ary [azlcre or default on the part of the Compeany ar any other
Qbligars {as applicable] to adhere to zny Project milestone and such
feilure cr default is not cured within & {siz, month= from the date [or
the expiry of the period for completien) of the respective Praject
mileswone (1F any) azreed under the soacerned Business Plan; provided
that, MAthing In ERlS Clguse 6,2, 1500 shall 3pply, and/er SanstituTe an
Fyvent of Cefauly m cases wherne:

A e fapluref deTault |5 on account of the oocurrence of #n
Fstraardinany Zvent; it hebng claclfled rhae, this sal-[anse a. nf
the provisa t0 Claose 6.3.1506i0] shall apaly salely dunngd n
respect of the period For which the Extraordinary Event la
conzinuing; it being furtker clanfied that if such Extraordinary
Event contlnues For a period of & [sis] months, the provisions
af Clause 2.9, 110 hereivgboave shall apply;

h “her vinneling far commpleting the relevar:l Project is eeterded
pursuan fo written ordersf directions issved by e relpvant
autlerly stipaloted wnder EZRA hawing jurizdiclion aver that
Praject; o bong elaniflod thad, ths sub-Oause (L) of the aravise
b Clawse 652570 shall agaly: (8] only o cases where Sueh
extensior: iz authorized for all the progects (1Le.,. anclading,
projects being dewseloped by third-party developers), and no:
just the relevant Project, that the relevant authorby strpulated
ur.der RERA has jurisdiction owver; and (B} solely duringd in
respect of the period for such extension is zuthorized by the
relevant aushority stipulated under RERA; andfor

L. the failure) deka wit isonaccount ot cemplisnce with the arders
al any Gevercmental Autherity, save and pwcept in cases
where zuch orduors are isseed oo aecount of any defavlt of, or
non-cor phance by, 1the relevaat Dhllger[s),

[iiil any part of the Inwestme nt Amount not being utilized in the ranner sat
cut in the Transaction 2ocuments;

[iv] an cvent of default, Fowsoerer described, oocurs and s subsistir g
Lhder any a.e,reemm' ar dneuryeny, relating Lo an}mﬂemedrmss uf 1[1-:,3(,-*
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Company andf or eny ather dblipors;

(v there is any stoppage af work of 3 Project due Yo any reascn and if such
work does mot resurne o rarmalcy within 75 [seventy free) days of such
stoppage; prowvided (fef, nothing in this Clause B.3.15|y} shall =pply,
andfar constitu‘e an Event of Default, in cases where the stoppage of
waork and its failuze to resume normaloy (as doscribed in this Clause
&.3.15(v]] are;

a. on account of 1he occurrence oF an Extracrdinary Event: it
being clarified that, this pravise 1o Chuse 6,3, 15(0] shall apoky
selely  duringf Inorespect of the perlod Tor which the
Estraordinary Event is corilirnsing; iU bing further clarified tht
if such Ikt taordinary Cvenl corines far g pesjond af 130 [one
hundred and elgkty] dags, the provlzsions of clause 29.101]
hereinabove shall apply: andfar

k. in compliz nce with the orders of any Govemmental Authoriby,
save and ewcept in cases where such orders are issued on
account of any default of, or non-compliance by, the retevant
Obligor(s).

fui) the Recewvables or any part thereof are uscd for any purpose naot
spetilleally permitied undar the Transaction Dosuments, andfar thero
i any fallure to fransferf depoglt the Becerdables acising feom the
Prajects w1 the respectese Bank account(s], as stwpulated o the
Transaction Documents andfor the relevant Eseraw Agroements;

[} any of the Bank Accounts Isf are closed or aperated ir. 8 manner other
than as contemplated In the Transaction Documents andfcr the
rewevant Escrow Agreernents without the prioy writken cansant af the
Jebentura Trustee (acting in accordance with SAppraved Instruclions)
or if any attachment ordery notice is issued on such acoaunts by any
Governmental Ay thority;

[y any af the rglevant Condalons Precedent are not conpleted Lo the
satlstaction of {or walved In wrlting byl the Debenture Trestee [actlng
0 arcordanre with Approved Instrucbans], mcluding, a2 apoalicable,
walhiln Lhe Cirpedle es [0 any) speciled In this Daed;

1 any of the relewvant Conditians Subsequent are net zempleted to the
satisfachon of [or waneed in writrng by] the Debenture Irustee (astlng
in accordance with Approved Instractionz), indudicg, ac appllcable,
within the timelines (if any] specifies in this Deed;

[} acry of Lhe Units ure sold withowl obluining the no objoction cortificate
rom Lhe Pebentyre [rustee [aciing I agcorconce with Apgroved
Instructions) as contemplated (o STHEDUYLE 510 Shes Qeed andforif any
af the U'nitz are sold at a price loweer ihan she Minlmuam Sake Price a5
mentioned in the concernad Business Fians without abtainicg the priar
written consen: of the Decent |
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Approved Inswructons);

[5ih there |5 any breach of: {1 ¥ Securty Saver and such shortfall i
the minlmum Securl*y Cover §s not replenished (sich that, ithe
R mmLey Secaricy Eowar [ achieved again) in accordance with Clause
3.3 and/ or (i) fSinancial covenarts stipulated in paragrapk 27 of
SCHEDULE 8, respactively,

[=i] thera is an attachment or restraint s levied on ary proparties onwhich
Security is crested as provided in this Deed ancfor glber Transacen
Chocurments:;

[¥iil}  ir.the opinian of the Gebenture Trustee, any Securilyd Sucurily [berest
iz in jeogordy and there is o Tailure o greate Allernalive Securlty In
aecordanos with Clavse 3.9

Lk I the opinoaof the Debantyre Trustee, snyrof the Ohlieors andfor any
rf thielr pecpeeciive directars or promoters, commits or engages in
Fraud, willful €etault or grass negligence;, ard) or

L] thare is any fallure on the par of any of the Company and/for ary other
Secaricy Providers to create andf or pertect the Secdrity in the manner
contemplated in this Deed.

B.2.16 Non-complignog of (he E&S Corroctine Actikar. Flan
Any nonegorn pliange of the E&S Corectae Acton Plan by (he Company other
Obligors whick has ngt Leen remedled or cured withie a period of B [she)
morlbis from the dale of non-cam pligace.

STEP-IN BGHTS

On the accurrence of any Event of Oefault and until the Final Redemption Date, the
Uebenture Trustee (acting in accordance with Approved instructions) shall, in addition
to the ather rights set oot under this Deed [incloding, Clavse 14 herwin Debuwe), [ave s
following rights:

711

The Cebenture Trusees shall be entitled to fake charge of the Frojectsf
Mortzage Property F other Seturctd Assets and the construston and
develapment of the Projects/ Peoject Lands anc substitute the contractors and
Fareapsultants aed £ or arehltects arolher persors appointed for the poerpocses
af constryction and development of the Projects/ Project Lands in such manner
and an suech teras and condltions as the Dehenture Trustee {acting in
accordance with Appeowed Cnstructlons] may deem fit. For this purpass, the
Obligors hareby agrea that tacy shall de all such agw, deeds and things a2 may
be required to ensure that Deberture Trustoe and/r the representatives of
the Cebenture Holders are able b Superase A0S manags the Projects, For the
avzigsnoe ot ary doubt, in the event the Debertore Trosice facting i
duiordanse with approved hstructwns] eserclses its nghts under this Cla

F bx'a lru"j!l_.
7.1.1, Ihe Qbligaes ar any nf thesr respective Afflllates shall not commit ary EIEII:I;""

espmct to the F‘rvl:nj|:|ﬂ:|,|:t_\§]|"I
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Project Lands® Morgage Sropertyd other Secured Assels withoul Lhe arlor
wrlt“en cons=n: of the Deben-ure Trustee.

7112 The Debenture Trustee ard) or Debenture Holders may by & natice in writirg
ta the Obligors identify person(s) whao =hall B& tha devalo pment manaper(z|/f
project manager[s] of the Projects and shall be responsible for undertaking the
develzpment of the Projects / Project Lands) Mortgage Property or the terms
anc conditiors, including remuneration, as agreed between the Gebenture
Trusica andf or Debenture Holders and sach third party ("Manager™). Upan
sUch matice ko the relevant Obligors, the Company andy or such relevant Obligor
shall  exocute  appropriate  agreements/  lettersy’  deedsy!  documerts
["Management Agreement'] a5 specified by Debeonture Trustee [acting in
acrgrdanct with Appraved Instryctions|, with, or far the benetit of, such
k1 anAEET.

713 The Dbllgors urdertake to taze all mersures a5 are regolred o ensure Lhag Lhe
relevant Oblipor executes such Menagemert Agreernent angd the Managers is
able ta discharga its dutles under such dMenagement Apreem ent, intluding by
cilling reguicite board meetings and voting in a manner that the execution of
the hanagemen: fHgreement and appointment of the Manager is approved,
rialifigd, amnd e3ck Oblipor aprees that such Manager shall have easerert righis
in rexpect of the TandS property of the Projectsf Frojecs Lands/ Morrace
Propetty fur which he is appointed.

7.2 The remunesaticn payoble Ly the Maroger shall be paid by the Oblipars from the
Fecerables. The Oblipors also agres and cndertake to share abl information asaut the
Projects’ 2ropecs Lands as |5 reguired by the Mandger andSarif required By any porsen
proposad by the Debenture rystee (acting 0 decordonce whith Appravcd Jnstructioms)
as 2 Marzger, to enable such passon ta evaluate the Brojeces Frajeet 1ands.

7.3 The Cbligors zlso agree and undartake to enscre that all of thelr emmployees amod
directors, and any cenkractors consaltants! suppliers! archltects builders appoinbed
in relatien to the Projects, are irrevacably instructed to coaperate lo full with the
narager and follow its instructions fully and in good Faith. All costs 'neurred of suffered
by Doebenture TrusteeS Deberture Holders in identifying a anager and/or negatiating
ane fzanlising 1he terms af the Management Agreement shell be borne by the Obloors.

4 Ermforcerment
Fal  withot pregudiee b its rights vader this Deed, inclugiag onder Claase 6.2, the
Debertwre Trastee (acting o accordance witl Approved Instroctions) skall be
entitled tc the following nghks:
{i] tnfarcarmant
i, Thke Security Providers hereby acknowkedgs and confirm the

redsandbleness and sufficiency of the manner of issae of the
Enfwicernient Nolice as spocified in Classe 6.1 above,

The Security Frosderg agree that wpan 250 of Enfa:nr:-r:mmy L
e e
Matice by 1he Debenture 1rustes, the Lebenture Trust-:-crﬂ{*/'\ -
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(1)

addltlan to *he nights avalahle to it encer the terms T this
Deed and any alher Transaction Docurpent, shall b= entited to
exerrese gll the nghis, powers and remedies wezted in the
Dabenture Trustee {whether vested in it by this Deed or any
other Tranzaction Cocument eor by appliceble Llaw)] for the
protection end enforcement of its rights in respect of Security
arany pert thereal.

(' The Security Providers hereby expressly waive any right they
may hawe gnder aoy agrecment ar thele charber Socu ek
wklch are 18 deregation ta any of the Fights of the Diebanture
Trusies ander e Transacton Docarments norelatlon to the
Sacarity or ary part thepeof

Ao Lhattity far foss

The Spcurlty Prcaaders shall not have any claine against the Debenture
Trustae Im respect af any loes arising out af any such sale ar other
actions pursuant to this Clause 7, or any ather ackons purseant o
Clause 6.2 above or Clause 14 below, as applicable, or any
postponement respectively Lherect iovwsnever caused, aod, inclycing,
wit hout limitstion, whether or not a better price coud or might have
been obiained upen the sale or disposition af the wwhole or any park of
the Securityf Security Interesty Secured Asselsd Projucts [iAcluding, any
wrseld arca thereinh by deferring vradwancing the Jate of such sale ur
Othe Foise Rawsoenly,

roo Lighility or Sole of Hhe Secpred Assers

The Gebenture Trustee shall incur ne liability to “he %ecuricy Providers
as @ resu’t of the sale ofthe Securityf Sacurity Interest) Secured Assetsf
Proiects [IncludIng. ary unsold area therzin} fProject Lands or any pars
thereaf, or as a result of any other actions Faken pursuant b this Cleuse
¥, Clauz= 6.2 abowe or Clsuse 14 below, as the case may bke. Each of the
Secusnity Previders hereby wiives any claims against the Cebenture
Trosket aring as & result of 3oy actions taken partiant ba this Claase
T, Clagse 5.7 phove of Clause 123 helow, as che case may be, including,
by reasaon of the [act that the prize at which the Seourltyy Security
Ineresy) Seured Assets’ Projects [includicrg, ary ungsold arsa thareie)
{ Prajecl Lands nmay have heen sold at a5 part of sach a sale was less
than the price that might have been abtalned at arother sele Gr was
less thanthe ageregate amownt of the Uebertures. [tis further spreed,
that in the gvent ar exercise by the Debenture Trustee of its powears or
rernedlas andfer taking any action pursuant to thig Clavse #, Clause b2
above or Clasese 14 balpw, a: the case may be, the Securlyy Providers
shall fully co-operate with the Tabenture Trustue to give effect o such
puavers) remedics” actiansf sale,

Purchasers and Farions Deaiing with the Debenture Trustes Mar To Po

i Enquury {1‘&
it
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Mo purchaser or other Peraon dealing with the Debenture Trustee or
their attarneys or agents shall be coacermed ko anquire whether the
agwer exercised gr purparted to be exerdsed has hecamre exercisable
ar whether any money remains due on the Deberturesy Secarity or as
to the recescity or expedlancy of the stipuletions and condltions
subject to which any actions or as a resclt of any actions (including,
sale] pursuant to thls Clause 7, Clause 6.2 above or Clause 14 below, as
the case may be, shall have been takenf mace or atkerwise as to the
propricty or regulatity of any actinny sale, cadling in, collection or to sce
1 the application of any matey paid 1o the Debenture Tawshes dHE K
the absenes of wole fides oo the part of sach purchasaer, cwrtgagor,
madLazes of other Porsar such dealirg shall Be decemed, 5o for a5
regards the safery and protection of suck Person, to be within the
powers conferred by this Deed and Be valie ana effective accordingly,
ar.d thr remedy ol the Secunity Providers Lnrespect al anyimprapriey
or Irregularity sehatsoever In the exercize of any such pawer shall Be in
darnages cnly.

[ Receipt by the Debenfure Trustee to be Effectem! Qischomge

Upon any such sale, transfer, assigronent, calling in, colection ar
rarversion 35 dforesaid and wpon amy other dealing or transaction
under bhe provisions heresn contained, the receipl by the Debeniu-e
Trusles o the pordase movey Tor any of the Security sold, enfurped
and far any other wonles pald otherwise howsoever ta thetn shall
gFfagtualby discharge the purchaser or purghasers ar person paweng the
same therefrgm end from being cencerned 1o see to the epplication or
being answerable for the loss or misapplicatian ar non-applicatign

thereof

7.4.2 Theprovisions af Clause 7.4.2 skzll apply mutotis metendis a0 in respect of the
Debenture Trustee's exercise of any other pawer, rizht andfor ramedy
eweilable ta it under the Trarsaction Documerts, which has [oris likely to have]
a similar eltect, or which relates or gives [or is Gikely to give) rise to similar
MAtters, a8 contemplated under Clause ?.4.1 (Insluding, o7 the avoldance of
douht, the uaderlying cubeet marters of Qaose 7, Clause &7 andfar Clagse 14,
as appllesble).

TRLUST OF THE SECURED ASSETS

It Iz hereby agreed and declared as Follows:

8.1.1

The Sacurad As=ets =hall ke and remain as Sacunty with the Debenture Traskee
far tke dua payment of the nvestment Amount and other Amounts Jue, but
the Debentuen Trusiee facting i accordanoe witll Appeoved Instraclions) may
peermil the Cowpanyy rekavatit Secoily Providers W possess, hold anc enjoy
the relevant Secured dsses [Ingluding, the relevant Mortgage Propecties) pogd
carry cn thelr respectlee baslnesses therean and therewlth Inaceardance itk

A
;|

the De=sd and the Trarsaction Cracuments, until the happening o any Event gf :
Defzult, upon which, the S=cunby consttuted by and .under the Transsﬂiur@%}
Do ments shall Become enforceable . g w {
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9.1

8.2

g1z

Followirg the occurrence of an Even: of Default, it skall be awful far *he
Debenture Trustee {scting 1n eccordance with Approved Instructlars) akb @y
tim e without any conzent of Lthe Comparyf Secuarity Providars, to gell, assign or
concur with any olher Person in salling, assipning the Seoured Assats and any
Tulure assely Lomprised under he Securesd Assels or any part thereof either by
public auctivn or privale nlrecy, incleding the land, buildings and structures
or gearakely therefrom, with [iberty to make any arrangements 35 o remeal
of tac plant, mashinery, Tatures, bitings ard ether implements from the land,
bu-lding and sircctuecs and woth nberty also W make such conditions or
stlpulatians regarding title or esvdence af titde or otBee fmakere a2 the
Debenture Trustee may deam propes, with power to by o oblgin acsipement
of the Secured Assets zt any price and ro sell, recell or reasslan the 3ecured
Assets at any sale by auctlon or to resclnd ar wary any contrack frrsala; and o
rosall or reassign bhe Securezd Assess without being 2nswerable or accountable
lor aay wost: or diminution gocasioned thereby and with power also bo execute
assurances and give etfoctus| receipes for the purchase money and do all other
acts and things 'er completing the salef aszignmert which the Person or
Persorn s exe Living the poorer of sglef asviprinent shall tkink proper.

RECOVERY PROCEEDS

The Deberture Trustee shall focting in gccordance wills 2pproved [nstructions), in
accardarce with the terms of the Transaction Uacurments, hold an thes? thie Boocawery
Froceeds aramy part thersof, for tha benefic ef the Dehentyre |oldars,

Subject to the prowvicions of the Intercred:tor Agrearent, the Bebenture Teushoe chall
apply the Recovery Froceeds in ihe follewing manner:

921

022

1213

924

9.5

FIRSTLY. to reimburse itseif and to pay and discharge all ather costs, fees,
charges and cxpenses incurred by thie Debenture Trustee and/for the Debenture
Holders o or téwards ke exeroise of their trusts, powers and rights |as
applicable) under or parsuant to this Deed;

SECONOLY, in of towards payment ta each of (he Debsnidie Holcwers, poe
peossn, o all arreas af Caupon [Accrued] unpald on the Cebensures beld by
them znd Defaalt Intarest) Specified Dafautt Irterestf Refauly IR [IF any);

THIROLY, In or towiard= pagment to each af the Cebenture Holder s, poard pessa,
of all Redemption Premlum, Final Redemption Premiur and Early Redemptlon
Fremum {3z tha case may be] on the Cebenturas held by them;

FOURTHLY, in: ur 1osyards peyment to each of the Deben-ure olders, par
passe, ol the principal amaunt on the Debenturesf Redemption Instalment
Freld by therm, whether or net the s princips | aounls shall then be dae and

payahle:

FIFTHLY, in or towards paymeart to each of the Debentyre Holders, parr poas,
of any recidual Amownzs Gue bo the extent unpaid; arnd




9.3

0.4

10,

11

1l

therelg,

prowided thal T e Debeniure Traskee s 5o Instructed by the Majonty Debenture
| laldess, It shall, amend the order of paymenis set cut above, whidh shall not prejudice
the rigkt af the Debenture Halders ko receive the fall amount towhich they wrould have
been antitled if the ordinary arder of payment had been observed, The Tebenture
Trustee shall, |2cting in accordance with Approved Instroctions), remit the Recovery
Proceeds ta the Debenture Holders Ir. the manner grescribed by the Debenture
Haldezs.

Motwithstanding anything else contsiees hereic above, in the event the monies
recovered from the salefrealization of the Secured ASssels ore iosullicient 1o reel the
obligatior. of the Qbligors i relation sa the outstanding armount payabke In respect of
toe Debentares, the Obllgors andertake o make good 1he balaace smount payakle (o
the Debenture Halders in respect of the Debentures.

The Oebentare lfustee may, sfter the accurrence of an Ewent of Cefaelt, in its
reasnnable discrelon, make one or more payrents raasonably necessary Lo preseme,
pentect or malntadn the Secured Assels orany o) her payn ents. Any such paymer.ts shall
be added to the outstanding Okligars' obligations ard if any sum is paid pursuant to
this Clause by the Debenture Trustmef Debenture Solders, than, the CObligors shall,
farhwith an demand, reimbJrse the same to Cebenture Trustes! Debenture Holders.

EXPEMSES OF PAESERVATION OF THE SECURED ASSETS

The Obligers shall Be Jomtly and severally hable to pay for all gosts and expenses In
Cunrieeticn with:

1311 presecdacicn of the Secused sscecs [whelher then or therealter easting); and

10.1.F anpfarcement of Secarity Interest created ander the Secuelty Dowvornents For
repayrmeant ard discharge af all payrmen's in relatlan to the Debentures and
LSecunty Providers' obligstions ander this Deed and the Seourty Docamente.

Upon any failure by the Obligors to pay the ary costs and expenses, Lhe Cebheniuze
Trustee shall hare the right but not an oblipation o pay such costs and expenses, In the
avent any such coste aed wxrpensos are bearne by the Debenture Tresten, 1the Company
shall, furthyrith are durnand, reirmburse the DebBerlore “ruslee for the armoant of all
cosls ang papewses boree by Lthe Debenturs Trosles, The Degenture “roustes shall,
whizre practivale, inlimale the Carmpany before ingartng aay cosls ar exper s,

PISCHARGE TD THE PEBENTYRE TRVSTEE

I he receipt by {a} each Debenture Holder; or {h)] IF there e any |elnt Debenture Holders,
1he receipt oy the ficst named Debenture Holder; or (c] the raceipt by the sarvivorls] of
amy such Debanture Holder; ar (d) the receipt by the naminee(s), if any, of any such
Debenture Haolder, of the monies pavable in respect of the Debentures hekd by il shall

be a good and valid discharpe of the Debeabore Trustoe, (;K

TRUSTS OF DRBENTURES NOT RECOGNIZED




The Deberture Trustee shall nod be alfected by any nolice express ur irnplled of the
nghi, tele or clai af any Persgn {o mares [vrespect of the Debentures,

1 DEBEMTLIRES FHEE FRC ECILITIES

The Debanture Holders will be entitled Lo their Bebentures free fram equities or crose-
claims by the Obhpors against the original or any intermediate holders thersof.,

14 DEBENTURE TRUSTEE'S AIGHT TO CARRY ON BUSIMNESS

14,2 On the oteurrends oF any Event of Jefaclt and urkl the Final Recdempton Date, the
Deberbure Trustee (a2ting In dscardance with Approvad Instructions] may, 1! it shall
think fit #& to o, carey on and manage the business ot the Security Poviders and the
Fecured Assers aF any af then and e Debenture Tousies may onanage and condess
thesame asit shal? indts discretlon think flt. The Oebenture Trustee may [orthe purpose
af carrylng nn the sald business do all or any Gf the fallowlng ases o d Ehings (acling In
accaordance witk Approved |astrocilons), at the st of the Qhligors, vlz .-

1412 Empleyar remowe such experts, consulkanks, officers, agents, managoers, clerks,
accountants, servamts, worsmen and others and upon such terms wth such
sdlaries, wapes or ey neration as the Debentare Trestee shall think proper;

11.1.2 Renew or replace such plant or machirery as shall be worn out ar lost ar
wthurwise bucome unserviceable and repair and keep in reoalr the buildings,
m:achieery, plaan! wnd olher property compaised 0 the Morgapee Prapertics;

14.1.3 Acqulee and provice all such maskirety, exatehals asd things pertaining ta the
Wortpepge Properties as the Cebpenture Trostes or Recensr may considor
MEC2EEAMY;

1414 Settle, arrange, compromize and subralt b0 arkltratlon any accoont, clams,
guestions or dispute whatsoever which may arce In connectian with the <ald
basinass or the Secured Ascetz or in any way relaling to the Sacunty and
CAChUbe, reloase or other discharges in relation thereto:

14.1.5 RAring, Take, defend, o pramise, submit to arbitratior. and discontinue any
actlons, swits or pgroceedings whatscewer, chnl o cripinal, je elgtion o bhe
businecs ar aay partian of the Secured Awsats

141 E Allow time for payment of ary drbt wlzh ar withaut secueily;

2417 ksckange zny part or parts of the Secured Assets for any other securily o
propeny suitakle for the parposes of the Sacunty Prowiders, and upan sach
terms as tha Debentura Trustee [acticp In arcordance watk  Approved
Instructions) ey deern sxpedient and either with or without payment or
receipt of moneys lor equality of eechange or oiberwise;

14.LE Azsent to the modificatlanferminatbion ol Bry camtiagly ar .jrr..mgtn:l:,nt_-,f,l 3
which may be subsisting in respect of any of the Secured dssats and’!i!‘ = 'r‘?-‘.;',
oarticular, the terms of any cencession or licenszas far the time heing hEIc‘rfJ @/ ™ .l
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14,19 Cxeclie and do all sach acts, deeds and thlngs 75 may apprar necessany or
proper o the Cebenture Trustee Recelver Tor or in relation to eny of the

purpases sforesald,

14,2  ThaOebantyre Irystee 50 appainted may for any of the purposes sforazzid do ar cause
ter be done a2l such ects and things with respect to the business of the Security Providars
ar Securad Assets, as if the vebenture Trustee had the absolute power with regard
thereto.

15, LET-OFF

The Debanture Trustea may set-ofF 2 my maweed Armcunts Sue under this Deed or other
Transaction Documents dee from the Company and! ar the Securiby Providets 3805t
any matured chligation awed by the Debertre Trostes to the Tompany and! or the
Security Provders, regardiess of the place of payment or rurrency of either obligatlon.
I ahe ablgatlans are [0 diferent currermdies, the Debanture Trustee may convert either
of them &t a market rate nf exehaage i the wsoal course of its buslness for the purpose

of the sat-off.
15, POWER CF OEHENTLMRE TRUSTEE T BORAOW

0n ke accarrence of an Event of Delault, the Debenture Trustee may [acticg in
accardance with Approved Insknactions} ratse or borrow monies as it, shall decida, for
the purposa of making any paymen* wnder ar by virtue of tkese prazents or in relatlon
tc the exarcise of any powers, duties or obligations of Lthe Duber.bure Truslee or {or 1he
purpose of paying off or discharging eny cods, charges ond expeenses sehich shall be
incurrcd by the Debenture Traste: wncer or by wirtue of these poesents feehiul sums
shadl ferm o patt of 1he Ancaunts Jue), The debepiure Trgstee may ralse and borrow
such mgrees 35 aforesaed 3t Such rate o rates of Interest and gensrally orn sueh berms
and conditions a5 the Debenbere Trustea {acling in accordance weth Approwved
Instruchiaos] skeall think 0t apd ng Peraon londing acy sach money Lhall be conoerned
[0 inAwire as ta the proanety o purpnse of the exercse of the £alc powsr o to see the
sppllcation of ary marmes sa rased or Dorrowed.

17. TRUSTEE MAY GIVE LIP POSSESSIOH

Subrect to Lhe compliance of spplicable Law, it and whea the Debenture Trustee shall
have mzde an entry into or taken possession ot any ot the Securod Assct erany part
tFerand, the Debenture Trosies, ey 2% any Lirna alteraands give up possestion ol the
Secured Aswel or any of lhem or any part o parls theeeol 2o the Companyf Shligers,
sulajenct Lo Lo writLen conzent ol bho Majerdly Cebenturs Boides in Leaen s uf this Deed

13 DEBENTURE REQ EMPTION RESERVE

The Company shall create the Cebenture Redemptian Aeserve ["DRR"| and transfer to
the DRA cuitable amounz= in accordance with applicakle Law and relevan: guidelines
feeued From tlime i time and in force durinp the Tenore of the Debeniures, The
Comparmy thali submit to the Debanigre Trostes a cerfificae fron g charterad s

greurd gl contifying that the Cornpary bas transiemned suflabale sum e the DRR @ I.hl:ﬁ"ﬁ'l-"%\
e of vach Finangial Year as peer the applicakde Law The Cornparee sEal), of all Bme ‘-‘-ir’/ %\'ﬁ.-_._

R

cornply with the ceguiremesly and cunditivns presanibed under $he Campanies Aol wilh I|
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2.

respest L the RRR and investments or ceposits ot sums in respect a° the Cebenturss,
and all oblpatons} of the Comparny in khis regard, to the estent not already comprised
In thiz Part A of *hzs Deed, isf are hereby deemed to be incorporated in this Part A of
this Dead, as if orimnally set 0wt herein,

APPLICATION TO COURT

The Debenture Trustee may <1 any lme afler the Securlly herehy contemplated
becomes enforcea bfe, apely 1o the ooarl for snorder 1hat the powers and trusts hereof
be cxercised and cardied nte cxccution under the direction of the court and for the
appointment of a reeeivar(sl 2wl manager of the Secured Assets or any of them and for
any cther order in selation © e exection and 3 dminiskration of the powars and limits
hereol a5 the Debenture Trastee shall deern expaclent and thall be irdemnified by the
Obligors againgT all smare, ehnrges and eapepses incurred For or in relation to any such
pro-eeding.

DEBENTLIRE TRUSTEE MAY CONTRACT WITH COMPARY

Subject to applicable Law, neither the Dobenbare Trustee nor any azent of the
Debenture Trustea =hall Ee precluded from making any conbract or cntering inta arm
ammangement or ansaction with the Comparmy i the ardinary couess af bursleess af the
Debenture Trustee or frem wundertaking any banking, lindrcigl OF agency sendces or
the Company or for itsel! or froes uederwriting or puaranieeing she sebkcrlptns of or
placing or subscribing for vt ytherwlse acquiriag, holding ar deallng with any of the
stwcks or sbares oF debeeteres ar dabensuze stocks oF any nther securitie s whatscever
uf the Coanpany or in whieh the Company may be interested either with or withoat a
crrmzrpisgion e allgy refruneratioh ar etherwace 3t any birme enberng into any contract
af lagn ar depgsn gr any other contract or arrAangement or trarcaccion with the
Company ar belng cangerned or inderested in any such contract or arrengament or
transactianwhich any o) her company or person nat being a Giekenture Trustee of these
preseats waonld be entltled to enter intowith the Company and it hail not be in anypweay
llakle to account either to the Company or o the Debenture Holders for any profits
mezde by it thereby or in connection tharewith and the 2ebenture Trustae o ary agent
of the Debenture Trusice shall also be altowed to relain Tor ils oc his oeen Bene il ony
customary share of brakerags, foo, comelssios, inteeest, dszcunt or other
COM P& NEAKIE N Sr remuneration allowed 40 i or .

REDRESSAL (OF DERENTURE HOLDERS" {6 RIEVAMNCES

AL the request of any Neheatare Helder, the Dehentare Trustee shall, by notice o the
Carmpany, call an tke Company to take appropriate steps bo recress any arievance
berween s.acl Dehratore Holder and the Company inconnecteon with the Debentures
fnd shall, If necessary, call 2 Meeting of the Debenture Holders in acoordar ce with the
terras ef this Deed.

NOTICES

A1y notice regeires Lo be servesd by gy Parry may be sereee on the other Partles by




the Security Providess oribe Debenigre Tgsies on aay Debenbure Halder sseed under
this Deed by seeding sJeh notice thoooch pest I a prepaid letzer address=d to sach
Drebobere Halder a4 ats registersd address in India as well as throwgh email, in each
ek, 1 aceordance with the correspondence details corfimned by such Debaethre

Holder bo therm in writing.

2723 wheare afocumert or notice is sent by post, serylce thereof shall be deemed 10 v
heen culy mmade on the 3™ [third) dey following the day an which it is posted, and in
prowing such service It shall be sufficient to prove that such communicasion was
properly addressed, prepeic and pastec, providod bkt wadn infrmation 5as Boen glven
in advance by a Debenture Holder shat the documoents should be sent by registered
post with orwithout acknowledgement and & suim sulhioent b2 defeay the sxpenses hgs
bean deposited, service ol the document shadl o be dectned t be offectod wnless (¢
is sent in the maneer sointimated By the Debentuse Falder.

224 Whee o dogument or hacice s transrtted by ernail trensmission, it skall be £eeraed
1o have been duly served on the same dey which it is trarsmitted, provided that the
sencder Las regeived & cenfematinndrecelpt Indicating proper tramsmisssan, When
travzan|iled.

2.5 ANy pommunication or decunnent to be made or delvered to the Debenture Trustee/
ebenture Holder(s] will be effective oaly when actually received by She Swebeniore
Trustee! Cebenture Helder[s).

228  Anw Party may change its noliced cornmynication detgils [includlng, as set forth In
Clacsc 22.1) by giving prior wrillen robics 40 the olher Parbes,

2.7 Any notiee gent undes this Clauvse 22 con be relied on by the recipient if the recipent
reasendsly belicves the notlae o e genulre and f it bears what eppears to be the
slaraeure of an awthorlsed signatony of the sender (in each case without the need for
further eneqary of eanfirmatlon). taczh Party muost take due care to ensure sha: no
forged, Talse ar unacthansed notces are sent ta anotker Party.

228 Any notxe glven under crin connection with this Deed must be in English.
229  Public Notlce

The OblipoTts, Flecpors or the Secd iy Pravidees shall not, withaut the priar app-owa! of
the Debenture Trustee, dicec bty or indireclly, rmake, oF perrlic any af their fespective
cireclors, wmpluyess, officers, representabves, acvisors or Affillates ta make, any
pulilic annoyneements regarding the issuance of the Debeetures, whether in the form

wl a press release or clherwlse, exceat as may be required under ang apphiahle Law.
13- EXPEMSES, INGENMIFICATION AT TAXES
231 Expenses and Indemnification
23,11 The Ooligors shall bear all cosls aod espenses Jineludlbg all lepal expenses,
valyation expenses, enforiement costs, enst and eapenses towards due

dilipence, 1tle search, Anenclal, rarket, technical, Tax or any other dibgenca
casks and expenses, and,.‘:::r any ather expenses that may otherwize be incurred |I




by the Debenturs rrustee as por the sibens of the Coosent Letter/ DOTA) incurred
By the Uebertvre Irustesf Debenture Heldor: or any receiver, Momines
Dlrector, Observar, attorney, manager, agent of ather Person appoirked by ke
ebenture irusteef Debenture Holders ar fres For chivd party sonsultenls and
adviccrs enpaged far the surpases described oo rhes Clagge £3,1.1 ar fur gl or
any of the purppses mentloned In these presents 0 acoprdance with 1he
Transacticn Cocuments, fort heeich and o any event withbn 7 'sewen )y Calendar
Days from receipt of @ natice ar demand from theem i this beball, iocdudicg
expenses in relation to the transactior including those Borpe for (e
preparation of the Transaction Documents, daties and Taxes payable In
conneclion herewille and gl other costs ard expenses incurred for
worsdrrwation of 1he transaction contemplated under the Trensaction
Dovuments, | any surn payable uncer these presents shall ke pald by the
Deberbure TrustenS Cotenlure Holders, ihe Obligors shall, forthwizh on
dentand, relmborse the same o the Dobentlure Trustoef Debenture Hoders
and until paymant Qe reimbursement of the same, all such sums shall carry
Dafault Interast, to be calivlated from the gobe when fuch sums shall have
been advanced ar paid by the Debentoen Troosbme

23.1.2 The Cbligars shall rom time ko tice an spekifle requese of the Deberslure
Holder: / Debenture Trustee [ecting a5 per the Approved Insgracilans) pay
cirectly tethe atoresaid consulfants, sw'ch amounts as the Nebenlure Holders f
Dcbenture Trustee {as per the Approved Instruct ons] may specily, within 7
Esawch} Calendar Days trom their request [induding amy advance payrents),
payahle o spsh consuliants, Alternatively, the Obligors shall open a separate
Banz acenunt with @ bank of Debenturs Halders'/Debeature Trustee’s (acting
as par the spproved Inslousticns] choicow and ceposit in the said bank account
such amourcs as che Dehantuie [dalders £ Debenlore Trustee {acsing as per the
dpproved Instruetinns] may sequire Tor the afove mentioned paymants to Lhe
consultants, and in such marner 26 may be regueized iy e Deberlune Holders
/ Debenture Trustee jas per the Approved Instruct-ans),

23.2.3 The Obligors shall pay or reimburse all acteal costs, sxpenses and charaes
linclading inter oite lepal costs and caste for travel) pomd or (rgurred By the
Debenture Trusbee factng in accordance with Appravec Insiruchans) o itg
duthorfzed spenis, representathves, seccessors end assipnees in the exarclse of
ary ol the siglly, rermedics or powers granted herein andfor the discharge aof
Itsf ther oblgataes hergunder, with Gofaalt Interest thereon, from the date
the Qbhgars recsived nobiee therea” from the Debkenture Trastes [aching in
accardence with Approved [®iractlons) sndfor its authorized apents,
representatives, succassors and assignees urhl reimbuyrsement by the Ohlipors
and &l such araaunts shall be added to the Arownts Doe and the Cebenture
Trustee zgrees toc promptly natify the Company of any costs, expenses or
charges so paid arincurred,

3.2 Taxes and Poyments

£3.2.1 Sublec: to the prowisiaes enatamed ie this Clause, all paymenzs to be made by
tha Ohligors £n the 2ebenture Halders herrene ae shall Be mgde ree aed clear
af and without any deductlan or wnchhnlidipg of T T: i 5 "y
iy 1 g 0T Taxes Any Taxes which areé.-&*al_.;d..#_

reguired to be deducted by the Corpany under the Incomrie Tax Acl, 1961 F‘f’f
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23.2.2

2323

23.24

RN

ary other applicable Law, which are in the natuee of TOS [Tax Deducted at
Source), shall be boroe by ¢ Debenture Holders and shall be pevable by the
Obligors in the manner provided in Clause 23.2.2 belew,

IF Taxes [which ara in L pature af TOS} ace required to be withheld or
deducted by the Obligers or thelr Afflliazes under applicrble Law [only if the
same 5 ronfirmed b a wrliien oalblcn of the Blg Fowr Accounting Firmes, as
armended i pdated Fzomm Eline Lo Hime a5 parthe sxtent applicable Layvs] on any
pirymenty (o be made in respect of Debentures to the Debensuce Holders
inglydimg but naot lintites to principal, irterest, fees or any other amounts dae
unger shis Ceed:

i) the Obligors chall deposit the tax withheld, witk the applicable tax
au:horlties within the prescribed due date as per the applicable Lawes;

(il such taxes [which are in the natene of TOS) sholl be deductied Proer She
payments b be mads ta the Pebenture Holders; prowged Hhet, the net
distributlong ta the Dobenture Halders which ore to be raken intg
Accaunt for tne purposes of caloulating the returns [i.g., fnvestor IRA
and Oefaul IRR, &5 applieable] payable to the Bebenture Halders, chall
alsry Include the aggregate amaunt of TUS (F any} deducted by the
Company Trom distrlhutlons made to the Debentuze Holders, and

[lil} the QRligars {ar their Affiliates, as the cace may ke) shall deliver to 1he
Debenture Holders within a pariod ot 15 [fifveen) days Irom the filing
of returns in relation to such paymentf deposit or within the preseribed
due date as per the applicable Lawes, whichever §s carlier, a certifleate
of Taxes deduacted or wilkheld {in wrigingl and in form and mannes
preccribec undes the applicabl Lave) along wilh a copy of 1he secelnt,
fssued by the applicabls taxalion v ather authonly evidenoing the
payorent of gl arnounts so deducted or withbeld o such other
ewidonce g may ke reguesled by Lhe Debealare Holdars,

Sabject to the peoweslons of this Clause 23, all corslderafign and amouants
oxpressed 1o be payable under thiz 2eed by the Cbligors (o the Debenture
Halders in whole or in partp shall be deemed to be Eaclusive of ary Taxes
'except Taxes which are in the nature af TDS).

Zubject ta the provisions of this Clause 23, the Obligors apree to indemnify and
keew indemnitied, ihe Debenture Holders, on an aktee Tax basis, for any Tax
lFability and intcrest and penalties therean, imposcd by the Tax avthorities
under apolicable Laws with respect to the Debentures, where such Tax liability
znd interest and penaltics by the Tax autharitics are levied upon the Debentu e
Haolders an accounl o any dula sl by the Obligere,

Saubject to the provlslons of this Sause 23, any stamp dutles chargeables on any
documerits and any goods and services tax, registration or notarizalion chargpas
or enalogous Taxes applicable under a current or Future Tax law or spplicakle
Law, anf in relation to the Transaction Decurments of any payments referred 1o

above, shall be payable hy the Obligors in addilon to the payments o thca"'-.':#_

Cabiehiluie Holders, ,r-’é.\
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25,3

AMEMDMENTS

srkRee Chls Dood rar any of The beees or pravisons herpof ey be amended, modified,
sapplemnentel] of changes anless seck amendment, maodileation, supplement or
charge 15 in weitlng and slgned by 2ll the Fartles sublect to recelpt of Approved
Instructiors from the Deberiure Holders., Withca! prejudice 2o the forepning, the
Farties shall, upcn instructions fram the Debenture Trustee [sctlng o accordance with
Mpproved Instructions), undertake such amendments to this Deed and/or Eny other
Tranzactlen Chacuments as may ke prescriked by, or required to comply with the
requirements of, applicab.e Laws, while preserving the spirit of. and/for Intent of the
signatonies ko, the relevant Transaction Documents.

STAMP DUTY AND OTHER £XPENSES; AEIMBLIRSEMENT OF EXFENSES

The Qlalipors apres o paydincur starmp duly finshading stamp duly for creation of
rmartgagescharge], regilration charpes and wlker incidental charges for exewtiva of
thig Dead andfor any gther connected document Including the Transaction Docurnets,
ac wall 33 stemp duty and incidental charpes for jscuan:e of Debepiures In
demzterialisac form from tiewe 0 Eime. 1 he Ohhigers “urther apreeta pay 20 athar Coste
or exnenses inclading bat nek limted to expenditure Incurred in relatlon o the dus
diligence cond scted by the Lebenture Irustee/Debenture Haldars Into the afars of
the Company or the oher Obligors, expendliture incurred in relatlon ta executlon of
necessary documents required by the Debenture Trustesf Debenture Halders, from
tiras b time ineluding starmp duty, [oegers fees, registration chargos and other costs.
Cach Paety horoby agrecs bhat this Doesd o subjoct w0 a stamp duty as applicable and
whick has Boer. paid on Lhis Ceed and each Pacty Eeoreby irrevocably waives any defarce
10 115 2¢ russlon [ avdancs Ehat ehis Decd is Inadegoeanely stamped,

All expeenses ncarrdd by the Neleagare Trusiee, aTles an Event of Delau it has aeourrwd,
in conhectlon with (he enfoccement agakbnst he Conpany andfur any other Security
Prowiders and callectlon of armouats due {ingleding, (he Amounls Due! gpoder the
Tranzachicn Cocumenis, shall be payahle by the Corpamyg and Uhe ather Qblipor (s)
farthwith on demand by the Debenture Trustec.

In 5o event any differentizlf additicnal stamp guty or eny othar charges are payable
ars this Deesd andf o arry of e olfwer Transaction Documents, includieg but no? limited
e where Lkis Daed andf or any of the other Traesactlon Documents are Brought intc
dany Sate [vther than the 3tate in which they are executed] for the parposes of
enfarcerssert of any of e rdghls or remedies of the Debantare Trustee andy or Lha
Deberture Hulders, the Company sball be liable to ferthwith pay such differcntial/f
additbanal stamp duty ar other chasges 1o the sabsfaction ef the Debonture Trustee.
For pwaldanse of doubt, the Comapany and the Qoligors, agree and underake that they
shall pot vtihze Lhe Ivegstment Amoant or arry paet thergaf 3¢ arvy Reccihvables l;om Lhe
Przjects or any part thereof for making any paym ents pursuant to this Clagse 23,3,

OTHER AGREEMENTS

The Comparny and the other Obligors, jointly and sewerally, cowenant wit
Lebernture Trustes to: _ rgf:
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8.3

2.0 furmish the informatlon required by the Debenture Trastes for the efective
dizcherge of its duties and obligatiors, including, without prciudice te the
faregoing, to: fa] in“erm tke Oebenture Trustee in advance snd keep the
Daberture Trustee informed, as spplicable o, [i} any change in name, natune
andSor conduct of business 9* any Obligor, (] any dlanges I che cormposiugn
of the Board or of the board or Lha mgpegentent of any of the JLhgors, filg aey
amalgamation, merger, reconstruction schere o Sipidar sobions proposed by
any of the Oblipars (andfor of any curporabe action & b baken fowards any
such actionl, and (iv] all orders, judrmenls, directians ue notces, oy oppbica b,
affecting or hkely to affect the Projests o the Secanty’ Security Intenestsy
Secuned Assets o cauting any Materlal Aadverse tffect; (b] provide tc the
Debentere Trusted, repotts on the utilizatlan of Investment amount and
perladeal Feparts aeacdrmnd the partoulars praserieed under Law [Irsluging,
In Facen -2 2, a5 preser:bed ander Rule 18[5) of the Compames [Share Capital
and Debentures] Rules, 2014 formulated under Lthe Companies Azt); ang {c)
corply with its! their ather intimation/ information reporting oblizations as
sgt out in SCHEDULE B hereta and the other Transaction Docaments; all of
which, to the extent rot alreacy comprised in this Part A of this Deed, are
hereby deemead to be incorparatad in this Part Aol this Deed, a5 forignaly set
out herein; and

26.1.2 nod, directly ar indirectly, diviess, approve, ar LAKE any achien OF deislon,
weithoul the pricr approval of the Nebenture Teustee, 10 relatlon to zny namers
recuiring the prioe approval nf the Debenture Trustee ueder applicable Laws
ardfar under he Transactlon Socuraents, includirg, without prejudice o the
faregoang, ta: {=) naot, directly orindirectly, dizcuss, aporove, or take any action
o dacislon, in relatlon to the maklng, of creating, or permdtiing w0 subsist, any
Ercembrance (induding, amy further Encumbrance] of any nature, an or with
respect to, any of the Mortgage Propartiez f Secured Assets or army octher
properties kept ar expreszed to be kept i ust with, or othernvise entrusted
with, the Dabenture Trustee: and (b) comply with ft=f their obligations to not,
direcily orindirectly, discuss, approve, or take aneyr action or decision, in ralatlon
ta tke pther matiers set cut in SCHEDLULE 9 hereto and the other Trarszction
Document s jescept in accorcancy wills *he beres hereol and therealf; all of
whlch, ta the extent not already comprzed In thils Part A of thiz Qeed, are
hereby deemsd to be cneerporated In1his Part A of thls Peed, as f orlginglly st
out here:n.

The Qnbgnes, |olntly and sevesally, covenact with the Gebanture Tresiee to not declare
any dlvidend in aoy wear until the Instalments for the Amaants Oue have bBeen pale or
provisiors for 1thelr paywent has been made to the satisfaction of the Debenture
Trustee, providad that, solcng as o Event ol Default has cccuired, the Company may
declare dividend in any yvearwhick shall only be distribuked trom sources other than the
Recewables from the Projects, the 5ecwred Assets or the lnveskment Amount.

Withowt prejudice ard in addition to Shxuses 26,1 and 76 7 abawe, the Fartpes Hersby
agres and canflzr that, to ghe eecent nne aF rmnbe peodisions Sompnsed in Past B of Thas
Deed helow, andfor Imary of the Schedules, andfor e ary of the other Transaeton
Docurmerts are required by appllcable Laws to be comprlsed in Part & of this BEEIJQF‘E']_LQ&.
{“Relevant Frovisiongs]”|, then, solely for purposes at ensuring compliance with t_hiz:_-"'f ;:éﬁ"
relevant requirerients under apolicable Lawe in this regard, the H?L ank Provisio |
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shall be deemed 1o haye Ewer incorporated in this Park A& 0F thls Deed, a3 il crighhally
sel gul horcin. The Purkles Turther gpree arnd uadertake {o, at the requese of 1he
Debenture Trostee, promptly execute and! or da ail such deeds, assurances,
dacurnents, Instrumants, scts, masters and things, in such form ard otheramce ac may
he required by applicable Law or asz the Gebenturs Trustes |[acting in accordanca with
approved Irstnections| may reasonably require or consider necessary Jor giving effact
i the agreements and understand, ngs sel cut in this Clause 26,5,

FART B - BEBENTURE SPECIFIC CONDITIONS
CONDITIONS TO SUBSCRIPTION
Conditions Precedent
27.1.1 Initlal Tranche Cand|tlons Frecedent o Subscription

Lil The subscnptlon to the Initlal Tranche Debeatuares By the Debenbure
Helders shall be sublect to Ehe relevant Obllgorsfecunty Pravlders
fulfilhng all the Initial Tranche Conditions Precedent bo Sub:acripton ac
set oyt in PART A of *he SCHEDLULE 3, to the satisfaction of the
Debentire Trusee {acking in ecoordance with Aspproved |ostructions)
prior to the Initial Tranche Long Stop Date, or the Debenture Trustee
lacting in accordance with Approved |nstructions)f Debenture Haolders
waiving or extending in writing any Initial Trarche Conditions
Precodent ba Subscription (gartially or fuly) on or prier b the Inidial
Tranzhe Lov g Swop Date,

[in The Iniclal Tranche Condibpns 2recedoent shall be sabsfled Sy the
relevang Ohllgars) Secunty Peoeeders too tn s2disfactlon of the
Celenoure Trustes (acting i accordance with Approved Instructians)
prar o the Inltlal Tranche Long 5ap Dake and each relevane Chllgorf
Secarlly Prowidars chall premptly certlfy such satlsiactlon [by the
relevant QBligor(s)f Security  Prowviderst of the Inlkial Trarchke
Conditions Precedent tor the Debkenture Trustee, in wnting, in the form
and manrer set cut in SCHEDULE 12 hereto {"CF Satisfactlon Moticae™].

diii} N o oromore of the Tnil®sl Tranche Coenditions Precedart to
Subscription: have not been fullilled by the relevant Obligors) Security
Providers to the satisfaciion of the Debenture Trustee [acting in
daccardance wilh gpproved Instructioas] by the Initial Tranche Long
Fup Date, o suc anfuliilled -itial Tranches Conditions Precedent 1o
Subzcription hova rof Deen axtended ar walved by the Cobenture
Trugtee (aeting upar Approved rstruztlons]/Oebenture iigldets i the
raanace provided (b this Deocd By tho I8tL] Tranche Leng Step Date,
then, unless the Initial Tranche Long Stop Data is exterded by the
Ctebenture Trustee [acting upon Approwed Instruct:zons] incewriting, Lthe
Debensure Trustee, at its cole aption [acting upon Approved
[nstructicnsy, may bermiaate this Deed, in which casc, this Decd shall
cease 10 have offect, and none of the Parties shall Rave any clae
agalosk the othar [exceat in respect of any fights and [aEnlkies whs
hawe acczued Inrelatlon g any reach of the sun-'r;'jp.g prowslons un_w:_ié
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Clause 33,23 af thiz Deed),

IM at any tlerte, any of the Dhllgorss Socurlty Providers become awore of
2 fam or elrcumstance that might pressent any af the Initlal 1ranche
Conditians Precedent frorm belng satisfied within 1he afaresald time
pefoae, itf they shall promptly Inforeathe Gebentura Trastea in writing.

On the cornpletion of conditions specified in Part & of SCHEDWLE 3, ta
the satlsfactlon of the Debenture Trustee, the Jebenture Holders shall
remit the Initial Tranche Iryesoment Amoant, by way of fund transfer
to such bank accouny the Designated Account, as acceptable to tha
Deberture Trustes, En accordunce wilh (b Irwextroeenl S4eroi'
Agreement. However, it is hereby clarified that any transfer of funds
from the aforemertioned bank acccunl’ Designated Accoung Lo the
dpplicabile escrow f bank account of the Company and/or otherwiss for
ukilisiation lowords 1he Purpose a3 provided in 3CHEDULE 11 o respect
afl The Imitfal iranche Debentures, chall he subpd to completion of all
nltla: Tramche Condltians Pregedent to Utilization ac specified in PART
A1) of REHEDLILE 3, ta the saticfaction of the Debanture Tnictees.

If one armore of the Initial Tranche Cenditions Precedert to Utilisation
aave not heen fulfilled By the relevent Obliporss Secunty Providers to
the satisfacticn of the Deberture Tristen {aciing fn accordance with
Approved Instructions) withfn the time period stipulated under Heis

" Deador by Lthe DeZenture Trostee (acting in aceordanse with Apgréved

chstructions] By the InKI Tranche Long 3top Dabe, and such uefulfiled
Inttial Tranche Conditians Precedenrs b Utlisation wave e boon
exienced nr walved by the Oebeature Hnldersy Debenbure Trustee
lacning upnh Approverd Instroctinms) onownting and In the csanner
prowided in thls Desd, then, the sare shall cans:ltuze as an Event of
Oefaule under Clause £.3.15 [wlly of this Drad,

2413 Condltlons Precedent to Subsequent Tranches

{i]

fii}

The subscription o each zub-tranche of the Subseguent Trarche
Debeantures by the Debanture Holders vhall be wubject to the relevant
Chlipury Securily Providers Tulfilling <l the Subseguent Tronche
Concitivns Precedend o Suiscription 3= sel oul in PART © of 1he
SCHEDULE 3, 1c *he slisloction of 1hee Debenterne Trostee [ocling in
accardance with Approved lostrucklens] by the Subscguent Tronche
Leng 3top Cate or the Debanture Trugtee [acting i accordance with
Approwed Instructions} f/Cebentueg Holders wawing or catending In
writing arny Subsequent Iranche Conditinns PFrecedant tn Suhschptlon
tparrialby ar fully), proe to the Subsequent Trancha | eng 5top Date.

The Subzequent Tranche Conditions Precegent shall be satisfied by the
relevant Oblimersf Secunty Peovnders to the sacisfactian of tae
Qebenture Trosies [AEhing In aeeordanee with Approved Instructans)
withln sach time perlad as maybe stigulated by the Debenture rrustes




praomptly certify such sahsfaction |by the relevant Qbligaris)) of the
Labsequent Tranche Corditions Precedents to the Debanture Trustee,
i writing, in the farm ard mannerset gut in the fgrm gf CF Satisfacton
Motice enclosed a5 SCHEDULE 12 hereto.

[idi] If ane or more of the Subsequent Trancke Conditions Precederlt to
Subscription have not been fulfilled by the relevant Obligorsy Scourity
Praviders to the sabisfaction of the Debentore Trustee [acting in
acterdanss with Appréaed Instructiors] within the tre period
stipulated urder TRis Deed of by the Dobentere Trystee faeing
accordanen wirh Appzond Instruchans] by the Suboegaent Troneheo
Long seap Gate, ang sach vnfulfilled Subsequent Tranche Condibwns
Pigsadents ta Subscrptlon have not been extended at waived by Lhe
Oebenzuee Holdersd Debrntore Trostee [Aaching upnn approved
Instructions) in witing and in the manner provided in this Deed, then,
urless the Irlial Tranche Lang Stop Date s exbended by the Debeature
Trustea [acting upon Approwved Instrucsicns] in writing, the Imeestars
chall have r.r obiipation ta invest the Subsaquent Trarche Invesimeant
Amount [or sny part thereot) o the Curnparmy, snd Lthe sarne shall
crenslitule as an Event of Oefauil ender Clause £,3,15 (wiii] af this Dead,

tivh I" st any time, any of the Chligers) Security Provicers become aware of
a {ucl ur circumstance Lhal mighl presest omy of the Subscquent
Trarche Conditans Precedent From being Satsfied wilhin the afaresaid
time perigd, nf they shall prompt’y infarmm the Deberture [restes
wWritimg.

() On the completion of conditions specified in Part € of SCHEDULE 3, ‘0
rhe catislaction of the Deban:ure Tnostes, tne Deaenture Holders shail
remik the Subscouent Tranche Investmen: Amaunl or any part thereof,
by way ol tund transier to the applicable escrow/ bank account!
Designated Account of the Company, as acceptable <o the Dabenture
Trustee. Howeover, i is hereby clarified that any wtilisation of funds
fram the dfarcmentioned xS Sank account/Desipnated Account
al the Campany towards the Furpase 85 prosedad jn SCHEDLILE 1] in
respect af the Subsequent Tranche Oebenrures ar any subi-teanche
ther=sof, skell be subject to complellon of £11 the Subsequent Tranche
Condiiions Mrecedent to Jhlisation as specltfed In PART C[1) nf
SCHEDULE 3, to Lha satislaction of the Jzhenture Truskee.

[wi] If ona ar more oF the Subszsquent Tranche Conditions Precedent bo
Utihsation hawve naot been fulfllled by the relevent Ghliporsy Security
Froviders to the catisfaction of the Debenture Trustas {acting in
accorcanoe with Approved Instructions) within the time peried
stipuleted wnder this Dead or by the Oebapture Trustee (goling ir
peeordance wilh Approved st icclionsh by the Sebseguent Tranche
Long Step Date, ard such unfalfilled Subcequent Trarcke Conditiong
Precedents to Utilisation hawe not bean extended or waned by the
Leberture Holderf Dekenture Trustee [acting upor 'ﬁ'ppml.{;d"". T
Instructions] in wrizing ard in the manner providec in this Deec, theﬁ)i‘a-—{':‘e‘l

=
~he samw skall con 5tlt|..te a5 an Ewent af Default uzgﬂflause E -15
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It ;5 hereby agraed by and batween the Parties that upon the fulfilment,
o the satistaction of the Debenture Trustee [acting in accordance with
Approved Ins-ructions], of the Initial Tranche Conditions Frecedent to
Subscrption in the manmer provided herain, the Invettors shall
subscribe bo, and the Company aprees ko issue ad alkar witlin 15
(fifteen) Calendar Days from the dale of Use CP Satisfaction Motios Ber
Initial Tmncke Cunditions Precedent o Subscription, the Inilial Tranche
Debentures for the [nitisl Trasche Investment Amount,

[he kransactlon:s contemplatec under thiz Deed to be consemmeted at
the [nitlal Tranche Closing Date, thall 3e deemad to occur
slntultaneous3y and ro such transzction for the Initial Tranche Clezing
Late chall be consideres as consurmmated anless all such transactions
gre cansummatked at the Initial Trancke Closicg Date. The Parties apree
that thefulfilment of the obligations of the Compaky set forthin Clause
27.2.1 liii] below are canditions precedent to the application of any
funds disbursed by the Debentura Haldors and that, accordingly, any
funds disbursed in aceerdande with Clause 27.2. LLiiM[a) belew shall be
held b Trusk by the Company (for the beeedt of Nebentore Helders) aned
shall ped he uthped unglk the acts set forth in Claoses 7 5.2, 34060 below
hawe been pednrved. In the event that the acts set Tarth in [Jauses
A2 are oot perfarrned a5 sacn as practlicalile, and o mo eeent
withln 1 lone) Cafendar Gay fram the diskursement ol funds by
Debenture Holders, the Campany shall, upan the requact of Dabe nture
Eolders, immediately retyrn the funds d=xbursed in accardance with
Clause 27_2.14iia), without prejudlceto the rights and entitlemeants of
Zwnenture Holders under the TRnsaction Documents.

On the Initial Trar chie Closing Datu:

e The Inveslors shall remit the Indlisl Tropghe  Inopestmgnl
Amayet, for subseripkion af the lallgl Tranche Dobentures, by
waoy of Lund rransfer 1o che Dosgnated Account, The aperatlon
nf the Desgnated Accoont and any withdrawals from the
Leslgnated Account shall Be In accordarce with the | nyestrnent
Excrovy Agreament:

b. The Ccmpany shall hold a Board miceilcg, at whilch Board
mesling, the Board shall agpréve the issuance and allotment
of the Initlal Tranche Debenwres to the Debenturo Holders,
ron and clear of Jll Frcumbranees, including passing the
necessary resnl utions and recording 1he neCessany eniries Inics
carparate ane stabutney reglates,
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cffectiog credt of Inetigl Tranche Qebentures to the demat
account of the Debenture Holders. Inthe ewent the Company is
urable to isswe  the Imitizl Trencke  Cebentures an
dematerialized forrm, the Compamy shall record the name of the
Dekenture Hokdars in 1he register of debenture-halders of the
Ccmpary, as the owner of the said Debentures, and pravide
evidence of the same to the Debenture Holders and issoc
allotment letters to the Debenture Holders in respect of the
said Debertures, Thereafter, within & ffive) Business Days fram
the Closing Dale, the Carmpany shall formally ssue che zaid
Debenturos in dematerialized forr,;

o Tho Compdny shall pay the applicalle starp duly on e
issuarLe dhd allorment of the relevant Dehe toures and prowvde
ewdence of paymeat of the <ame to the Debanlure Holcers,

=, “Fe Campany and the relevant Okhgars shall provide to the
Cebentyre Trastee, cerbfied true copiezs of all recolutions
pazced by the respective Obligor: at the Initial Tranche Closing
Late;

f. Tke Company skal{ deliver post-dated cheques inrespect of the
Initial Tranche Debentures 1o the Deberture Trustes along
with the [eter in the formmat prowided in SCHEDULE 13; und

R- rhe Cormpany and the Secorlty Prowders shal take such other
actions a5 may ke required under any appllcable Laws For 1he
brme bewng in force ar under thelr respective charter
documents In respect nf the pedermence of the varnoos
oblygatemns under the Transactlon Jocuments to oe completed
at the Imitinl Tranche Closing Date.

27,2 Suhsequent Tranche Closing

[i] I iz hereby agreed by and betyreon the Parties chat upon che fulfiiment,
to the satisfactior of 1he Debeature Trustee (acting in accardance with
Approneesd nstFuGLions), of INe Subseguent Tranche Corsditzon s Preced ent
W Subscription ia the manner provided herein, the Investors shall
subiaeribae Lo, g The Company agrees ta |ssue and allot she Subseguem
Tranche Debentuses or any sub-tranche thereef for the Subsequent
Tranche Ipwestinent Aaunl of any part theraof, witlin 15 [TIReen)
Celendar Deys from the date of the CF Satsfactian Motice for Subsequent
Tranche Condiigns Precedent to subscription.

i The transactions contemplated under this Deed to be consummated a3t
the Subsequent Trenche Closing Cate. shall be deemed to pocur
sirmultanecysly ard Ao soch transasticn for the Sobsegueent Tranche
Closing Date shall by consicured a5 consurrpmated wnlesz all such
ransastions are cunsbmmeled ol ke Zubseq et Tranche Cloging Dake.
The Perties ggree that the fyHiment &f the ablgations af the C-::lmpan'!,rv

nal [

et farth in Clause 2?1  [iiz) |:lE|C".|'.I' are conditions precedent to t[\e‘*ﬂ-
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application &f any Fends disbursed by the Debenturs dolders and that,
accardingly any fonds disburgsd n aocordance with Cause 202, 2[0ia)
shall be held In trust by the Company {far 1he beneflt of Debentare
Heldersh and shall net be ollhzed sintll the acls el forth o Clamses
72700 below have heen performed. Inthe evert 1hat the acts set forth
i Clause 2702 2006) are ol performed as conn as practicable, and in any
augnt withon 1 [pne] Calendar Cay Tenm 1he dburzerment of funds by
Rehenture Helders, e Company shall, upon the request of Debkenturse
Holders, Imrmediately return the Tands diskursed in accardance with
Clause 272 24iiij(a), without prejudice to the rigkts and entitlement= ot
Deaenture Holders under the Trensacticn Documemts.

{u) Cn the Subsequert Tranche Closing Date:

& The Irveslors shall renis the Subseguent Tranche pesteenl
Ampunl o gny parl thereo! Tor subscriplian of the 5 abseqs enl
Trazaghe Debeplures or any wib-truache thersul, by way of
Turd transfer to Lhe Desigrated Account, [he opembion. of the
Pesignated Account and any withd rawals fram the Dasignated
Account shall be 1n acoprdance with the Invesktment Escrow
Mygreamant;

b. The Compamy shall hald a Board meesicg, at which Board
mee;ing, the Board shall approve the issaance and zlldtment
af the Subsequent Tranches Cebenturex or any =ub-tranche
itheracf toa the Deberture Holdars, free and clear ot zll
Encumbrances, including passing the necessary resolutione
and recwrding tho recessary entrics in its oorparate and
statu bory regiskors;

G The Company shall [ssme ntlwation af corpocrate aclion far
effecthing credit af Subsequent T:Enchas Delheaturss or any
sulb-tramcke theceof 1o the demat account of the Debentyre
Haolders. In the event the Corrpany |5 unable to lssue the
Lubsequent Tranches Oebentures ar any sub-trandhe therepf
ir. Jermazerialized form, the Company skall record the narme of
the Deberture Eolders in the resister of d=benture holders of

the Company. as the owner of the s3id Debentures, and provide
evidence of the =ame o the Dehenture Holders and issue
alktment letters to the Duberture Holders in respect of the
said Debentures, Thereafter, within 5 ffive] Business Days from
the Fubseguent Tranche Closing Date, the Campany shall
farmally issue the said Debenlures In demaleriahzed Rorm;

d. The Cormpary 5hall delwer post dated cheques Inrespect of the
caad Jebeniures ta the Debentoere [rus!es along with bk o leitore
inihe format provided in ACHEOULE 13,

c. ~“he Company shall pay the applicable stamp duty on t £k L "-'31:;,
[ssuarie and alotsent of the relevant Debentures and prmﬂd&‘ =
evidenen af By et af tke same te the Debenturs Held t-rs;..;l







5 The Company and the relevant Obbgars shall provide o the
Debenture Trustce, cottified true coples of ail resolutions
passed by tho respedtive OBligars ac the Suhsequrnt Teondhe
Clersimp, CiaLe; wnd

B the Company and the Security Praviders shall take such ather
aclions as may be requlzed under any applicable Laws bor the
bk Lelng o force or wnder Lher respective charter
documents in respect of the performance atb the warious
ghlipatiors under the Transzctlon Documents ta be com pleted
ak the Subsequent Tranche Closing Date.

213 Conditions subseguani

2731 “he :exvan Secunty Browviders skall satlsfy el the Initial Trarche Conditions
Subseayent as set out in PART B of SCHEDLULE 3 af this Deed in relaticon to the
Initial Tranche ebentures, to -he satisfaction of the Debentum Trusice {acking
i accordanca witk Approved Instructions|, as promptly as passible, and n any
caze, within the time periods, il ony, specified in the relevant Jrutlal Tranche
Corditions Subseguent, save and seezpl for thoese Binlal Tranche Conditlans
subsequent which the Oebenture Trostes [Qoling in dccordd noe with Approyed
Instraction]/ Debentore Halders may duler orwaive inwriting, parllally ar fully,

2732 The relevant Dbligors shall satisfy all tae Subssquent |ranche Conditlons
Substhuent 3% set Gut h PART D of SCHEDULE 3 of tlvs Deed in relatian 1o
Subssegque st Traeche Dabestares or ony sub-tranche thereaf, ta the satisfaction
of thae Debentuse Trostes (2ettng n ascordar o2 witk epproved Insteuctkans], a3
prorptly o8 pocible, and 0 ary cace, withln the time periods, if any, as
speafied o the Subseguent Tranche Londitions Sabsequart, save and except
for those Subsequent Tranche Conditions Subseqaent which the Dehenture
Holders Deberture Trustee facting in accordance with Approved Instruction]
deler ar waive in writing, partizlly or fully.

{8 UTILIZFATION OF RECEIVABLES AMD QPENING AND OPERATION OF BAMNK ALCOUNTS

28.1  Trhe Obligors shall use the Recelvables or any par: thereof- (a] only for the permited
end-uses cet out in PART B of SCHEDULE 11; anc [Bb subject to sub-Clauswe (),
axclusively in accardance witk: the Transaciion Dooemonts,

2B.2  The Parties agree that the Bank acéount structure of the OElgers and the mechanism
ot ogeration of the BAnk AsecUrks b felaeles oo the Projects neledng the doposit of
Receivables inta the mevant Bank seaaures, skall Be done 1 the manner 25 me s
in the releyant Project Excrow Azroements.

28.3%  The Dhilgors shall not open any kank accounts [other then as provided urder the
relewant Escroww Bgreements] in relation to the Projects, without “he prior writtco
approval ot the Cebeniure Trustoe [acting in acéardance with the Apgraved g
Instrucr.mnsj The Qbliprs shall ansure that all witkdzawals from tae rolavant G %\'a]_—_
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BUSINESS PLANS

The Company ard esch of tha other Oklipors shall adopt: (3] @ Business Plan for =ackh of
tha rezpactive Projecie; and (k] a conselidaied Businews Plan fer fthe cach-Tows from)
all the *rojects, as approved by the Dedeniure Trestee, dl leadt onoan annual basis
and/for at such other irtervals g5 required by the Invesiors! Debentare Trystes |acting
in arcerdance with Approved Instrockivns), The Buxiness Plans shall be discus wedf
revicwed ard wadaled, ar o Sall-yearly basia, i0 e manoer stipufated in Clause 32,
zead wilh SCHEDULE 3, The Dhilgors hereby agree and undertake thak the sale of Units
shall mot be for 3 price less than the MInfmum 30le Price as Sof aut in the respecsive
Busimess Plans fae the pelovast Progects. The Parties shall eowew E3e Maitteam Sales
RS a0 3 3 ne 3 Bass, 26 pursUd nr ba Such rouitv the D Salies Friok may b
reviced au utually agreed hetween the Dblligoes and the Debeniurne Trostoen [acting wn
accordance with Approved Instructions].

Thae Company and =ach of the other Oblizors (3= applicable) hereby agree and
undertake to carry all activitias in relation to the cespective Projects in accardance with
~he cormespe nding Busines: Plars, 55 adepled in accerdance with Clauze 29.1 shave,

Forany-

2931 increase ir constraction casw for the Projectiz] in excess 0° 10% (ter percent)
of Lhe armonifs] set uat in the warresparndiog Susiness Plans; or

7237 ey sale of Unelsn the Pralects Balow (he Mindmum Sala Prige 25 sl ol i Lhe
respectlve Business Flans ‘or the relevant Progects,

it i hereby agreed *hat all such coske in excess of 10% [yen percent) of the grmourt(s;
set ovtin the correspo nding Business Flarg uader Clayse 29.3.1 abgwve and any shortal:
in the sale price under Clause 29.3.2 shall be borne and paid by the Commpany andfor
the relevant ctker Oblipors exclusively from additional funcs 1o be invested by the
Qhhgors or ther Affiliates for this purpose. Such adeizional fundirg may be made by
way of eithar: ja) subscription to additiors| equity skzres of the Compzny relevart
other Obligor (25 applicable); or [B) prowision of debt to the Companyy relevant other
Oil:gers (o apeheabale], of bomg agracd that sueh debt shall, at all times, be and remain
suhardingic 10 tae Dobontrgs,

REPRESEMTATIONS AND WARRANTIES

In erder tre brlrg the Dabenture Trostee too ented anzo tRls Deed and The ather
vrensactlon Docurnents, as apalizable, the Sompany aod “he ather Sepuniby Proagiders,
hereby jnincly and sewerally make the erpresentablions and warranilas sel oul in
ECHEDLULE % in each case as of the dates set out In paragraph 3% of SCHEDLILE 7. Yhe
Chligar:s shall not conduck their respective besinesses and shall nal paderlake qny
acticn neluding implermentation of the 2rojects, wkich in any wey deviates Tom the
represeatations angd wearranties coptained in SCHEDQUWLE T or rendess any such
represenfarlons nrwarranries |I:'II'.I:]FT-EI::I, (alge, mpleacirg of iracurae, ~h Cumpany,
ard the eaher Seonrloy Pravicers heraby Tuither daclare, jepresent and warrani, that
each of the rrpresentatlons, warrart.es and stazernants mada By them respedljvaly,




[ pppheakle] as of chae dabe| and shall remam true and corect a5 on each other date
SoT oul i paragrapd D2 thereof ssudiest o RISsEsures il any) agreed weith respect to
SWch Fepzeseniabma, wiarrdnTy CF stitement |35 applicable) as of that date).

30.2  tach represertatlon and warranty of the Cnmpany and <he othier Seculy Providers
urder thic Deed i separate and Indepencent ard rone of these rearasentatlons angd
warrantles chall {subject to Olsclosures {17 any] agreed, with cespect w0 any
representatian ar warranky piven on a particular date, &5 of that date) e ireatad gs
gualified by any a2ctual or cansiructive knowledge oa ke part of Debanture Treoslee,
Deberture Holders or any of their -espective aperts, representatves, officers,
emaloyees or edvizers. All information relating to the Basinasz of the Compary or the
buvinesses 0 the other Oblizors, which has a bearing on tha transactions contem plated
pndes ke Transaction Doouments, and which is known or woule on engeiry be known
10 b Cuenpawy’ other Qblipors Fas bee s disclosed in writin g to the Deber.bere Trusties
andy o ihe Oehenlure Holders 1§ shall not be o Sefonse Lo any clgim by the 2ebenture
Trusteg ard/ or the Osbenture Holders thot thuy ouglt 10 bave known or had
srowledpe of any Infarmatlon (athes than as Oecloged with respect oo oany
reprasentatlen ar warranty a5 of the date on which such Fep-estntalan Srwarranty is
madea} relabing to orfursstances ghang risge 0o such clalm, The represarctatlans and
waranties anc the liamlity of he Campany amnd athne Seeamcy Prociders for gy
misrepreszntetian or breach thereof shall net be n o any manner imiegd by any
imiormatien {other than as Disckased wizh respect to any reprrseRtalom crsarrd by a5
of tho date or wiich such representation or warracty is madel disclasend or mage
available 10 or received by Dabar bure Trustee 2nd; or the Debentare Holdars ar any of
theit ‘cigictive Jadnts, represcntatives, otticers, amployees or adwisers, whather In the
course of ahy du e ACIgense ar atherwise,

a1 GEMERAL COVENANTS

321 The Company, anc the ather 3eculily Prosdders, jointly and soywrafly, cove nant with the
Debenture Trostes that b ey shall cog-ag by wilh the underakings et aut in SCHEDLILE
B hereto.

31,2  The Ohbligors, oinkly and sewerally, covenant with the Usbentyre Irustes that i) (hey
shagllwu | diregChy ar Indirectly, until the Finsl Redemption Date, invest tn, rasse meon:es
o, vr ot herysise participale or be interesteds ergeged in any real estate projects that
nepgalively *nipact the P-ajects

3L3  The Promolurss, jwintly and severally, covenant with the Debenture Trustee that they
shall not directly or ndweesily, antil Lae Final Redemption Date, urdertake any rea
estate activityf projects that negatvely impact the Prajests,

31.4  The Oblpgors, jaintly ard severally, covenant with che Cebenture Trester that it/ they
shall not direcily or indirectly, until chie Final Beglemplios Date, ingest in, raise monies
for. or otherwise participate or be engaged in, r.ew/ fresh graup Rousing pragecs ar ville
Erajects in the State of Haryana or the State of Goa {"Other Project™), withaout ghe
relevans Qbhgar(s], a5 appleable, first of*ering the Investors the opportunity to nvest
I such Qtacr Prapest an the terms as specitied by the relevant Qbligar(z] in such nrrfy—-
to be made to Lhe Investars In whting |"0Her"|. Shoud the Investars: (a| fail to iEsyE a‘=—‘ :
notice Lo writing te the releeane ORNgar|s] within 26 (Shirty) Calendar Days of rgcelwng/’f—_\‘

her |rf|:ur11at|-nr1 as mayhe relevant o n_-:m(_m:d [eer .h
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Inweslora ), sonfircing s willingiess 0o dnvest i such Othar Praect; or {b] decline to
rvest [ such Other Project on the terms afferad by the relevan: Oblimors; as set cut
i b2 Offer, the relevant Okligor(s] shall Be frea to procead with the Cther Broject with
third partias, prowaed that, commercial tarms offered By or apreed with any third party
for such Other Prorect are more favourable to the Obligars than those offared to or
propased by the Inwestars in the Offer.

The Faries agree that nothing in this Cause 31 shall apely o participation by an Okligor
andf or a Promeoter in an opportunity relating o ancther projact, provided that aney of
the following conditions apply to such dther Project:

i) such parlicipaliur s made) proposed 5o ke ade only Sy ubilising e ingennal
accreals of the relevam Jbligor, ur she funds 6T anyd invesled by the Promataers
Ty way uf aduJiticnal equity dubscrlption 0 1he relevant Gbhgar Ter chis porpoese,
or both;

(1] such Qther Projact is not heing developed propesed to be developed within a
radiys of 3 (three| kilometers of the Projectsy Project Lands;

thi] sych perttoipation does not ubllizef propose to athse ary Receivables, funds gr
ot her assets arising from, or relating o, or comprised in any of the Projects;

livr] suck. Oiher Froject is not substantially similar to the categony of the rezpective
Froiects;

[wh =uct Ctker Project does not reguirc a consideration of more than INR
50,00,30,000 {Indian Aagers fifty crore) for Jand asquisiton or acquisition of
develspment nphts;

[ such Other Project for which the term shact, memorandem of understanding,
collataratzrnen Agrernen:, dewelopment agreement, agieerment o sell, sale
deetl or 3y acher 3greermert having slesllar effect, has been evesuted prior bo
the Fusrutiar Gate;

{ull] such €1 her Project is wndertaken, rawe aran future, in parnesship with a 1haed
parly entity [whack entity i= not an Afiliate of any Obliger or controlied directly
or indirectly by the Fromoter Graup], by way of investment in equity orcreatior,
of 3 special purpose wahicla cr any other sgreement or arrangemeat Feving
cimilar =ffect; and

fwiiij  such participation does not have, a Material Adverse Effect.

RESERVED MATTERS

“he Qalygors heraly coveaant with the Debondure Trostee ang thae Jebenture Soldors
that untll thg Final Redomption Dose, the Comaany andfor thoe other Oblgors [as
appheable) chall not, direcily ar indirectly, discoss, appress, or take any action of
declsion in relation to, the rmatters set out in SCHEGULE % hereto ["Reserved Matiers'™|,
unlass:

3211 in case of amy Reserved Matter proposed tn he dlscussed orF approved /1A
mecting of the board of direc*ors or a3 cemmittee thereef, ar pazeed by
comculation By the board of directers, such Aesereed Matter is incladed in the
azcnda for cueh meeting ar in the ircwlae resalation |35 the case ray bel, and
prior wiltkeh consent of the DEhenrore Trosore lacting In acaordance wilh
Appravec instructsone] Is abtalned with respect 1o such Reserved kdatter. |a
case @ Mominee Director is appointed, (a] cansent shall be chtaired from suc
Mominee Directar [acting on behzll of the Debenture T}J’ze [actimg |




3%

3%

i3l

3217

acrordance with Approved Instructions]| during the relewaat meeting in
accordance with the manner prescribed in Clause 4.6 [as applicable); ar {h)
corsent shall be ohtained in response ba the relevant circalar resolution, in
wrIting, as duhy executed by or on behalt of the Nominge Director (3E8ing om
behalf of the Deberiure Trowlee Jacling i ACSCrZ2nce weh Approved
Instructions)), as the case may bu; ar

in any o:her case, for any Beserved Malter gragosed 10 be distussed, agted
upon or appraved, incleding ot a rmesting ol Phe sharehalders, arin aoy ather
rrane e prlor written consent of the ekentyure Trustee (aching in acoordance
wilkh Appronsed Imstructiors], as duly executed by ar on behalf oFthe Deberture
Teuske [Acting 10 accardance with Appraved Instruchons), is raceivec by the
Compary oidfor the Chilgars (a5 apphcakle].

MAISCELLAMEDILIS

Gouernlng Law

This Deed, and al: transactions arising [Sm ar in canpaston with this Doad, shall b2
covemed, interpreted by ane construed inoacoardanet with the substantive Laws of

India.

Jurisdiction and Dispute BasolUton

33.2.1

13.2.2

Suijerst b Clause 33,7.4 below, Parties agzeea that the courts ane tribunals of
Forswe Delbi alope and na other cacrts shall kave the exclusive jurisdiction tor
any cispuies o praceedings arlsing or in relation 1o -his Deed and otker
“rans3ckign Documents.

The Parties agree that the eacfusivity of courts a1 Mogr Dethi s for the beneit
of the Debenture Trustee {acting on behalf of e Dubenlure Holders) and
nothing contained on this Clavse 33.2 shall limib the right af the Celsniuce
Trustes ta take proceedings in any other court or tribunal of cornpetont
jurisdiction, nar shall the taking of procecdingy in one ar meie furiadiclivng
proclude the takicrg of proceedings Inoany other Junsdiction whether
conelreently o not and the Qblgoers, equnty Providers and Pramaters,
lereraes by siabalk and accepk far themselves and in respect aftheir propestiasf
Prejretsf Proect Lands! horigage PFroperty, genarally and unconcitiona.ly, the
Jurischrtlen of such court cr tnbunal, and the Cbligers, Security Providers and
Pro-wnters, Irrewncably wilde any objection they may have now orinthe futura
to the laylng of the wenve of any procesdings ard any claim that any such
pracercings have been brought in an inconwanient forum and further
irrewcably agrer that A iudgment in eny proceedings brought in courts and
Lribngls v Mews Celhl shall be concluslve and Einding upon them and may be
enforced in the courts and tribunals of oy other [urisdictiaon (SuBjeer o e
laws of surch jursdiction) by a suis upon such judgrment, a aerrifod anpy of whlch
shall be conclugive evigence ef such Judgrent, or o any ather manner prowv ded
hy law

padiction claim far itselfd. themselves or itsd heir assel{sﬂ%‘n
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suit, execulion, #lachmenl fwehelher in gid of eseculion, before judgmenl or
wthernwive] ar elher legal grosgess ard o e eslenl that i any scob jurisdiction
Ehere sy be attrikued 1ot therr o ef Cheae 35s00s such amom by swhothes
ar mak e d], b e Ohlgars, Secrity Prenldars apd t Promobets, rrevdey bly
agrec, it ko clalm and herebsy lerewoea by vralee such immunlty,

33.2.4 Any duspute arlsing out af or 1 cornectlon with this beed andfor the other
Transaction Documents (incleding a dispute recarding the existence, validiny ar
ter~amatior. ol thls Deed andfar the other Tramsactlon Socuments) [a
"Gispule” ] shall be soupght b0 be reso ved ard setiled amica bly wit hin 30 [thirtyy
days af any disputing Party notitying the other Fart{y/ies) ot such Dispute and
ceeking amicable resolution tkerent, failing which such Dispute shall be
referred to arbitration urder the #rbitration and Conciliation Ak, 1995 (3s
amerded from time to time] (CArbitration Act”). The arbitratior. shall be
conducled gy foluws;

(i1 The arbitral kribunal shall conslst of a sole arhltrator, wha shall be
appalnted 35 follows:
a The Partiec chall mutrally appoink a scle arhitrator bo resolve

the afgresaid disputes or diferences. Motwithstanding
anythirg contaired herein, il is hereby clarified that all the
QObhgors, Pramoters and Secunty Providers chall jointly
propose the name of the scle arbitrator to be appoirtad as
aforesaid.

b. In the cvent that the Partics fail to mutually appoint a sale
arkitratar within 15 (Ffueen| days, the Security Prénders shall
jointly appaint 1 (o] arbitrator and the Deaentune Tresbee
gacung ob behalf of the Deoeptune Holders and 10 acsordanee
with Approved “netroctionc: shall appoint anarher arberatar
and the 2 (twa) arletrators so appoonled shall appsant the
preslding arlntrator

& The arletrators appalated by the Partles shall be persons of
professlanal repute gnd wha shall be ab least retired High Soust
Judpes arid whao shall have pricr experlence as gh arbibratcr

[iny The zeat and venue ok arbitration shall be at Ne=w Dalhi. The lznguage
of the arbitralion proceedings shall be English,

Lii i) The arbitration award shall be Final, conclusive ard binding on all the
Paries concerned. and enforceabla in accordance with its terms. The
Partics agnee W0 ae bound thereby and Lo acl accordingly.

ek Subject 10 appheatle Laws, the costs and expenses incdrred By the
Debenture Trhrstes DRSS the Debenture Halders in the tourde of
andfar for the purpocecs ancior in connaction with the arbbtrethon
proceedings intialad uncer this Clausa 33,24, including but not limated
to fems pavable to 1he lepaladvisars / counzel of the Debenture Trustes
andfar the Deberture Holders, shall be Sotne by the Obligars.

The arbitrater may Iy down from Lime o bme the precedurm to be
folowed I condutting arbitegtlon procesdings and sn}d anduct che

\ o
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arbil rat ion precendings In duch manner as it considers apprapriate.

Mothing centaited 0 this Clause 33,.2.4 shall restrict 3 Debetiture
Holder fram [inlng an an going arbitracion ntlabed pursvaot 1o this
Clause hetween any of the ather Parties 17 probect its interest,

333 Indemnification

33.3.1 The Compary and 2ach of the Gblipars (each en "Indemmifying Party™) hereby
Jeintly and severally endemnifies and agrees t¢ defend and hold harmless
[wrthoyt imitaklen in amaunt or time), *he Dehenture Halders, the Debant ure
Imestee and tsf their respective Affiliates, aszignees, transferees, and their
respectire offirars, nominees, directors, manapers, adwisors, members, apents
and emplovees lindividually, an *lndemnified Party™ and, collectively, the
"Indembifiod Parties"} against and in respecs of all che Losses mdurred a5 2
reason of ar resulting ar aciging from or o relation ba;

i}

ful]

(iii]

[1]

bl

[wi]

mEsreproseniattar In, of breach of aay representation, warkancty ar
urdemakicg of any Indemnifying Party, dbhgors andf or Secusity
Priwviders, contained I thls Deed andfor any ther Transsooion
Mecsments 12 which they are party;

breach Hy an Indemnifnng Party, Chhgors andf or the Security
Providers, cof any of the cewvanams=, agreemenks or ohbligations
centained in this Dead and zny ather Transaction Document ta which
it is party, including its charter documents;

any default, negllgenoe or misconduck or Ereach of any applicable Law
on part of any Indemnifying Party, Oblipers andf or the Security
Praviders:

wie of the nvestmens Amayar angfor BEegeivatles 10 breach of ghe
terms of this Deed andfor any other Transacllon Document (@6
applicahley;

any Habllty [including Tax andfor other statutory Lisbillties aad any
liahilities { claims In relation to cverdus trade payzbles] relating ta any
of the Security Providers cluding, in cennectior witk any demand
made, or achion taken, by 3 Govermmensz2l Actharity on accountf 3s a
resuit af the relevant Seourity Providers, farlure to obtain a no-
objection certificete from relevant income tax authorities ander
Secticn 2B1 of the lacome Tax Act, 1861,

any hability (intludicg Tax andfor othe; statutory liabilities and any
hatlltles £ Clalmes bnorelaton o overdue trade payables) reldtog to any
of the Secunty Prowders Incloding, o sarnection with any demand
mada, or action taken, by a Governmental authorlty o accaunt) as a
result of the relevant Security Provider’s, fallure to chiale 3 no-
objection certiticate from relevant tax avthorities under Section B1 of
the respective GET Tz




tuiii] By pending olaiey aealast the Secwrley Providers o Seocred Assets ar
ary claims whilch may be made aga:nst Lhe Security Providers ar
Lecyrad Aggets;

fuiil) Eny and all costs and expensas incurrad by Dekertoere Trustea or tha
Debenture Holdsrs inrecpect af clzim under this Indemnity:

i EL] 2ny dispute arising betweer the Security Prowicders, andfor their
respective sharehokders or financers/ endars;

%] any Brent of Default;

twi] claim by a Porsop thag relates (o oF arbses in conpecrion with the
transacneens canterlaged o thes Deed angdfor axy ot her Transasgion
Diocerments, Inclad:ng lrvestigalions by any Gavernmental Aalbority;

[nli} the nghts, interes: and title af any of the Secueity Pravliders, ta the
focured Mssets] Secunty or Profecks belep advescely affercled or
terminated for amy reasen inciuding breach ar alleged breach of the
title deeds [/ agreem.ents under whick such dtle or dghts have been
acquires;

(wiiy  ary violativn or contravention of any applicable Law [irclucing any
ervironmental faws} or any consenlsf Spprovals received froee any
Guwerppeetal  Aulkerities o orelalion b the wonsirection aod
development of the Profects which may lead to a Materlal Adverse
Effect fwhether attrbutabie 10 5 porad before or afte: the ralevont
Clesing atel:

fxlv] any litigations, clazms and § er proceedings {Including any appeal [
revicion # review that may be preferred, filed o= made in relation to
=uch litigatiors, claims and # or preceedings) inclading by the allottees
of the 'rojects or athers, in respect ot the Secarity Providers, or any
claims in relation to the title, rights and interest of the Okligors!
Security Frovicers, bo the Prajectsf Frojes: Lands and Secared Assats;

[} clair by third parties relatng to e ownesship of, wrany delicioacy in
the Oebenture Holders' biele 1o, any Debentunes;

[x'-'i:l. any defect in the title of any of the Secorty Providers in respect of the
Frojects angdl or the Prgjest Lands; and

fxviiy  anyllabllity, [itigatior, claims and/f ar proceedings [iIncluding any appeal
J revision f raview that may be praferrad, filed or made in relation to
such litipations, claims and / or proceedings] in respect of mon-
sompliance of the prosdsions of Contrect Labour (Repulation and
Abolitean) Act, 1970 und the Contract Labour (Regulation 3 Abolitaor)
cerbral Hules, 1371, by the Company;

. =
[orh) Greack by an Indemnifging Party, Chligors andd or the SEE.IIEJE‘H e
. . 3 ﬂhiigaﬁléﬁ/
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33313

3324

3135

3536

3337

cuntinimed in any documeat, conbract or agreem 2nt 1oowhich it s praity.

Aty clalm aRainst Losses for .ndorm mky puesaant 1o rhes Deed shall be made by
the Indempified Parties by nobcg o wrillng to Ihe Compame (the "Claims
Motkee”] The faiure to pravide the Clalins Natwe shall nol Impar the
Indemnifled Party™s rights hergurder The Indemnlfying Pary shall, wil boug any
prritest ar dernar, on demand pay the Loszes in the amournt speclffed In fhe
tIalms Motice te “he Bebentbare Holders, a< mandated in the Clalm Motkce.

In ==& of a ciaim made by a third party, the Company shall have the right to
defend, lidpate, resolve such third-party daims, in ¢onsultation with the
Debentare Truszee/Cebenture Holders, al the vofe cost and expense of the
Company, and the Indemnifying Party shall indermnify the Indemrifiec Pasties
agzainst all Lossas incurred by the Indemnifiec Parties on acoount of such third-
party claims.

Motweithstanding anything to the contrary hareln, all ndemnity pawments widl
be made Fzee and clegr of any deductions or withholdings, unless any deduction
ar wdthholdlng = required by applicable Laws. In the swent any deduction or
withnolding is required to e made from, andfor any additional Taxes are
payable by the relevant Indem nified Partly/ies) on account of the receiptof, an
indemunity payment, in accordance with applicable Laws, the relevan:
Indemnifying Partly/ies} will be abligated to pay to the relevant Indemrified
Partly/ies}, such sum as will, after such deduction or withhalding has been
made andfor such acditional Taxer have been paid, leave the relevant
Indemnidied Partiyfios] with the same Aull] amountas i1 ey would have been
riLilled Lo receive in b abeenos of any such requiremen L Lo mgke o deduclion
ar withholding andfor 1o pey addhionsl Taxes,

Hotwithstarding 2nythling 10 the contrary heraly, the Parlies acknewledge and
agree that: (i} the Debenture Holders are relying upon the truth, accuracy arnd
conpleteness of representatiors and warranties made to the Deheniyre
Helders in this Deed ar any otker Transacton Docoments, {ij Pebentune
Hclders are under no duby or ochligetion to imweztigate or otherwee cesk o
indepencently werify the tnath, accuracy or completeness of any such
represantations and wamanties, and i) ‘gilure by Debenture Holders to
nvostipate o7 otherwise seek to independenthy verifp Ehe trath, accuracy or
completensss of any representation or warranty shall not constitube grounds
for o coterminanen that Debenture Holders wese prossly negligent,

M otwithstanging any Shvestpalion conducied befare o afier the execation vl
tFls Peed, and nowwithstanding any aclwal or eplled khowledge or notice of
ary facls or clrcumstances which the Debsntire 1L0lders may have a5 o Pesulr
of such lvestagation or alherwise, sach ol the nderanlfied Parlies may brivng g
clawm for Indemnificatsan wneer 2he Claace.

The jrdemri‘ication rights ot the Indemnitbed Parties under- this Deed ame
independend af, axd in addition Lo, such other righis amd remedies 33 ke
Indemnpilled Parlies may ha\-e ab applcable Law or |2 eguity or otheswise




EER)

2.5

z3.4

jar

EER

33.9

diminishad theseby.

3334 ioravoidance of doubt, the Indemniying Parties sgree and undertake that they
skall not utilize the Investment Amownt ar any part thersof ar apny Recenables
‘rom the Projects for making any payrments purscant ta shes Clause 33,3
tndemniiication}. '

EHectiveness of the Daed

Thes Crimzd shail be effectine on acd from the Exceuton Dabe and shall be in force till the
Fzna | Redermpinn Dabe,

Entire Agrectent

This Deed along with the other rrensaction Locuments represents the engre
uncerstanding between the *arties and shall supersede ary previous agreemert or
uncerstanding between the Parties in relation te 2ll or any such master contaned
herein.

Authority to sipn these presants

Each signialory bo Lhewe presents, represenls and warrants that such signatory s daly
auLkonised ko Bl e Pasty For ang on whose behalf such signatony & signing <his Deed ta
execuna Lhe same |n oo rnaoner binding upen the sgid =ariy and that all corporate
appravalz and procedurss necessary for vesling such gatherity in soch spnatorre Eava
been duly obtaned and carmplled witk,

Relatlonzhip

MWane ol the provisions of this Deed shell be deermed te constltute a pastnecship
between the Parties hereto and no Party shall have ary autharity tee bind or shall be
deemed to be tke agent of the other ir ary way except as sat aut haresn.

Paymcnts

All payments oF Investment Ameunt ad other Amounts Dae by the Okligars shall he
made by cheque or ECS {Electromc Clearng Servdee] ar direct enedit or RTGS [Aeal Time
Liross Settlerneath or NEFT (Mttignal Flectranic Fubds Trangfor) drawn by the Jbligars
on It5 bankess In Rumbai ane ke Qbligars shall make a0 ihair own expense all
arrarget NS with ots Bankers 35 shall be necessary o ehsuie that such checues shall
be encashable far the amn.ant far which chey are eaprassed willioar gwy decuction
whatsoever, at the afflce of ofs hankers o the clty of hrurbal,

Benefit of Agreerment
Thi= Dveed £hall Be Binding upen, inure to the benefit of, and be enforceable by the
Fartlas, thear respective succeesors and their respective purmiilled gstigne, and shall

alza lnuze to the henefir of the Neheagure Helders, '

Mutual Drafting




Thiz Deed and other Trensacticn Dacuments are a joiat werk praduct of the Partles ang
any il of stakusory interpretation interpreting agrecrm ents Agaanst o Party prmnelby
resporsble for drafting this decument shall not be applicable 2 1hzs Oeed and nther
Transactlon Uotumants.

1311 Severability

Ay provision of the Transaction Documents which is prohibitec or urenforceable in
ary ‘urisdiction shall, a3 b2 such jurlsdictian, be ingffective to the extent of prohibition
or unentorceablliyy but that shall pot invabdate the remaining provisions ol wuch
Trarsactioh Doocraents or affect such provision inany ctrer jurisdiction,

2312 Docuvments

All deactrnents to be furnished or commurnications to ke glven eor mace wneer this Deed
shall be in either English or i made or given in any ether [anguage, shell be accempanied
by a translatlon into English by an ofhckal translater at the expense ot the Obligars,
which trarclation skl be the pover Ring wersien between the Comparyy Obligors and
the Debenture Trustew

3312 Survival

33 .13.1 All indemnilies 3=t Tarth in Ehls Deed shall survive the payrment of Amounts Due
i Full,

#3.13.2 The abligations of the Corpany and aoy ol the ather Seauniky Prowders under
the respective Transaction Documents W which thay ara parly, will pat be
affected by:

] ary unerforceability, egalily or invalidity of any obligaten of any
Ferson vnder a Transaction Document; ar

(i) the breack, frustration ar aen-fulflment of any provigens of, or claim
arising out cf cr Ih canReckon with, 5 Transactlgn DeLumeant.

35,13.3 Notwitkstanding anytheng contalned in this Deed, Clause 30 read with
SCHEDLLE 7 (Representatian and Warranties), Clause 22 (Natices], Clavsse 23,1
[Fxpanses ard Indemaiflcotion], Clause 331 |[Governing Lowl Clavse 33.4
[ferlsdsction and Mepete Resalution), this Clause 3313 [SuAveal] and Chiuse
33.15 (Covelidden Halitgh will sarvive termination.

323,14 hszlznment and Trensfers

332.14.1 This Deed shall be binding wpon ard iwre oo 1the berefit of each Party [not
benganabural Person} hereto and its successors and permibted asagnsg, andfor
thair respiac Lives successors and perrmtted gestans. This Deed shall be binding
upan and Srpare L e beeeflt ol each Party (being a natural Person hereta and
ltis heirs, admpistrators and permitted assigns}, andfor their respestive helrs,
adrrnruskratars and permitbed assigns.

A3.1cF Lhe Chligors, the Promotars anc the Secority Providers shall aot assl
nsfer anyatTEheir riphts ancis-abilipations ynder this Oeed, withou:




prlar wrltten consent of Debenture Holders! Debenture Trustee {acting in
accardance with Approved Instructions). Further, the Debenture Trustec
[acting in accordar ce with Appraved Instructions) may assign or transier any of
Its righ-s ar.d/or cbligaticns ur der thic Deed witheut the prior wreitbeh cehsént
of any cther Pary {insluding, the Company andfor oller Qbligors, Secunily
Prowiduers snddf or the Pronoters, as applicable),

33143 "he Oblipors and Lhe Seccrity Providers nrevocably and wncondBlonally
confirm that Ehey shall, continue o be boued by the benms of e Securlty
Dacaments fobwithstandng any transfer ar asslenmeant of rights by the
Du:benkupe Halders) Debentere [naskee [ecting in eccarcznee with Appraved
Inskractiongy n the manner set ot herein ang that the transfereeisf
anslgnie[s) shall nequlre @n interast in this Dead and other Secarity Documeants
upan such wransfer’ assignment. 5ave and escapt as otherwise agreed 1o in
writing among all the Parties, ail riphts of the Debenture Holdes(sk Debenture
Trustee undar the relevant Scourity Docuracnts may be trarsferred andfor
sssianed to thke tracsforeeds)  assigneels] amd atsS thelr  desigmabed
represantativa)s).

33.14 A The Debenture Trustoe hereby confirms that, in the event of a sale o crangfor
ul the Debeniores, the Debenterre Truslee's obligation tewvards 1he Debenture
Hesldhar (5] will aulonratically accoee te the ransferee(s) and Lhe Dehenture
Trastae shall thereon he guided by directions glven by the traasferes(s] ar the
fut heenzed reprasentabve(s] of swck ransTerer(s].

313,15 Comfdentiality

33.15.1 Each Party recognizes that they will be piven and have access to confidential
ard proprietery information at the other Farties pursuant to this Ceed. Eack
Fzrty andertakes not to vse any of such confidential information for purposes
other than For the purposes of the transaction set out herein without prior
wiritten canzent of the Majority Debertere Holde rs owning such informatipr:
and shall keag conhdeatial and not bo disclose o any third party, the otker
Farty's canfldential and proprietany information. the Parles shall ensore that
ther respectve direckors, sharchoide s, partners, ecwployee s, offloers, agenis,
arlutzizrs and any ather persons toowhom the above-mentkned informotlen <
sensltized regarding ©he cenfldentlal natere of the Infermatlon disclosed.

33152 The mblfigatlons of confidenilallly shall nat apply toe aay Informatae that:
[i] was developed Independenily by the receiving Fart(yfies),

L] was known to the receiving Partlyfies| prior 0 its disdosure by the
Oe=hbenture Haolders)

fiiay has becuine penerally available bo e public fother than by virlee ol s
disclosure by the rezeiving Part(y/les));

L) may be required in any report or skaterment reqmred t|:| subrilt to AT

statutory aathonty; (
y _ f*
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0 may be reguired in responss 1o any sunmens or subpgena or n
connactian with any Bbgatlen; ar

(Wil may be peqoired 10 anmply wath any law, arder, regulatior. or reling
applicakle 1o ary Bartles hareto.

33,15.3 Provided 1het prlior 1o eny disclosure In respect of a regquest to disclose
corid enkal fnforematlen vnder Clawse 33.16.2, the Security Providers must Sirst
riglify Lle Pebenture Holders owring such confldentsal infomation, who shall
then have the appartuniby to respond to and/f ar dispute such reguost, The
provickons of this Clause shall survive the termination of this Deed

43.15.4 Subject ko compliance with apglicable orders, regolation, or Lavy, the Partias
shall rot make or send 2 public announcement, press release or comegnication
car.cerning any asgect of Lhis Deed mcluding its exlstencs, urless it has hirst
abtained the Majority Debonbure Heldders” weltbe n conseat,

33.15.5 otwithsta nding Aoy pedvislen o the cantrary, the Dehentura Holders shall ba
anktied te dissomingte snformatlon about the Company, the Projectsf Secority,
Security Preniders and thelr investment in the fompany for the following
rEA&ONS.

(| to allows A potent lal transferee of the Gekentures to evaluate th o samc;
(1 for engolng and/or Fature valuation ol its portfolic investment;
[iai] puzsuant to any applicable Laves; and

[iv] to the respective slakelolders in Debenture Halderss a5 well as the
fnvesiment adviswes 27 such st keholders

33,150 Without prejudice W the above, in order to facllitate a possible transfer of
securitics, the Debanturs Holders shall be permitted t¢ independently have a
due diligence an the Prejects Secured Assets and the Compamy and other
Qblposs carcied out by a proposes transferesfits advisor. Such due dilipence
shall b2 withaut rost to the Company. The Campany and other Ohligors shall
reasanably cooperate with such advisor as part of he due dilipence process

3316 Disclosure of Informatlon

33.15.1 The Security Providass Fereby ascept and canfirm that as a pre conditlon tathe
subscAptlon of the Debertures by the Debenture Halders, the censent of the
Eecurity Providers' s required ta make certain dErciosures In relaklon o thi
Security Providers In accordance with Law fncluding infoermalin ang data
relating 1o Lhe Cormpany, the Dehenturas, the dblgors, the fledpors, Secu by
Eecyred Assels, the obligatlens assumed ar to be assumed by the Obligors in
relatlon thereto and default, i any. commitied in discharge thereck.
Accardingly, the Secunty Providers hereby authorize agree ar.d give cunscnij
tke disclosure by the Cebenture Trustoe [El:tII'IE in accordance vtk Sppon '-IQ Ly
Irstnrctions) and the Debanture Holders af alf o ary such- 7t




Uil Infermaticn and data relating @ the Company andfer other Secariby
Providers of any Security)’ Secu red Asrels;

43i] intormation or dama relating to the Dehertures bo the Debenture
Huldwrs and che Company’s ablgatlons on relation to the Debentures;

iih defaull, if any, (ommited by the Company andfor other Secuarity
Proaders In dseharge of such obligetion; and

L] as the Debenture Trusiee) Debenture Holders Is reguifed LAHer Law,
ta disclose and Furnish o CAIL and any other agency authoreed i this
behaf »y 2Bl or any other regulatory autharity,

33.16.2 I'he Secarity Providers further declare thzt e information and data furnghed
by the Security Provicers Lo Lhe Debenture Trystee under arn relation to anmy
Transaction Document isf shall be true and carrect and Turthes cnaertakes aned
declares that

lil CIBIL ond ary other ggency so agthorzed may use, process the said
Information and data disclosed by the Cebanture Trustee or the
Dabenture Holders ir -he manner az ceamed fit by them; and

1 (Bl and any a‘her apercy so authorized may furnish  for
conslderatban, the processed information and data or producss thereaf
prepared by them to Banks/ Fnaocial icstitutiens @nd other crodit
Erantors or registersg users, as may be specifles by 1the BB i this
bahalf.

23.15.3 The Securty Prenniders bereby give spegfic gonsent In the Uebenlure Trustee
and Lha Depeptdre Holders, for dlsclesingy submittlng the Financial
nformealon’ g% deflned in Secten 3{13) aof the Barkmpicy Code, a= amanded
and in [orce fec fme b time and As speclled thereunder fram Hme to time,
in tespeck of Lhe Debentures ahd the Securily orealed nr 0 be creabed in
accordance with the Transaction Decurnents, from Llime to tirne, to any
irformatgn wtilty as defined in Section 3(21) ot the Bankruptcy Code, in
accardance with the relevant mgulations tremed wnder ihe Bankruptoy Cade,
and herehy specifically agree te prompily duthenticate e financial ifo rmation
cubrmitted by the Debenture Trustee and/or the Debenlure Holders, as and
when requested by the co~cemed inforrmation olility

3317 Statement of accownts

In any legal action or procecdings ansing oot of or I connection with (he Trangactlon
Documents, the antries made in the asicunts mamained by ke Depenture Halders
ahall be canclpsee evldence gf the suistence gnd amr ount of abligations of the Cblipars
a5 Lheren recardes, sava Far manifest error. Ay certsficzticn or determination by the
Gebenture Holders of 3 rate or amoun: under the Transaction Documents 5I1'=||I b
their sale discrazion and Be conclusive evidence of the matters ta Whl|i.:h

3314 Further Assuranoes
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33.20

The Sacurity Providers shall, promptly:

33.19.1 exacute andf or do, 3t their own expense, dll seoh deeds, atsuzanges,
documents, imstramants, acts, mallers and things (incleding wihout Hmitatian,
abtaicirg any Approvals from Goveramentsl Aachonties], In such form and
otherwise as may be raguired by appllcable 13w or as the Dehenture Trestee
facting in accordanco with Approved strecllonsy may regsosably require o
consls ar meerssary 0 reldban to exercisicg ary of the rights and autharities of
the Debeat ure Trosbee;

23.19.2 nhtaln, comply with the terms af znd do all that is necessary to chtain and
malttain In full fnrce and effect all authorisations necessary taenable it lawfully
10 anter Inte ane perforen ite abligations urder thic Dead and gther Transaction
Chpcuments i ta ensure the lepality, valldity, enforzeability or admissibhliby in
evidence in India of rhis Deed and other Tpsaction Documients;

33.19.3 it =o required by the Debenture Trusbee [pctiog 0 aceordance with appraved
Instructions), lerd its name as plaimcl or co plaintif o any procesdioge that
the Dabaniure Trustee may ASofute and oo-aperate with the Dehenters
Trusies in recovery procesdings it lhe mannes peimlsshle under apploable
Law: arud

32.19 4 make wviilabie 1o the Debeectuee Trossee, on requess and free of charge, all
cwldense {under ks control and possecsian] requirec by the Gebenture Trustee
[actlmg in agcerdance wiath Approved Instructions| in any proceedings in
afchrdance with the Tranzaction Documenis.

Counterparts

This Dead may be execated in any number af countorparks, and Lhis Fis Ehe s me elfoct
as if the signatures on the counterpasks were o a single sogry of the Deed,

[REMAINDER OF THE PAGE INTENTIOMALLY LEFT B
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SCHEDLIEL

REFINITIONS

fn Lhis Dewed, the expressions listed belaw shall hawve the followlng mea nings-

1,

“Agcaunts” means, (3| Tor any Financial Year, the unaudited [where audlk kac not been
cerapleted Far that Firangial Yeerl, and audited (by the Auditers], balance sheets, rash
flow skatements end prpfit end loss accounts of each of the Okligors, *ogether with all
ngtes, reports, statements or documents included in or annexed to them, and (b) for
any otherinterim period, the unaudited balanoe sheets, cash flow statements and profit
and loss accounts of each of the Oblizocs from the Beginning of such periad until the
end of that pericd:

“Aocounts Date” has the meaning gneen ba it in paragragh 23 of the SCHEDULE 7;

Actaunting Firms” means xnd includes the follawing accounting firms [o7 ad:an
affillaces or partters, in caze of tREerRational aeccuntng flieme):

| Frase & Young;

iy KPR,

el Delorte:

[d) PricewaterhouseCoopers,

[e! R5MY Intematiarsl;
[fy G M kapadia & Co;
(el Harikhakti E Co._;
(ht Garant Thornton;

or ary other Accounting Firm {av approved by lbe Dwbenture Trostee, acting in
accordanee with dpproved Instruztions, The Accounting Firms ander limbs (al, (b}, (g
and () ot this dahintwo above shall Be colleclively referned to »: “BIg Fout Actaunting
Firtrig™;

“Afflitale" rneans, with respect ta amy Parson, any ather Persan directly ar andlrecthy
Controllieg, Contrelled by or under common Cortrol wih, such Persaon (where
“Cantrol” shall include holding of more than 50% (fiity percent} of the sharekbolding of
such Person or thke mght to appoint majonty of the directors ar <o control the
management or polecy declsions exercisable oy 3 Person or Pfersons acting individually
ar in concert, diractdy or indirectly, incleding by the virtue ot their shareholding or
management rights or shamholders agreements or voling agreements ar inarmy other
manner, and “Controlling” and "Cortrolled” hawve ¢orresponding meaningsh It is
clarified 1hat the renn "Affifate” in relation w the nveslar sharl ioduds HOFC Capital
Acdvisers Lirnited and avar other fund or dnvssteoen vohicle rmanaged, controlled or
auvised by HOFC Capital Advizors Lirnited;

"Ararnative Sesurlty” shall have the rteaning ascribad to it In Clause 3.4 .3;
“Ampunts Due” means the Ireestment Amount along with the Coupon, Investor IRE,

Default KA, Default |atereut, Spoeciied Delaull Interes?, pre-payment premiom [as
applicable], Zarly Redewpdian Prermium, Esdernptivn Premiun, Fingl Redemplia




o,

10.

11

12

13

Transactmn Docamenls [in each ¢ase, whether actually or contingently, and whether
as principal, surety or ctherwise), all obligations, cests and charges payable to the
Debenture Trustee, Escrow Bank and the receiver, all the costs, charges, exqoenses, Jees
and commission incurred by the Osbenture Trustee for creatior, perfecticn and
realization, preservation, protection ancfor enforcement ol She Securily  eng
Transaction Documents, egal ews payable for the lransacticn cortesnplated in ihe
Deed and the other Transaction Documents, and all other costs, charges, Leaes, dutivs
and expenses, indemnities, liguidated darmapes, redemption proceeds and ctber
ampunts duc and payable by the Chligorsf Security Providers’ Promobers in respect of
the Debenturcs aedfor under the “ransaction Docurments, and whergwer the context
mhay reguice, shall mean the aggregate of aforementyanad Jincunts r respect of all the
Dobeniunes;

“Anti-Cormuptlon Laws"” means all applicable Laws pedaining to combating Bribery and
carruptior., of ary jurisdictiar. in which the Qblipors, 5ecurity froviders and Fromoters
perfarm business, and skall incluge the {indizn] Prevention of Comuption Ack, 19483,

“Apprevals® means any and all approvak, clearances, consants, licerees, actions,
registrations, waivars, grants, mmnoessions, agreameanks, certificate, exem ptions, orders,
declarations, Iflings, reports, notices, permits or gther authorsation of any nature
wrhich are regguired G b glitainegd froe any Governreenlal Authority ©r abherisise,
including but rot [imited ta, (4] fer the Projects, including Project Apperowa ls; 2oddor i)
Far the Tulfilrrienny performance by gy Parsan of 155 oblEpaniens dnder tlis Desd and
ariy eller Transacllon Docatnents; angd an [c] for the anforceabillly oF any Securily
Cacdmenils;

Appllcable ELS Law” means all appliceble lews, statutes, reguletsans, dirgctives,
grders and gther natisnal and state specric, final court 'wdgments and legally binding
codes and practices which relate to EES matters, which, inter aflo, require permits,
licemsas, consents or imposa lighil ity or prescribe standands af conduck concernirg ary
environmental, social, health and safaty, labour or secority riske,

“Appraised FMY" has the mcaciag given to it in paragraph 6.1 ot the SCHEDULE 4;

“Appreved Instractions” shall have the meaning ascribed to ic ln paragrash 2,71 of the
SCHERLULE 3;

“Articles al Assoclation'” means the asticles of assoclatlon of the Company, as may e
amandes fron- tlene mo e,

"Approwved YWaluer” means any of Lhe follawing consuitants [(andfar thebr suscessors or
Indian arfillates) ar such ather consultants 25 appreved by the Debenture Trusses;

[a) 8 Rlehard Ellis Sauth Aga Povate Lieelted:

(b} lones Lang La%alle Property Consultants [Indial Private Limited;
fc] OTZ Internaiional Propery Advisors Private Limited;
fd] Cush man & Wakelald {pdia) Private Lirniled;

el Konightl Fronk (ndia] Privete Liriied;

i} Ernct & Yaung India Privete Limited;

ta]  Colliers;
EricewatarhouseConpers;




14,

15.

16.

17,

IE.

148.

20.

21,

2

i) KPMG;
5] Delpitte Towcke Tohmatsw; and
tk] Anarock,

“Auditar” mean: tha ckatutory auditor of the Company appointed amonpst the
Arcounting Firms in accordance with the provisions of this Ceed;

"Bank Accounts” mean the Desipnated Account, all bank accounts relating to the
Projects and/or phases of the Projects, including the Escrow Accourts and amy other
bank account{stapproved to be eponcd by the De Bentare Trustee (acting in ascardar.ce
with Approved [nstructions), callectively;

"Bankruptcy Code” mean: Insobeendy and Barkruproy Code, 2016 and rules and
regulations made Shereunder, as atonded from bime o ti=e;

“Board” means he baard of directors of the Corpany,

"Pudgel” means the annual budget to be preparad by the relevant dbligor, as the case
rnay be, la sorardance with this Deed, which shall form part of tha relevant Butiness

Plen;

"Ausiness” means the business ol construction of real estale and nlrasorocture
dewvelopment;

"Business Day” means 3 day (other than Satorday, Suadey or publle hollday] o which
banks in Mew Delhi, Goa ard Gurgaon are apen for bosiness;

“Business Pan™ means [a) v respest of ¢ach Project, the business plan formelated and
prepanct by the Campany of the relesvant other Qbligar({s}, a5 the case may be, for that
Praject; ard {b] i respect af (the cesh flows pf) all the Projects, the consolidated
business plan(st fermulated and prepared by the Company and the relevant cther
Oblipors; n gach eace, with the approval af the Investors) Debenlure Trustee facting in
aveurdance with approved Instroctlons), whlch shal® inter alfa include jas relevant)
financlal closure plan for the Project{s}. corperate overbeads in rclation to the
Campeny/ relevant other Obligors, the Pro’ect Costs, parking plar, for the Projectis) the
construction schedules, Project milessones, approvals regairgd for the comsituetlan and
sales of the Project(s] and the timelines for abtaining such apprevals (Including key
milestones), the sales schedules, cash Ylow statesmonts sTanng the wnurces and use of
funds, project description, mix apd corfipuration, e gmenitles to be gravided, the
winimum Sale Price and [icanciz’ plan;

“Calendar Days” means calendar days of 3 385 (three hundeed and slxty Swee) days
mlendar year or a 266 [*hres hundreed slety-sie) days celeadar year o case of & leap
yESr;

“COEL" means Caentral Depository Senvices [India] Emited;
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30.

3l
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33.

34

35,
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a7,

aa.

“"ClPL Shareholders” means the sharefalders of tha Company holding equlty shares
constituting 100% [one hundres percant| of the ‘otal issued, subscribed and paid-up
equlty share capitzl of the Company {taker: on a fully diluted kasis) as on the Executicn
Date, and a= more particularly detailed in PART A of SCHEDLUILE 18 of this Deed)

“Cleims Motice” has the meaning given to it in Clause 33.3.3;

“Closing Date" means Initlal Trar.che Closing Date andfer Subsequent Tranche Closicg
Date, as applicah:e;

“Compates Ael™ means the applicable growslons of the Companles act, 2013 (to the
crwent hotified by the Coverament of Indla and In faree on the relevant doke), acd the
Compames Act, 1955 (0 the exkent not repeazed and eeplaced by e provisions of the
Comparng &et, 2013 22 arvthe relrannt Anced alaag wikh the cules, eogolation s, azders,
notlfications, clrculars, ate. 1ssued chareundee,

“Conditions Precedent™ means Inltial Tranche Candllons Precedent andjor
Subsequen: Tranche Conditiors Precedent, as applicahble:

“Conditions Subseguent”™ means Inigal Tranche Conditions Subsequert andfor
Subseguent Tranche Conditions Subsequeent, 75 spplicatie;

"Consent Detter rpans the consent larley datel May 31, 2029 ssced by the Deberture
Trusiee ahd accepred by the Cornparey, wheteby the Debaziure Trustes has ggroed to
act 8% the debantiure brostee Ton the Beoelil of Lhe Cebeetors Flobdueres and Lo hold the
secarity t0 be crepted by the Securily Providers sn favedr of the Debetlure Trastes b
seoure the paymanl &nd olher obligatlens of the Sezdrity Providers [as applicobe in
terms of the respective Transachon Documents shat thay aze party to] Inrespect of the
Lebentures, for the benefit of the Debenture Heldzrs;

“Corparate Guarantar[s]” means KESPL, BTPL and HTHL,
*Coupon” has the meaning given to i i SCHEDULE 1T:

"CP Satfsfaction Notica" has the meaning given to it in Clause 27, 1.147].

"Debantures” Means and includes the Initial Tranche Cebenture: arnd the Subsequent
Trancle Debur tures, appragating up ta the Investm ent Amount;

"Dmbanture Holders” mueans the Imepstars 2nd includes Persans who, from time to
timz, become kolders of the Debentures as a result of transfar]s) by the leneestors, i
cach case, a5 deteemined on the basis of their names appcaring in the register of
benchieial gwnges of CCELSNEDL 2% the helder of the Debe ntures;

“Debenture Trustee Apreement” or the "DTA" means the debenture trustee
agreement entered/to He entered nto between =he Company amd the Oebenture
Trustee, wheraby the Zebaenture Tnistee has agreed to act as the debaenture trustes for
the benefit of the Invesbarsf Bebanture Holders in respact of the Debantures;

"Drelault nterest™ has 1he meanog given toit in SCHEDULE 17,




11,

a3,

43,

od,

a5,

|gross ot withholding taxes) payable over and above the agreed Inwestor IRR;
“Default IRA” has the meaning given ta itin Clsuse 6.2.3)if;
“Depositoryfies” means NoDLCOSL;

"Pesignated Account™ means the bank account 1o be opened by the Company with the
Fsorgne Bank andfor any other bank approved by the Deberture Trustee [actng in
azcardance with Approved Instructions], the detmiZs whergof shall be intlmaled by the
Company to the Debenture Trustee, Cebenture Helders, for the purposes of thic Dead,
and which shall be agperated ir. the manner peovided in the relevant ether Transacion
Documarits;

“Devalopment Bights” means, as the context may require, the developm.ent Tights to
develop all the pieces and land parcels perlaining 1o L Projects, along wi<h all present
and future F5If FAR, a5 1he case oy b, and any develepment rights that can be kkaded
anto the 531C respest v o ble praperbes comprised e the Prapect Lasd s, whether
by wiy of purchiase af TOR ¢estifizates by the Obligors, or transfer, o atherwise,
including through payment of premium or any other arnounts o any regulatory
autkorlty, fromy time to time, ineleding wathoot lirntotion ol consiroetion and aled
rlghts, respectivealy;

"Disclosed” raeans, dlsclosure In wrltlng, of afll relevant facls and circurssiances
[including, terms ard condiziens, as applicable), in zJfficient detail and along with
necesssry sUpporting documents, in farm and zubstance acceptable to the Debenture
Trustee [actirg in accordance with Approved Instructions] Investorsy Debenture
Hald'ers, o 3% io crable the Debenture Trustee |acticg in accordance with Approved
nskructionsf lavestors’ Debeniure Halders 1o understane the nature, and signilicance
af the rmatter Jisclosed froem the Taco of The relevant discicsure andfor the scpporting
decuments itself, and the term “Cisdoiure” shall be inlerpreted accordingly; it being
clavilied aral agreed Lhat;

:H gny facts gr gircumstances shall Be deerned as validly Disclosed” onby as atf
with reference tof ir connecricn witk: the date gnwhich they are 5o dlsclesed,
and skall mot be deemed as continuing, recuming or repeating gisclaseres, For
the avoidance of doubt, it is clarified that, any facks or crrcumstances validly
“Disclused”’ against or in respect of any reprasertation or warranty prsen as of a
particular date vnder this Dead, shall be deemad to have been so ‘Disclosed
cnly as of thal date, and will nat be deemed to bef have been ‘Dicclosed”
against or in respect of the same representation or warranty on any other
dateds) withaut being vahdly “Distlosed” again on such other dstels),
novwithslanding that such representation or warranty is repeated on sacs
other datols);

[} eny facts or clecumstances being validly Dilsclosad” apalnsl or Inrespact of army
matter [including, any represantatian or warranty given under this Deed] shall
be deemed to have been so ‘Disclased’ only: [i] againsT or ia Jespect of tr}at@ [
spacitic matber, and not & ny other matter(s] (Eenerally ar olhersisel: (6] inl,;lj?
contiet in which they areso ‘Tisclesed’; and {ili) ta the axtent tewhich the '_Q‘_II',E
£8 Dsclosnd’; and [
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48,

44,
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Ic] no documentaticn disclosed will b reparded a5 having been "Dischosed” by
virtue of it being in @ language ather than English,

“DRA™ hixs the reaning Ziven b it o Claose 13;
*Dile Dala™ wneans, inrespect al:
fa) B Aedemptlon Instalment and cocresponding Redemption Premioe, eqch

Sihed alesd Redem ptlon Date;
b the [ing]l Redemption Amount and Final Aedemptior. Premiuem, the Maturlty

Date:
2] for the Coupon, each Interast Fayment Date; and
fd] far any other emount payabla under thic Deed, the date on which such amount

falls due in terms of this Deed.
“EES" shall rnean envErormoenlal and social;

"ERD Carrective Action Plan” means the achon plan which will ba mutyally agreed
metwaen the Jbligars (02 apphicable) and Dehenture Holders with respect 19 Lhe
Prajects Sush ERE Cnrerctive Actznn Plan shall be implemezntec by the relevant Dbhgors

basied on the itmelnes and in the manner proylided Ltharein;

TE&S Parforniance Repart” means the reparts submitted by each of the Oblipors to the
Oebenture Trustee in a format mutually agreed between the Obligors and the
Debenture Trustee [ir. accordance with the Approwed Instructions], setting out the
status of the mompliance by the relevant Chligors witk the E&3 Corredtive Action Plan;

"E&S Pollcy" means e policy bo b provided e the Compacy by U Debeniune
Holders, for adoplion snd implemerdation by ¢ach of the Oblipars (45 applicabile);

"ERS Questicnnalme™ mwans Lhe quasticn magirs g rmaeed onder STHEDULE 15

"EL: Aeguirements” meens the L35 obllgetlons to be endertoken by aaek of the
Qhbl-pars {85 epplicablz) ta ensure complimnce with: |3} 1he bxzluslan Lisk; [b] Applhoable
ERS Law; (g) ELS Policy and [d} FC Performance Stardard;;

“Early Redem ptlan &mount” meaans, with respect ta the Debentures comprlsed in any
‘ranche of Debenturac that ara proposad to be redeemed on an Early Redamptlon Date,
the aggregate of the princlpal amaunt of all such Debentures [comprsed e that
trar.che], the Eary Redemption Mremium in respect of all such Debentures [com prised
in that trarckel, Redempticn Pramium of all such Debentures |comprised in that
tranche) and other Amounts Due Lif omrl in respect of all such Debentures [comprised
in that tranche];

"Early Redemiption Date™ has the meatng glven ot in SCHEDLLE 17;
“Early Redempticn Moklce" has the meaning given to it under SCHEDLILE 12
“Early Redemption Fremium™ means, with espect to the De bentures cam prised |n41§);

tranche of Debentyres that ate proposed 1o be redeermed an an Early Aedemption atE
th ialrn payalale o Lhe Corrpany he Debenture Haoldors in resp




prepaymentis) to be made in accardance with SCHEDULE 17 of this Peed n respect al
all sush Debenturess {compriscd in that tranche), 3% 2% {two per cent| per annura;

S8 “EBRGE” shall mean the: “Excellence in Design for Greater Effidencies”, 3 green building
certificatlon program of Internaflonar Finance Corporation [*IFCY], & mumtwer of the
udnrld Bank Group,

BA. “Eob Cure Perfad” has the peanlng goven to it in Clause 6,1

BLC. “Encurmbrance” means amy kind of secumty interast or encumbrance of whalsoever
nature including: {3} any mortgape, charge [whethaer fixed or Aogating), pledge, Len,
hypothecation, claim, interference, aption, ascipnment, deed of cnast, lien, deposit by
way af security, non-disposal undertaking Fle retention, security Interest or aihar
encumbrance of any kind securing, or conferring any priority of payment in respect of,
ary whlipativn of any Person, includirg without limitation any tight granted by a
Lransaction wkich, in Icgal teems, is nat the granting of sccurity but which has an
goonontic oF finaneal affest aumliar o the grantng af securnty under applicabls Law
bencflela: ownership (includmg wsufruct and similar entithements), or a contract to pive
any of the faregcing, or public Fight, common rght, any previslional, Sonditicnal ar
reereuflonat attachneent; and [b] any clalm ac tn bitlg, passesion oF uge By adwerse
passesclon or otheranse,

&l "Enfarcemnent Motlce” has the meaning siver to it in Clause 6.1;

(=48 "Equity" shall rean issued and paid up eguity share capital, perpetual securities
[classified as equity in baoks of accounts) and other eguity, including reserves and
ey rplus;

3. "Escraw Acoours” means Lhe bark gccounts opseredy To e epered by 1he Cornpary

andfor the oibwer Qbligars (s applicalilehwith the Cserow Bank andfor sony ather bankis|
approved by the Debenture Truslet facling in secordance wilh Approwed stroctions),
a5 escrow acoounls, aod which $lall be operaled b the odnoer provided ibihis Deed
and the relewant gl her Transactlon Lacument s

&4, “Escrows Apreement’ means the [nvestment Escroav Agreement, 1he Praject Escrow
Agreernents and any of her escow agreements exaecuted with the Escronw Bank andfcr
amy other bankis) approved by the Debenture Trustee [acting in accordance with
Appresed IrstTections), incthe femm(s) epproved to 1he Debenture Trustee [acting in
accordance with &pproved Instructions), for the purposes of operation of the relevant
Escrow Sccounts:

Bo5. *Escrowr Bank® micans HOFC Bank Lhsited:
a6, "Event of Dafault™ rmeans an avant et ot in Clavse 6, 3;

BY. "Exrlushon List™ means any ar the activitles as set out in SEHEDULE 24,

AR, “Existing Facilities” shall mean the Indebtedness availed by the Compary fro E L
Extsting Lenders, as more partbcularly set act in SCHEDULE 21, %}‘f—“{fﬁ&
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the Comparny as se* cut in SCHEDLULE 1.
70 “Exit Put Option® has the meaning given to it in Clause 2.13,1;

71, *Exhernal Comsultant” shall vayve Lhe meaning sscribed to the Ferm in paragraph 36.6
of 1the SCHEDULE B;

T2, "Extragpdinary Event” means any of the following events wkigh; 1) 15 beyong Lhe
cartesl of the Security Provider daiming to be affected thereby [“AMected Party™), {iil
adversely smpascs the abllity of the Affected Party ko conbnue ar complete the
construzhion ardfar development of a Project or any part thereof [including, as
applicable, in aorard ansn wakh the canstrustion milesto nes apreed under the relevant
Business Plan(s] and the Approvals], aed iy the Alfected Pary has baen unable to
overcome of prevent despite exerclss of due care and dilipence:

[a] eartheuake, flend, Inuedatlon, landslide or vokanic sruption;

(b} storm, tempest, herricane, cychone, lightning, thunder o othor catrerme
atmospheric disturbanees;

[c] Fre caused by mazons not attributsble ko any of the Obligers sndfor thair
respective Alffliates, or any enr ployees, contrackars or sgents appainted by any
ool them for purposws of the relevart Project;

[d] acls of terrorism, war with foreign enermy or ilitary actions;

[¢] sLerkes, labuor disruptions or any other industrial disturbances not arising on
sccounl of the acts or omissior s of any of the Oblipars sndfor their respective
AfLhates; andf or

i any arders Frorm Gowern mental Authority and) or pandemic or lockdawn.

Itz clarifice that in tRe event af any difference In opinion on the occurence, existence,
contenuatinn andfor cxpery of an Fetraneeinary Fvent, e degision of the Depenture
Trustee [actng upon Approved Instructions} o 1hs segard shall be final acd hingding an

the Partles.
I3 "FATCA" has the meaning given Lo it i parsgraph 31 of SCHEQULE 3;
T "Final Redemption Amount” means the fum cf the prinoipal amagnt of atl the

outstanding Debentures, the Final fedemption Fremiom of all the outstanding
Debentures and other Amounts Due in respect to outstanding Cebenturas (1IFf any);

73, “Flnal Redemption Date" means the date by which the Compary shall have, redesmec
all Debepiures, aid all olbser Arnopnls Due payable cnder ihe Transactfon Documents
shal]l haye been poid and sellled 1o the satisfaction pf the Debeabuare Trustee, a=
evidencad by a no cues certlfleats In wHbing 125ued by the Delentore Trustes;

fa. "Firal Redemption Premilom™ means the premlum payabils o che pringipal 8 mount of
each Beberture ovtstanding, seck that the yeld 1o 1he Debenture Haiders an the
prencips| arount of eadh such Oebenture held by i [Including tke Coupan Jlready pad
by the Company on such Debenturej, from the refevant date of remittance of the
relevant torrespording Trarche of Investment Amoun: by the Debenture Holder to the
Compuny Tor subzcriplion e such tranche of Debentures (afl which such Debenture 'I":‘J',-
campnsed part of), up to and Ingluding the Final Redemphon Bate, i cquad to Lé ’/L"“
Inwactor IRR applicakle in relation ta such -nl.rt:,tandlng uebentur&,




A "Financlal Year" shafl mean the flscal year beginning cn Agril 1 of eath calendar wear
and cnding, wn March 31 of the follawing calendar vear;

73 "Goa Peajedt 1" means the prejert to be developed on the Goa Praject Land 1, 35 mane
partieularly described n PART A of SCHEDULE 10;

79, “Goa Project Land 1" means all the pieces and parceks of land admeasering 1.84 (one
pwiink elght four] acres, situated at Chalta Mo, 1-4 of 2, T, Shaet R0.5T 0 the Sty survey
of Mapusa, situated at Aooi at Mapusa, within Lhe jurisdlelion of Mapusa hunlclpal
Council, Teluka Bardez, Goa, a8 mare pardeulary descriped in PART B of SCHEDULE 10;

B “Gog Project X" means the project ta be deyveloped an the GoR Project Land 2, as more
pertlculerly described in PART A of SCHETIULE 10;

&l “Goa Prafect Land 27 means 1the agpregale of (8] all the pieces and parcels of land,
admeasuring 5500 {cight thousar.d Pue hundred] scuare meters, slzuated a2t village
Bscagao, within the areaof village Fonchavat of Assapgan, Bardez Taluka, District of State
of Goa falling uAader Sumvey Ko, P85, Village Assagaon, acquired, 1o be acquired by
Obligar 4 on 3 freeho'™d bazis [“Gea Project Land 2 - Freehold™'y; and b all 1he pieces
and pareels of land admeasuriapg 5,000 [fiva thousand) square melers, situgdted al village
Lssagaa, sltuated withen the area of village panchayut of Assagaw, Barde: Taluka,
dlstrict of state of Goa, ralling under Survey No. 7872, Village Assagacn, avers which
Chllgar & has heen granted development rights {“Goa Project Land 2 - JDA"), and as
riore parbiularly deseribed in descoribed in PART B of SCHEDULE 140;

EZ. “Govarrmental Authorty” means any: [3) natian, stake, clty, town, vilage, diskrick or
other jurisdiction; |bl leceral, state, Iocal, municipal, formgn ar other govemmeant or
political sebdivision; (c} governmenldl of guagi-govemmeanial anthonty of any cature
[fncluding any agency, branch, departinent, baard, commlssinn, court, tribunal or ather
ertity exercising povurrmernlal wr quasl-governmental powers), [d] body exerciing, or
entitled or purporting to eacrclse, any admbnlstiabive, executive, judicial, legislative,
police, regulotory or Viadng aulhorgy ar peneer, of (8] any afficial of any of the foregoing:

B3, “Government Oficlal” means eny Person hodding or repeesenting & Persan holding
lepislabive, adramisteative or udiclal office, including any FPerson employed by,
reprnsenting, or 2cting an behall of a public agency, 3 public enterprise or g publlc
Intermationzl areanizatian, any politiczl pa rty or official thereaf or awy carudidate forany
political public affice, or any employee, official, Tepresertative or Persen &obing on
hehalf of a national, federal, state, or cegional, local ar iribal gowerneoenl, ey
department, agency, instrumentality or part therea!, or any state owned ar Contralled
enterpise of joivt venture with a =tate- owned or Contoled crer prise, o any restines
af zny Person lizteg in this definition;

a4 “Burpaan Project 1* mesns 1he proup Mousing progect b e develaped on the Surgaon
Projuci Lang 1, a3 tnave partfoularly described In Bart & of SCHEDLILE 16

BS, “Eurgann Project Land 1™ means all the pieces and parcels of land admcasuring

663125 (s paint six three one two five) acres, situated at Sector B, '-'III-HE_ L
MNauranpprr, tehsil Manesar, Gurgaon, Hanara, 33 more parncdlarty descnbed In /’d_}"‘\\
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developad on the Surgzar. Project Land 2, as mora particularly described In Bart & of
SCHEDULE 10;

a7, “rutgaon Praject Land 2" means all the pieces and parcels of land admeasunng .36
[nine poict Lhree siv] acres silualed in the revenue estate of village Kherki Majra, Tahsil
angd Secuor 102 Nistrics Gurgaob, Haryand, 8s rmore particularly describec in Fart B of
SCHEDJLE 19;

BA. *HSIDC Project” means the houging project o be developed or. the HSHNDC Project
Land, as mcre pardculany described In Part A of SCHEDULE 10;

B9, “HSIDC Prolect Lend” means all the preces and parsels of [ard Jdercasuring 5.56 [frne
point fwe slx] acres situated ar Village Naveangpur, Tehsll Manesar, Gurapram, 3% mone
particularly descnbed in Fart B af SCHEDLULE 10, in/ aver whoh, caelofme, absglube,
ree, clear and unencumbered land ownership rights are to be acquired ard held by the
Company using the Investment Amaount, with the approval of the Debenture Trostee
fucting in ovcordance with Approved |astractionst and in comoliance with the
“ransdeklon Dacurmores;

Q0. "IFC Performance Standards™ maans such perfarmance standards as issued by IFC in
relatlan te any of ‘he EXS martors,

1. illegality” means accurrendce of any esent, anyimne durlng the validity and subsistence
of this Deed which i or will make unlewful, In any Gpplkable jurisdicion, for the
Debanture Trustee ar Oebenture Halders to pecform any af thelr respeclive oblipa lio ns
a5 contemplated by this Deed or the Trarsaction Dacumants;

g3a, “IMD AS" shall mean the Companies {Indian Accounting Standards) Aules, 20LS, a3
amended trom time to time;

g3, "Indebtedness” as 4 pplied to any Persan, means, without dupllcatlon,
(4] all in:debbirdness for borrowes money;
(k) any arvguil dvgiled of by acoeptance of any credit fadlity or s dematerialized
enuivalank;

(c} all obhgators ewidenced by 7 note, bomd, debenture, [oan siock, leteer of
comfort or any other arrangement by the Qbligars far or an 2ekalf of ary third
party;

[d] the amount of any hablilty in respect of any lgase or hire purchase contract
which would, in accordance with ganerally sreepted pringlples of acsuunting in
India, be treated as a finance or capital lease,

(13 receivables sold or discounted lother than any recelvables 1o the exlent that
they are sald an a non-recourse basis);

if; any ameount taized wnder any ather transacban [loclpding vy Torwiard sale or
purchase agroorient] havieg wthe comrcrcial effect ot 2 borowing:

el any dervatlve transacten o catesed Irnkd in conr.ockion with protection against ar
benefit from fluctoation o prre (and, when calculating the value pf any==—x
derivative transactlon, cnly the marked to market Yalue shiall be 1akE.:] 'E—
account};

[hj nates payakle and drafts accepted representing exensinns of oredil;

ligatéon cwed for all or any |:|art of the deferred purr_hase pn

= “x:-’ .n«h
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o4,

J5.

oY,

g%,

a9,

loc.

101

104,

acalnbar of property, buskness, undertaking of any services;

1)} guargntees of &y nature emendsd by such Peorson witk respedt o
Indebtedness of any ather Person oF other simbae Ing: rument;

[kl eny counter-indemnity oblyation In respect of o guarantec, iedemnlby, boad,
standby ar documentary letter of credit or any other Inskrament wssued by a
bank or financial institution;

M the amouni of any liability under an advance ar delemed purchase Agreesment
if ane of the primary reasons behind the entry inte such agreement is to ralse
linance;

It] any amount raised by Lhe issus ol redeemable preference shares;

LnJ 2hy Agreement af arfangpement or ciroomstance recognised 3s debkt under
generaliy acoeptled gucuunling practices in India or az per the applicable
gesuun ling slandards in India [induding finance lease} or undar any zpplicable
Lawy; and

|a) all indehtedness and obllgabions af the types described in Uhe farepulng lrmbs
[a) thraugh [ny of thils deflmibon te the extent seoored by any Encuanbrance on
any propersy or asset awnes or held by that Person regerd lezs of whether the
Indebedaess secured thereby shall have been aswumed by that Person, or 5
nen-racourse to the credit of that Person:

*Indemnilied Party” has the meaning given to it in Clause 33.3.1,
*Indemnifying Party” has the mcaning given to it fn Clause 33.3.1;

TIndlan GAAPY means generslly accepted aéccunting principles, standards znd
pract=ces Imindla;

"Inltlal Rccounts™ means: §a) the audited aceaunts of (e Company ard the olher
Dbligors as an Marc 31, 2023; (b} he unavdited accounts of the Obligors [other than
the Ccmpany) as at farch 31, 2024 alang weth all relevang uadertakings; and {c) the
urzudited Accounts of the Comaany as at Ceeember 31, 2023 along with all ralerant
undartakings (including an undertakicg that no matenal change has accaried in Lhe
firancial condition of the Compeny since December 31, 2923),

"Initiad Trancha Elusiﬁg Date” shall mean the date f alloiment at the Initial Trancke
Rebentures

“Initinl Tranche Conditions Precedemt” shall collectively mean the conditions
prevedebl ay sel oul in PART A and PART A[1) of SCHEDLULE 3 hereto;

“Inftlal Tranche Conditkong Precedend to Subscripthon” shall mean the conditions
pracegent as set guk bn PART 4 OF SCHEDULE 3 heroto;

“Inltlal Tramche Condltlons Frecedent o Utllzadan® shall aeean The conditions
precedent as set 2at i PART A[1) of SCHEDLULE 3 hierets,

*rnitlal Tranche Corditlons Subsequent™ shall mean the conditions subsequent as se
Ut i PART B of SCHEDULE 3 horets;




MR 10,000 (mdlan Fupces fen thousand) each, l=2ved on 3 pnvate placemen: kasls,
agalngt tac inikial Tranche imvestment Amount;

1. "Initlal Tranche Ionvestment Amoant” means, the apgregate principal amount of the
inltlal 1ranche Bebenturas ko be subscribed to by the Debenturs Holders on the Initial
Tranche Closing Date, aggregating to INR 200,00,00,000 {Indian Rupaes two hundred
crore] from the !nyestment &moun? or such ether amount as mey be mutualy agreed
between the Company and the Deberture Trustea [acting in accordance with Apzroved
Instructions];

105, “Initlal Trancha Lang Stop Date” means 90 (nioctyt days from the Sxecution Dabe, or
any other date as may be mutually agreed in writing betoer. Lhe Compary and bhe
Oebenture Trustes facling in accurdance with Approved Instrdotives), in ralaiior: tathe
Initial Tranche Dwbentures;

106, “INA” or "Indian Rupees” or "Rupees” means the lawful currengy of iIndla;

107, "Intercrediior ARrecment” means the FRecraraditar JAreemens isner o be execatdd
fakar phier Bietwnsen Ao DekRenture Tructoe and KESPI Dobenture Trosioo;

108, “Interest Saratoefum Perlad” reans o perlod oF 18 |eighteen} manths canirsancing
Irpeny |aned Ineluding) June B4, 2324,

109.  "intecest Payment Date™ has the meaning given bo it in SCHEQULE 17
110.  imterest Peried” means:

]| in case ol the firct Interast Period, 3 period commencing cn the immediately
succeecing day after expiry of the Interest AMoratorium Period uatil the last day
af that fiscal quarter;

(bl in case uf any Inlerest Pedod olhier han the first Interest Pariod and Lle last
Inierest Pariod, & period of 3 [three) calendar month: commencing on the Jay
Faling after the expiry of the Immedlately preceding Interest Period; and

e Ir case of the last Interest Pericd, a perend cormraeneknp on the day falling after
the sxplry of the Immedistely preceding Intergst Penod and ending on the
Maturlly Date;

111.  “Investment Amount™ means the apprepate principal amount of the Debenlures
subscribed to by Lhe Investors, in multiple Tranches which shall, in ang ewent, nct
exceed INR 217.50,00,000 {Indian Rupees two kundred seventeen crore fifty lac);

112,  "Investrmant Esony Agreament” means the esarow agroement exeouted for inter olin
operaticn and riaintenarce of the Designated Account and any otk er bank acccunt|=)
gpproved o be opened by the [ebenture Trustee {acting ir accordance with Approved
lstiactionsk;

113 “lmeestar 1" means HBFC CaPITAL AFFRDABLE REAL FSTATF FLIMNMD — 3, the frsr
sckeme af HOFC Capltal AIF -3, & Category Il Altereative Icvestcent Fund farmed under
Securities and Esxchanpe Board of India (Alkernative nwestment Funds| Regulatiorn - lJ'.-;;..

201} acticg througk i's inwestrent manaper HOFC {Capital Adviscrs Limite P})wﬁ"

Iu:“rnw;tmm: Managor'), 2 compdny registered under the provisions ofthe Com pnq""

o L

E s

Aot ing i1s registered office at HOFC.A0nse b Marp, Churchpdles ‘-4_/ -
":’:I'_.-\\.‘_,_ﬂ/




114,

115,

116.

117.

Mumbal a0J020 acing through w5 musbee VWISTRA [TCL {IMOIA] LIBIIED ffermerly
kEngwn as ILEFS TRUST COMPAMY LIMITED], a company inforperated ander tha
Cormpanies Act, 1956 end having its registeres offece gt the IL&FS Financel Cantre, Pkt
Mp.22, 4 Block, Xandra Karla Complex, Bardra (East), Mumbai 430051 and shall inclhede
such inwvestorys, vehicle, scheme andfor entity 55 may Ba managad or advised by the
Investment Manager cr any other person approved in writing by the Investment
sanager;

“Inwestar 2” means HOFC CAPITAL AFFOADABLE REA1 ESTATE FUMD - - 3-SCHEME 2, the
second scheme of HOFG Capital AIF — 3, a Categery || Alternative [nvestment Fund
Tormed under securitles and Fachange Aoard of India [Altarnative Inneestm et Fords)
Repulanions, 2012 actng through e Irvestmient Manaper oF its Trustes VISTRA MMCL
(NOIA] LIMITED {Tormerhy known a8 ILEFS TRUST COMPANY LIMITED], o company
ipgorporeled under the Companles aAct, 1956 and Paving ils reglslered office a1 tha
IH&FS Financial Centre, Pior Mn2l, & Zlack, Bandea Xurla Comples, BEndra (Fast],
hurnbel a00%31 and shallinclude such |nvestan's, vehbcle, scheme andfor entity g5 may
he maneped or adwised by Ehe Investment Marager or any other persor ppproved |n
werting by ¢he Investment Manager;

*Inyestors” means Invastor 1 and Investor 2.

"Investor IRR” means an IRR of 18% (eighteen percent) on the Irvestmert Amount)
Aedemption Instalment for Debentares, ic the form of Coupon and Redemption
Prarmtiu m, for tha 2aid [neestment Aol Red emption Instalment;

"IRR” ar "ntesnal Rate of Retura” means the discount rate al whaeh the prescnt value
of ragh outfllews teae the Campany accually seecived By the Debent, re Halders equals
the present valuk af cash Inflows, as of The date af Infuslen of such cash oillgws in the
Cornpany ar as of a date as may be mutually agreed hetween the Parties, and shall be
calculated or -he basls of the fallowing assum ptlons anc princlples:

|a) It is clariflad that in the svent thare is any difference bhelween the date an whlch
the contribubars af the Debenture Bolders heve “ransmitted such cash-inflowrs
[rowargs imsion inthe Company] and the date onwhich such cask inflows are
infused by the Debenture Holders in the Company, then in such cas=, the
present value of cash inflows shall be computed with reference to date cn
which 15 conlributers of the Debenture Holders have transmitted such cash-
Moaws wy gloewesgid, subject ta Me dilierence belween the date on which the
cuntributory ol Ha: Debenlure Helders Eave transmitted such casn infllows
rtewards infusdon in the Company} and the date on whkich such cash inflows are
hfused By the Debenturs Holders i the Compamy nat being more thaa 2 [hwe)
Sugness Days and the same bong ontimated o writing By the Debentche
Holders fo the Cornpamy.

[b] It is further clarified that ir the avert thare = any difference batween the date
on which the contributors of the Debenture Holders have recelved the cash-
cutfléws [which have been distributed by the Company to the Debenture

Halders) and the dave on which such sh outflows aro actually disbursed

the Company o the Debenture Holders, then n such 2ase, the present valug

cash outflows skl be computed with mfercaeg to the date an whigk PR
contributare af the Debenture Holders kRave racelved such crsh-flos aj




eforesaid, subject to the ditferenee between the date on which the contributors
of the Debenture Holders have recensed such cash-putflows fwhilch have been
distributed by the Company to the Cebenture Halders] aad the date on which
such cash outllows are gordally dishursed by the Company fo the Debantune
Holders ot bwing more than 7 [bwol Busmgss Days and the sarme Belng
intimatad innweriting by the Cebenture Halders to the Company.

i The IRF will be deterrzlaed m aconcdance with the IRR Caloulation Method. VIRR
Calculation Method™ means 1he rmethad for detecmining the LAR, namely using
the exact dates of receiving cesh dows and makirg of investments by the
Deberture Holders, using the “XIAR™ function in Microsoft Excel and will Ee
calgelated on a per annum basis. A payments mage by the Compary that am
actudly recelyed by the Debenture Holders, a: abowe, £hall alone be counted
towards the computetion of IRAR. Any indem nity paymenis made by the Oblipors
to the Debenture Holders shall not be considered as cash ocefloes {or the
purposes o this definition.

td] Any tases that are pavable by the Cempany shall be pald by the Compary aad
any taxcs payable by the Debentur: Hakders shall be pald by the Debenture
Holders, subject to any withBalding tax Jabiikics,

[} For thy pu peses of caleulating the IRR under this Deee, the dstributiors made
L e Qebeniyre Holdess whick are fo b taken Into acccunt for purposes of
caloulating 1the IRR, shall alse Inciude ary and all tax deducted from the
dislrlbullans made! e be made to the Grbanlure Holders,

(] In the event tasec are requlred o be dedurcted at seurce by the Compary under
any zpalicable Tax Law on distributions 1o the Dobentdre Heldess, (i) such
dedaction: shall be made subject to and in compliznom wWith Claugse 32 2 1; (1)
the guantum of such tases to be withlwld! paid by the Compary from
distributions made to the Deberture Haolders, shall be in acwcerdance with Lhe
writtan opinfoa chtained from ary of the Big Four Accouating Fisis m his
regerd; and i) in such instancas, the IRA shall be calouiated in sucordance wilth
paragraph {e} above;

11E.  “KESPL Debentures” shall mean the non-convectible debentures aggregaring up to an
armount af [N 130,900,000 [Indian Bupees one furdred Nfty crozes] issuedy to be
issited by KEES21L pursuank to the debenture tnast deed dated lane 12, 2022 inclucirg
any amendments or supplaments made thereto fram time totime ["KESPL DTD|;

11%,  “KESPL Oehenture Bacumends” shall mean the KESPL OTD and the cther tansactior,
doguments (ingluding the security decurients} executes) to be executed in respect of
Lhe EFSPL Dehen bures,

120, “KESPL Debenture Helders™ skall mean and include Persons wha, from Lme to b L
become holders of the KESPL Debertures, in cach ease, 35 e reermined on thi basis/of
Eheir na:pes apaeating [0 the register of henefloal auenezs of COSLF NSDL 2t the hu[dgj_'
of the KESPL Nebenlures; e
. “%_f_‘””"h
121, "EESPL Oehenture Truslee” means Vistre ITCL (ndiz) Limited, the entity appointed
ynder the relevart KE5PL Debeatare Docdments Lo act as the debeniura trastes {or the \’}\

A
| Faanr




benefit af the Investar 1/ debenture holders of the KESPL Oebentures;

122, “law” Includes all statutes, enactrments, acce of lepislature or pariament, laws,
ardinances, rules, bye-laws, #nti-corrupden laws, Applicable EZS Law, regulations,
riodilica tiors, puidelines, peliciet, directions, directives and ordezs of eny Govermmeantal
Authority, statutory aultharity, tribunal, board, court or recognised stock exchange
Eavirg jurisdiction cver any Party or its Affiliates or any Debenture Holder and, i
dptHicably, inbarnaticnal treativs and repulations;

123, “lLoan” has the meaning glven to INin paregraph 5 of the SCHEDULE B;

124, “Losges” mean: el damages, losses, charges, habatkes, clams, demands, payments,
settlements, asscssnecnts, dubes, Takss, interest, penalties, cost and expenses
(tneledaing  reasenable eepenses Inepreed by third party advisors to conduct
inyestipations, reasonable atborneys' fees and expenses o connechion with any action,
suit, proceeding or investigation| ectually incurred, but excluding Aoy Indrect ar
consequential lossas;

125, "Majority Debarture Halders” means, at any time, Debenture Holders holding not less
than B9% |mighty eight per cent] irn value of the princlpal amount of -he Oebentyres
autstanding st that time;

126 “Maraper” has the roearing giver w it s Clauss 7,1.2;
12T "Manpgemient Agredrant” has 1he meantig given it i Clawse 7.1 25
128, “Mandabery Redersplion Event” bas Lhe soeaning gives: Yo il in Clause 2.9.1;

125,  “Material Adverse Effect” shall meean the effedl or consequence of any event,
occurrence, fact, jedgment, order, condition, change (including, 3 chanie n appleable
Law or ragulations}, developrnent or cireu-tstaner whteh wdll or 12 Lkely to;

tal affect the enforcaabllity of any of the Transaconn Docoments, o any wiher
documant executed in respect of any Frolect or issued by the cangermed
autharity; and/for

{3} de prefudicial te bhe business, assets, oparstions, sny Proiect, any Profect Land,
ary of the perfarmascs, condltlon [financial or otherwise) af the Oblipors;
aned far :

[c] Afyarialy irmpacs or jeosardizes the Secerity or any Project, any Projact Land,
or any Projecl Approyals; andfor

[d] alfects she right ur the abifity of the Company or of the other Oblgars, 2
appllea bl 1rgonsirect anc develop a Project orany part thereof it accordance
with the construcimon mileslones apreed under the relevant Busiress Plan(s)
and the Approvals; andfor

te) gdvarsely impacis the dewalopment andfor sale of the Unlts i o Project or aemy
part therecf, andjor

1] bie agfperza to the ability of the Seruri‘\r Frovicders and the Fromobers to e
o er perform or comply with any of its obligations under the Desd or al ¥
the Transaclian Dugucents to which they are party, in accordance wnh Jh.e

terms L 1Err:uf :lnl:l."-:lr .J,\ 'y




120.

121.

132,

1335,

136,

Trarsactlon Documents and the rights and rerned ies ot the Investors under the
Trartactlan Oocuments.

It i clarified that in the event of any difference in opinign on the occurrence, existence
and/or continuation of a Material Adverse Efftest, the decisiorno? the Deber: iure Trystee
[acting upon Approved ustructions} o this regard shall be Tloal and hinding on the
Paries.

"Maturlty Date” means Ehe dale win which e Tenure of Debenlures is campleted, or
the Early Redermptian Date o which all the gutstanding Debentures together with all
Amaunts Cue in respset thereol ore prepaid In teres of thls Peed, a5 applicable;

"Manting” means s rmeeting of the Debenture Holders duby called, ponvenad and held
in acaarclan e with the provislons set out bn the SCHEDLILE 2.

"Minimurm Securfty Cower" shall have 1the meaning ascribed 1o the term in Cause 3.3.1;
“Binimum Sale Price” shall mean:

(a] eainimum =ale price of each unit as follows: |if INR 23,309 |Indian Rapses
rrrenty Four thousand eight hundred nine] ger square feet for 52,307 |Afty
tvra thousand 1hree hundred] square e of RERA Carpet area in fhe HEI0C
rrofect and A, 26,737 [Indiae Rupees twenty six] per cquare feet or the
balarwe RERA cprpet ared i HASNOC Brojeck, and as per the Busloess Flan
approvad by the Drbenture Trusies, i) A5 specfied in the KRESPL STO For
the Gurgacn Proaject 1 amd as per the 3uslress Plan approved Ly the
Cebonture Traskee; i) as specflad in the KESPL OTD [or the Gos Project 1
ang ac per the Businecs Plan approved by the Debenbure Trustee; and [iv]
as specified in the KESPL OTD far “he Goa Project 2 and as per the Business
Plan approved by the Debkenture Trustes: ang

|b] a5 spacified in the KESPL DTD for the Gurgaor, Froject 2.
"MIS™ has the meaning given to it in paragraph 7.2.2 {i] of SCHERULE B;

"Morigage Propectiyfles]™ means, collectively, the Mortgoge Propectles 1, the
Mortgage Froperties 2 and suech other properties over which mertgage s created 10
el the CobeEnTLres rlnn:l_:hn Amounks Due;

"Bortgagors” Means, collectaely:

{al the Compgny, with respedct tn creatlan of morfgage over 1he HAHRE Project
l.and;
14} KESPL, wilih respect to crestior. of cyartgage over the Gurgaas Propect Lang 1
1] HTPL wath respect to oeaticn of mortgage over Gurgaon Preject Land 2;
[{s }} BTRL with eespert to coe3tion ot merdgage pvertke Goa Project Land 1;
[ BTPL will respect 1o creatioh 2f morlgage over the Cog Project Land 7; an o
"] suych Porson(s] fincluding, the Obligors, as (e case May be as mey be fden ‘n!Leg
and mubwally pgreed by the Obligors aed Bebenture Trustee, with respe 3 g
crealion of morteage) Secunityf Sercurlty Interssts aver any other Mnng}gﬁ;
Prapertles;




13T

138,

139

140

141,

142,

1:3,

I=a,

145.

146,

147,

143,

| =

150,

“NMDU" shall mean the oon disposal vadertaking af the CIPL Sharcholders' entra
shareholding in the Company (save and exoept sharchalding of Mrs. Neera Jain and
Akazh Jain (HUFY, it 3 form and mannee 2:ceptable tathe Debenture Trostes;

"Net Debt” rmeans rthe aggrigate of aon-corrent Borrowings of a Person [Including
current masyriglesh, carreng barrowings of the Person (esclading denvatlee, TNognglal
guBrantee cantracks and canbingent conslderatbans), and ankerest accrued onopan-
cuirentl and current barrawenes of 1he Person, less, cesh end bank balarces af Lhe
Perzomn;

“NQC hac the meaning given ta it inparagraph 21.2 of SCHEDILE 8!
“Wominee Directors)” has the meaning given to itin Clavse 4.6.1;
*NSOL" mcans Mational Scceritics Depositony Limbed;

“"Netifiod Account” has the meaning glven o it In Clavss 2.7.2;
"Qbsarver” by the rmeaning given to it under Clause 4.6.41;

Qe hws The rneaniog piven to il vnder Clause 31,4;

"Officer In Default™ has the meaning ghven to 0 ancer Clase 4,6.11014);
“Qther Project” has the maaning given 1ot ungder Clawse 31.4;

"Permitted Indebtedness” means:

[al the Debertures;
[t the KESIML Debenturas;
Ic] the Indabtedness incurac under the Existing Facilities of the Compary: ander

id] eny Indebtedness exprec=ly penritted by the Debenture Trustee / Debentura
Haldars in accordance with the Transaction Douments;

"Permitted Receivables” has 1the maning given 1o itin SCHEDLULE 17;

"Parson(s]” meas ahy edividual, sols sroprietorship, wnincorporated aszuclation,
uningorperaled organizelioe, body corporate, cerporation, company, partrership,
unlirmited gr hrited hizbildy company, jalet veniuze, Gowernmental Authority ar trust
ar any other ertity or organizatlon;

"Pledped Shares 1" shall mean the equlty chares, canstitutine 24%: Mwenty four
percent) of the total 1ssued, subscnbed and paid-up equlty share capital of the Company

ftaker. or. a fully diluted basic) held by Mrs. Meeru Devi Jain and sach CIPL E-hEuref‘lrl:lIl:hajj‘l.:.':fa-r

as may be identificd and mutuaily agreed to by tha Obligors and the BeBenture Tru stlgg_?

and such of the additianal shares or ather securities, whether by way of borus or rights
PRsli or catvirsan o atheredsg, and 3y leteer af allotment or other ]n:atru:m:nt1'i£|_i:r
relation therein and fnstrdmanis or cther rights or property from finee to trme re gy, 7ok

ko, received, recebvable or distrlbuted inorezpact of cr in exchange for any anc all of -

Fledged Shares Z, as more particularly deta:led in the shgre dge agreament(s]; RJ\
Tﬁ{'

|Paye



151,

152

153,

157,

156.

157

158,

"Pledped Shares 2" zhall mean the equity shares, constitutity 100% [a4ac hundred
percent] of the total issued, subscribed ard paid-up cgquity share capitalaf KESEL (taken
on 2 fully diluted basis} held by HTPL and the framaler 1, and such of the additlanal
ghares or other securities, whetker by way o' bunas or rlgkls isspe ar convesslan ar
otherwlse, ard any [etter of allotment or other instiuments 0 relanon theretn and
Instrurnents ar other rights or property from Llioe Lo Lkme relating te, recelwed,
recelvable or clstributed inrespect of or in eachange fer any and all of Pledged Shares
7, @7 more particularly detailad in the share pledae agrecmantls);

Pledged Shares 1 shall mean the equity shares, constituting 190% lone hurdred
percent| o the total issued, sulBscntbed and pad-up equity share capital of BTPL [taken
on a Fully diluted Basis| eld by KESPL and the Pramnter 1, and such of the additional
shares or other secorities, Whether by way of benas or Fights lssue or carversion or
otherwise, and ary letler af alljiment ar oher Instrements in relation thereto and
imstrments or other rghis or property from time to time relating to, received,
recedrible or 15t ated Inrespert af orin exchange forany and all ot Plecgad Shares
2, a5 more pertlcularty detailas in the share pledge agreement(s);

“Fledged Shares 4" chall mean the eguity thares, constitoing 100% (one hundred
perernt] af the tatal issued, subscribed and paid-up equity chare capital of HTPL (taker
on 3 fully dilu*ed basisy held by the Company and the Prometer 2, and sueh of the
ardditlonal shares o- ather securities, wheiher by way of bonuz ar rights sy or
conversion ar atherwize, and any letter of allotment ur ather instrements i relatlon
thereta and instruments or ather rights oF property from tlme 1o tme relating o,
received, receivableor distributed in fespost of o e ewchange for any and 21l of Fledged
Shares 4, as mo:a parteulacly detalled I the share pledge agreer.ent)s;

“Pledged Sharws” shall cotlectively mean Pledged Shares 1, Pledeed Shares 2, Pledged
Shares 3, Pledped Shares 4 ang swch other secuntles of the Obligars that may be
pledped as Security, 85 (he Debenture Trustee may determine fram time to tima;

“Pledpgors” mean callectivaly:

fal mrs. Meem Dey Jain znd such CIPL Sharehelders as may be identified ard
mytually agreed to by the Oblipor= and the 2ebeniuce Truskee, with respect 2o
the Pledged 5hares 1;

(k) HTPL and the Pramoter 1 with rezpact ta Pledged Shares 2;

() KESFL and the Promoter 1 with respect to Pledged Sharas 3;

[y Company and the Promoter 2 with respect to Pledged Sharcs 4, ond zach of
them shall be a "Pladger”;

"Power of Attartiy” means the irrevocable power of attorney(es) dated on ar about
the date of this Deed, 155ued By che Obligars [as applicablel, an tho fore, s out o
SCHEDLILE 14 herele, in {avoun of the Delenture Trastes Tor [Re edergise of proverss
parawelance with the 1erms af this Deed!

-

o
|II__|
“Princlpal Moratorium Period™ means a pered 3 [threa| years commencing from {2 'Q:Et’:\\f;- e
inclding] June 14, 2024, B

“Privata Placemant COffar Leteer” means tho private placemnnt offer Ieiter In the
o TETsectlon 44 of the acty



154.

160,

161,

Ie2,

163,

RT3

165,

166.

a7,

16&.

158.

1A

and Rule 14 of the Comparics (Praspactys ac Allotment of Seiunties) Rules, 2014 aad
cther applicable provisiens in relabon b the isseanee and Jllctment of the Debentures;

*Project(s]” shall mean and nclude callget anly, the HSHDC Praject, Gurgaan Froject 1
Gurgaon Project 2, Goa Proect 1and Gog Proect 7, and pach of them shail be a
"Project”;

“Project Approvals" maans any and all Approwals in respact of 1he Projecs;

“Peoject Coak" reans, tn respect of each Project, all onsite costs, charpes end exzenses
towerds the development and construction of the Project, payment of fees fincluding,
of consultants appoimted for the Frojact|, paymant of any icterext, cost for obtaining
eanhanced RS AR, costs, charges and expenses towards obtaining Approvals,
govemmeant charges, overk ead charges, ex:ernal developmeant chargesf infrastructure
developraent cherges, administrative expenses, brokerape oo sale of Unils, cosls,
ckarges and axpenses towards design, pracurement andfor marketiog, costs, charmes
and expenses tovards the commos areas, Facllives and [nfrastrociure and otherwsse
howsoever, as specitically mentior.ed in the respective Busingss Plans;

"Project Escrow Agraementls]” means the relovant eccrow agreement executed I
relaticon 1o sach of the Projecrs,

"Project Land{z}” rmeans collectavaly, the HSIDC Project Land, Gurgaan Praject Lend 1,

Gurgaan Praject Land 2, Goa Prageck Lard 1 and Soa Praject Land 2: in each case, lor

purpses of inter ofla devaloprrent 2nd consteuction ot the recpactive Mrojecte thareor,

“'Promaters” shall mean the Fromoter 1 and Promoter 2;

“Fromater Group” shall mean:

{i) the Pramoters;

fii} any Hindu Undivided Family in whick the Fromaters are, clther individually or
izintly. the memkbors;

Fii a relative [os defined wnder the Camoonies Ast| of the Pramoters; and

L) affilates of CIPL,

“Burpase™ has the meantng gwen tot In Recital ik

"Put Optlon Debentures” kas the rmeanng glven tait in Clause 2.13.1;

"Put {ptlon Hatlee” has the meaalog piven to It in Clause 2.13.1;

“Put Price' has the meaning given to it in Clause 2.13.1¢

Aol Bl ?
“Owarterly Accounts” muans, {a] for the Tirst thres quarters of 2 Financisl Yuar,' the )
Bcoonts of the Company and sach af the otber Chiligers for sach sachoguearber, :;:Ib-_‘:l! ,z.fl'

the end of each such guarter; ang (by for the lest quanler of a Fleancigl 'tear,'-i.l:né *
Accounls of gach af the Abhgors for such Finanglal Year, as ak the enc’ of such I‘inann:"uéa_\lq_h"-"__ﬂ 1M
Year e

“RAI" means the Eeserve Bank of Indfa;




172. “"Recensahles” means ;ll presert and future cash tlows, revenues, rece ivables, proceads
lnduding bet oot liemled 10 imsurance proceecs] and entitlemer= [including in the
Farn. of dwadends or ather distributions] ef the Obligors including but not [imited ta all
receivables arising f to arise fram sale, “ransder, license, encumbrance, lease, rental or
pxplnitatlon of rights off in relation to any portior. 2® the Projects or Project Lands or
hnrigage Properties, as the czse may be, ar any fistures, built-vp area, floor wpace
Index, floor area ratie, buildings, =tructures or units in zny buildings or siructores
rrected and/or constnicted thereon and all deposits, interests, prociiams, plyeenrs,
charges, revenues, receipts, lease depasits, lease rentals, liconse clghts and serdice
charges earned or o bo earned in resgpect af LA rolevant Proseots or Prejeck Langs or
hMortgage Propertiaes, as the case may be, including- [a) manics seeelved nr roorenble
Far the transfer, szla, assipnment cr explaitation of rights entered intg increlatien 1o the
relevant Projecis or Project Lands or Morlgage Properlies, 85 the case may be; (h)
insurance proceeds ieseived ar recelvable fram msurance cormpanies In relation ta the
relewant Projecls or Prejecl Lands ar Maortgage Propertias, as the caze may be) [ any
monies Infuzed ar to ke infused for the relewvant Projects or Project Land= or Moreage
Propesties, as the cace may be, by a Person; [d) any moniaz received or receivable in
conr eck.an with the development of the relevant Froj=cts or Project Lands or Mortpage
Proportias, 3+ the case may e, including 2ny ameou nt received or receiva be pucsuant
to a callaboration agreement, joint dewalopment agreemean:, development agreement,
developrment managen ent sEreement, Management servicas agreamert or any other
glmllar arrangement in relation to such Project: or Project Lands or Mertgage
Properties as 1the caze may be: ard (g any proceeds received or receivable fram
saleflease o7 units ir. the Projects, the catire sales prasoads, comslaerater, reoena bles,
and/or any other receivables to be recelyed by the QBhgars 1 relation te the Projocts
purscant to, inber oiio, any application farms, booking forms, abotment letoers,
apreemerty, conlrgcls Forfol saleflease inchacling Bt nas hmited (o any flone rse,
preferrad lecation chargas, arnenilies charges, car park reveagas, club house revenLes,
infrastruclure clhigrpes; byt exclidiog amy stamp duy, registratlon fees, goods ang
service tas, securily deposit, interior {it-culs deposil, comrous ared malnlesanege
charpes, legal fecs and other Teosfcharges which aie poss througl in mabure and any
obice pass Erauah Tees that may Be callocted By the relovant QbHgors, as the case may
b, BUY possed onta any Goverhraental Authority], For the avatdance of doubt, unlec
the term "Recelvable:” Iz ysed specifically in the cantext of any Projact or Project Land
of Mortgage Property, as the case may be, the term "Receivables” shail mean and shall
be understood as the Receivables [as defired hereinabawe) in respect of all the Projects,
Project Lards anc MMortgage Properties, collectively:

173, "Recavery Proceeds”™ means the cseh cr ather proceeds received by the Dehentore
Trustee purzuant ta the exerclse of any ripght or remedy under the Tramsaction
Diocu me nts;

174.  “Redemption Inscalment” shall aave the meaning given ba it In Clausa 2.7.1;

175, “Redemption Premiomy” means the corresponding gramum payvahle onthe r.nrlr'urtlpfsr =

amacent of each Dekenture) Rederaption Instalment proaozed ta be redsarnsd an

-
Scheculed Redemption Date, such that the yield to =ach ebeniure Helder an 1:1%'-5'_&“ { b

pnndpal arount of =ach such Bebanture held by & {including the Coupen already paid%-_':_ Farmiing

by the Cempany on =ach zuch Cebenture] is equal to the !nwester IRA for such 77—
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*Redemption Schedule” means the redemption schedule as set aut in SCHEDULE 4;

“RERA" chall mezn the respective Real F<rate Regulatory Authority for <he States of
Haryana and Goa censlituled under the RERA Act;

“RERA Art" means the Real Fstate [Regulation and Developmenkh Act, 2016 lugether
with all rules and repulatlens framed “hereundar, and all amendments or stotutoeny
racdifications thereto or re-enaclmerts thereaf,

"Hese_mad Mateers” has the meaning given to it in Cause 32,17

"Besolution” hif the mean|ag gven 1ot in paragrapk 1.1.1 of *he SCHEDULE 2;
"ROE" means Registrar of Companies;

"SEMT pneans Fhe Securities and Exchange Bowrd uf India;

"seheduled Redemption Date” means cach dats on whick 3 Redamption Instalment
shall ba paid ir. accordartca with the Redempban Schedule;

“earured Assers” means all the gswels [including, Develepment Rights and other rights)
erer which Securityy Encumbrandce jv created or |s recuired ta be created pursuant o
Clause 3 or any ather cash cover, cath law, receivables, collateral or auxiliary security
andf or cecurity interesl (b whatewer neme cofled) created or coded in favaur of the
Debeniure Troste;

*Secucity” shall have the meaning aseribed to the term in PART B of SCHEDLLE &;

*Security Cover® means, ratho of the Value of the Projects |excluding Gua Pioject 2) and
Mroject Lands |eeclading Gen Project Land 2} to the agaregate amount cf Banponts Oue;

“Sacurity Documents™ shall hawve the meaning aseribed to the tenn in PART A of
SCHEQULE &,

“securlty Interest” shall refer to any sccuzity inkerest created/ ta e created For the
purpacses af securing the obligations of the Corsparry [0 relatior (o the Debentures and
the ghligations of the Security Providers pndar the Trancantion Docurments ard shall
inedude the morsgage, pledge, lien, Fypothecylion, SHarge, Auarantee or interest in the
nature af a security essipnmeant, deed of Lrusl, depost or any nther agreernen. ar
arrangement having the effect of conferring Securly In favour of the Debenture
Trustes;

praviding 5ecurltyy Sacurley Interest in respect of the Debenturcs;

|
"Spucifind Dakaule nterest Rate” chall hawva the meaning ascribed to the term in CHI{%L
B 2. 31ii3); L

l:"q"-. d ._l=_.|_ [

"Cubardinated Llaims”’ means al present and future Indebtedness incurred by the
I:Ih:llgurs. (cther than the Debentures and KESPL Debeatures) and any claims made

igorms, fromy by (2 the Prames: ers ar the Promoter Srovp ar amy of their
anahip & \\R
,th




respectine Alfillaies, thelr respective directors or members ortheirrelatives, and in casa
af indivicduals, thelr respective family members, relatives or friends, and/ or from any
ather Porson ivested In any gf the Obligars, andf or any claims made by the directars?
alficers of the Ghlipars [as applicable), ard/ or {b] 2ny other ansecured creditors;
whather direcs ar indirect, including interest paymen<, ar any paymant o Jceolet of
any defeult or acceleration or any premature payviment, changes, cost, lees, axperses,
indemnities howewver, evidenced, whether as a principal, surety, guaranlor, m
alherwlse;

192, “Subsequent Lock-In Periad” shall have the rmeaning ascribed ta the teetn 1 SCHEDULE
17;

133 “Spbsequent Tranche Long Stop Daba” mecan: with rospect 1o cach tranche of the
Subsequent Tranche Debentures, sweh Jats a5 may B nobfed by the Oebenture
Trusties {gLiicg I acorgance with Approved Instructlons) ta the Company; provided
thoat, na such dare shall be later than 180 (ene hundred and eighty) days from the
Execatior. Date, unless otlherwose ggreed 1o o writing by the Debenture Trustee [acting
in accordance with Apprived Instructions);

154, "Subseguent Tranchel(si™ means and ipgludes all the tranches follawing ta the Initial
Tranehe Qebgntures, i their respective order;

195 "Subepguent Tranche Closing Date chall mean the date of allotment of the Subseqguent
tranchas Debentures ar anwy sub-tranche thereof;

196. "Subsequent Tranche Conditions Precedent to Subscriptfon” shall mesn Lhe conditions
precedent as set out in PART € of *he SEHEDULE 3 heroto;

187.  "Subsequent Tranche Conditlons Precedent to Utilization” shall mean the condiions
precedent as set out in PART C{1] ot the SCHEDULE 3 korcio;

185, Subsegquent Tranmche Conditlors Precedant® shall collectively meatt The copditians
precedent as set outin PFART C and PART Cl1) ol 1the SCHEDULE 3 T et

129.  “Subsequent Tranche Comdilions Sublequent” skall mear the condilhons subseguent
a5 sct out in PART O of {he SCHEDULE 3 h2reto;

200, “Subgequent Tranche Dehenturss” medng, the 15500 [seventeen theusand five
hundred] sensar, seoyred, uprated, unhsted, redeemable, fully paid ug, non-corvertible
elebvme ko rees, with o faee value af TNE 10,000 (Indian Hupees tan thousand] each, issued
an A private placement basis, egeirst the Subsequent Tranche Investment Amaunt or
any part theren’;

201, “subequent Trenche lnvestment Amount” means, 1he ageregate princlpal amount of
“he Subsequent Tranche= Debemtures to be subsoibed to by the Debentare Halders,o
a Subsequert Tranche Closing Date, aggregating to (NE 12,500,000 [Indlan ?u'r
savantean crore ity 1ac) from the Investment Amourt ar such ather amount I|
be motually agread between the Compary ang the Debenture Trustee [35&':'?_,]'5 irn
arcurdance with Approved Inslructions];

h
S




municipal Sa%, corporawe wneome 1%, wealth tx, withkolding tax, tax collection at
souTce, capital gaing tax, minlmyn akerpate tax, profession tax, value added tax, sales
tax, servize tax, buy Back tas, oqaalisat:on lewy, provident func, employee state
insurance and gratalty annlnbut:orns, customs duty, tertral excise daty, research and
developimenl cess, turnover Tax, capital gains tax, stamp duty, employment tas,
properly lux, land revenue, patry tax § ocirol, goads and sarvices rax fincluding input
+ax orecit), dividend dislrlbutlen tae and all other taxes onnet or gross incomo, prafits
or Eains, recwiphs, Shles, furnower, Saaec payakle as a representative assossee of
surcessar or abher by of whatever kired that is isaposed by any Covemmenkal Authority,
and any other ta:, reglstration fee, governmental fee, duty, impest, levy, withhalding
rabes or ather Jlke pssesament or charge of any kind wk atsoever {incl uding withhaldng
af amtounts pald o or by any Person), topethet with ary charges, costs, inbepests
penaltics, surcharges, fines, feas, add tion to “ax or additional amounts imposed by any
GFaverpmental Authonty responsible for the imposition of apy such s [dutnestic ar
foreigr. and direct ar indizect] and any liability for any of the foregoing, wheiher
dlsputed or aot, and any expenses incurred in conrection wilk the determinatlon,
setlement or proceeding of such Tax liability;

263 “TORY means transferable develapme m rights;

204, “Teoure” means, 3 period of 7 (seven| years ar such extended tine period as may be
agread mutyaly betwesn the Company and the Depenture Trostes, from the date of
remittance of Initial Tranche Invesiment Amaoant by the Investars to the Company;

205 “Tranche{s]” me4ns payme af a portion af the Ievesiment deaount, as may be
decided by the Debunture Hoelders towards subscrlpbon of carresponding Debentures
‘rem time to bme;

e, “Transsction Dacumcnis” means:

(al Frivate Placemeant OFfre Lettar;

(ks 1his Deeg;

(ch the Escraw Agreerments,

[ the Securiry Moo ments;

(] e Oebenture Trustee dgres ment;

1] ML,

(el Intercreditar Aygreament;

(k] demand promissary note by the Company tor such amounts as may be reguired
by the Investors, topether with a letter of conlinuity in respect of the said
demard promissory nate, in such form and mannee a» mgy be requlired by the
Inyestors) Debenture Trustee;

{i] the memorandum of zssociation acd arlicles ol associativn of sach of the
Chligars, as respectively amended to incorporate the releyanl ‘erms af Lhls
Deed andfor the ott.cr Transaction Docwments, as applicable; =y Ll
ijl subordlesbion ggreerents with tenders af Subordinated Claims; t.h}’j

ik Paie Powess al Atlorney: and




comprised ar 1o be comprised in the Projects, 35 the case may he;
208, “Unpaid 5wn” has the meaning green £k I SCHEDULE 17;
205, “Utilisation Request” has the meanzng glven Lot InClaase 25.2; and
210, *Walue* has the meaning glven to it in paragraph S of SCHEDULE 3.

[REMAINOER OF THE PAGE INTENTIONALLY LEFT BLAKK]




SCHECULE 2

PROVISIDNS REGARD|NG M EETIMG S OF DERENTLURE HOLDERS AMD APPROVED
INSTRUSTICING

MNotwritisea nding abything contalned in this Beed, the following provisions shall apphy to the
M ewtlngs of the Debenture Holders and to the Approved Instrociions:

1. approved Instrucklons to Debenture Trustee

1.1 Inrelation to any actlon to be taken or ary consent, approval ar instruckions required
1o be provided by the Debenture Trustee or the Debenture Holders 1o the Company 35
per the provisslons of this Deed or eny cther Transaction Dodurm ents, of any aatter
which recuires the Debenture Trustee to act ir gocordatice with Appransed Instractiong,
the szid action shall be deemed to have bewn validly taken, or the £3id congent,
approval orinstructions shall be desgued 10 be valid by goen, oaly Ifsuch action, consent,
approval or instruction is;

1.1.1 approved by o resulution of the Debenture Hakders ["Resolulian™):

[a)  passed by che Majonity Debenture Helders present and voting at a
Mezzing i the marner provlided under paragraph 2 of this SCHEDLILE
2;ar

(bh  passked by the Majarity Debenture Holders by way of cinculation; or

1,1.2 in*heform of 2 writien instruction from the Majerity Debenture Hokdees to the
Ceb=nture Trustee.

1.2 At ali times wntil Lhe Final Redemption Date, the Investoes” shave of the Delent ures
zhall be =t least 51% [fifty one percent] of the total Debentures issced by ke Cormpany
to the Debenture Holders. Further, any matter requiring the consestf approvel of Lhe
Deberture Holdars shall be obtained by a wobe stual to the Investers’ share of such
Debentures, subject to 2 minimum oF 51% fIfy cre percent), and the tem “Appraved
Instructions” in such case sholl be construcd accordinghy,

13 Mapwlthstanding anything to the cansrary contalned In maragraph 2 of this SCHEQULE
4, in the even: a Resolution |5 passed by way of a circular resolutian by the Majority
Dehenture Holders or @ wntben inatruction Is glven by ar on behalf of the Ma’onty
Pehenture Holders ga the Deberture Trustee, then the said circular resclution or
written instruction skell be deemed to be 3 Resclution passed at a Meeting of the
Lebentyra Hplders far the parposes of this Deed and other Trarsactior Cocuments

Z. Frovislons relating ta Meetings of Debenture Holders and circular resoluflons II'
The proviiens af this paragraph Z of this SCHEOULE 2 shall be sui|ect ta the prmlsl1 TN
of paragraph 1 of this SCHEDLLE 2. U

i1 Mestinps
The Debenture Trustee or the Compary or Majority Debenture Holders imay, at gy

g Jebenture Trustee shall, vpon oocurrene o Event of Delgult ar an
ot -
1
R ITage '




event which in 1he oplalan af the Debentare Trustee atfects the inberest of b
Debenture Holders, v, a4 the request in wrlticg ot the Dabenture Holdars represer g
not lozs <khan 1710 lone-tenth| in the value of the principal amaunt of the Debencuress
tor the bime bomg oulstending, (3] conwvere 2 Weeting; of (B) call far a giraalar
resaluTion 10 be nassed by the Debenture Helders, Auy such Bleeting shall be held at
the registered affice of the Debeniure Trustes or 4% sk other Jlace a3 the O=benture
Trustes dwith pnar cansaltztion with the Majority Doafseniure Holderst or the Majority
Oebenture Holders may determine.

1.2 Motice perlod

221 S b ecttoparagraph 2.2.2 beloyr, a W.eeting of the Cebentire Zolders may be
¢alled by civing nat less than 21 [twerty ane) days” natlce an welting.

222 A Meeting may be called 3t sharter nobice by giving notice of lesz thar 1 [one)
day, if consent is amurded for caling such Meeting By the Majority Deben-ure
Haldars.

23 Contents of tho not ice

Ewary notice ot a Meetrg syall specfy the plage and day and kour of the Meeting and
shall contain a sEtement af Bae busitess (o be transacted in such fdeeting which shall
comtain facts concerming ¢ach such aten: of basinaess and relevant decumerts, In
garticular, where any item af buesiness whick ralatec to the approval of ary docuneenl
by L Debenture Haldars, such cocuments shall be annexed ta the statwereenl of the
busirnass to be rransactad at the relevant Meeting. Inthe cvenl of o circular zesglulgn,
the drafs mlibe glreular resnlutlan sent to the Debenture Holders shall also satiafy the
regquiremeal s sel oyt Rerale.

24 Delhvery of notices -
24,1 Notlee of every Meeting sha'l ba piven 1u;
{a} ewery Debenture Holder,

{b] =:he successars, lepal heirs of 3 Sebenture Haolder [where such
Debenture Halder =5 3 natural perscn) entitled to hold a Dekenture on
actount of dedth of such Dabenture Holder and the succescors of a
oebenture Holder jwhere $ach Debentuere Holder is a body corperate]
antitleg wo hald 3 Jokentuse o socaunt af the nsalvancy aof such
Oeberiure Eolder, by sending the notice through post in a prepaid
st Ler gedidressed 1o them by name ar by the title of the represertatives
of the deceased, or asslgnees of -he insalven: or by any like cescriptio

claming to be so entitlas or until such ar aderess Ras baar sosupp.
by glving the notice in any manner in which it might hove beep g
the desth or insclvency had ot sccurrad; acd

fc)  the Debeolw e Trusiee when the Meeting 15 convened by the Company
or (ke Majurity Debenture Holders.
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A

2.4.2  An accleental omission bo give notice to or prowide & draft of the circular
resalution to, or the non-receipt o notice or draf? of Lhe circular resolution by,
any Zebenture Holger or ather Person towhom a natice is required to be givan
urder this SCHEDLULE 2 shill not invalidate the pmzeedings at the Meeting or
the passzing ot the cimular resodution, a5 the caze may be,

Quorum at Meetings

2.5.. The Cebenture Haolder(s] representing not less thar 2003 (one hurdred per
ceni) of the principal ameunt of the Debentuzes for ks time being outstanding,
present enther in persan, thraugh an authonises represcntalive or a proky skall
be the quorum ferthe Meeting of the Drebenture Holders and the provnsians of
paragraph 2.5.2 shal. apphe witk respect therete,

2.5.2 If, within half an hour fram the time appointed for holglcg a2 Meeting of the
Delienture Holders, a quot e s not precent, the desting shallstand ac]ouwined
ko i sare day Imthe next week, at the same time and place, or *a such oiher
day and al such gther time and place as the Dekenpure Trustee gnd e lis
ehience, l:he. Malenty Debenkure Holders, may determlne and If at such
ddionvrned reetlrg also 8 quarum iz not present witkin half an hour fram the
time appoeinted for hplding the Mesting, the Dekenture Folders present {in
person, through an aythorsed representative or 3 praxyy at such adjourned
fMeeting chall be the guonn.

Chalrman of the Meeting

261 The Deberture Holders personally present at the Meeting shall elact 1 [one] of
themzelves to be the chairmian thereof on 3 show oF hands ("Chaiman”™) in
accordance with paragraph 2.7,

262 The Debenture Trustee and the direclors o the Cormpaey and! or
repheseh latives of the Company may avend ary Meetlng unless expressly
prafikiced by atp of the Delen e re Halders, bt shall ot Be entitled as suciito
wete at sich Meeting.

Pagying of Resolutlons at Meetings

111 At any meabng, & resplution put to the vote at the ma2ehing shall be nassed IF
approed by M grarity Debenture Holders (“Approved Instructons™).

272 Motwithstanding anything to tha cenirary cortainad in this SCHEBULE 2. in the
event, {aj & rezolution 15 passed by way of a circular resclution by the reguisite

aforesaid, ar [E) or a writter. instructean is given by oron behalf of the re
miajority of Debenturc Helders required T consTiTute Approved Instructias
afareald, chen tRe eald 2rcular resalutne. ae welTeen [ASTFUCHORS, #%
rindy he, shall be deemed to Be “Appraved Inskructsns” for the purk
this Desd.

2.7.3 At evary such Meatirg, each Debanture Holder snall, on a show of hands, be
entitled to L (one) vote only, and in case of a poll he shall be entitled tc 1 [one]

f’% -
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vote in respect of every Deberture of which ke iy g bolder and in respect of
which b is crliled bo vele.

274 Dnoapoll saken at any Meeting of ithe Debentyre Helders, if 3 Debenture Holder
entitled to more than gne vote - his proey or ather pereon entitled to vote for
hlnm, as *he case may ba, shall not be required o cast all his votes in the zame
Mar.ner.

215 lathe case af [alnt Deberture Holders, the yake of -he first holder wha ter.ders
a vote whiether in person, through an authorsed representative or by proay
shall be acceptec to the exclusion of the other jalnt halder or halders,

27& Imthe case of eguality ot votes, whether on a shew of hands, ¢r an a pel;, the
Chairman of tho Meoetlag at which the show of Rands takes place ar o which
e peli s demanded, sha’l br entitled 2o a second or tasting voie Inaddilon
Lea s he wiee or vioges to which b may be entit’ed tn as a Debenture Holder.

2.7 7 The demand of a gl skall nat prevert the contlnuance af = Meeting fer the
transachion of any buslnesz olher than the question on which a pall haz been
demended.

278  The Chairman of any feeting skall &e the sole judpe of the validity of eweny
vote tendered at such heeting and shall have the power 1o repulate (e
manner ;nwkich a pollshall be 1akuan,

2789  When o pell 55 e be laker, the Chairman al ithe Meellng shall appeinl 2 §fvwa)
sorutimecrs Lo scrutinise Lhe woles gheen on Ahe pull and e reporl therecn 4o
Iilry;

2410 |he Chaimman shall have power, at any t'me before the rezult of the poll is
ceclared, to remowve a scrutineer from office and o Nl vacancies in the alfice
of scrutineer arising from such rermoval or from any other cawse.

2711 Ofthe 2 (hwo) scrutinecrs appeinted ander this paragraph, 1 (ench shall always
be a Debenture Halder [nat baing o affleer or emploves of the Campony|
present at she Mesting, provided such 3 Qeheatuee Halder 15 avazlagle and
willlg ta be appoin ted,

1.7.12 Therescl of ehe poll sRall be deemed to be 1he dec:slon of the Meellng on the
resnlution an which the poll was taken.

20 The Chalrman af a Meeting of the Debenture Solders may, with the conzent of tha
Debenture Holders, adjourn the Meeting ‘rorm time to time and from place to plac
but no business shall be transzcted at any adjournec Meeting cther than the IZIHSIE:F
Ief: uniinished at the Mecting tram wsiich the adioumment took place, .Jﬂ

2a A resolutior. passed a1 a Meerng shall ke inding upon all che Gebenture I-l' ey,
wrhether preseat ar nrt ac such Meeting, and each of the Debenture Holeers ;halrhE,t:.'-T“-
bhawned to give effect thereta accordingly, and the passing of any such reselutions ;Fl'a'll
he conclhuslve evidence that the clrcumstances justify tha passing thereof, the intention
being that it shall rest with the Debkenture Holders present at the Meeting to determine
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without appeal whet her ar not the droumstandes justify the passing of such Resoluton,

Motwithstancirg anything cartained in this SCHEDULE 2, the Debenture Trusteo may
be removed by the Debenture Hoiders by way of 3 reseletion (3] dely possed by the
Debenture Holders halding not less than 48% [(eighty esght per cent] o the principal
amournt of [he Debealures then g standing, present and vating at the Mesting ar [B]
passed by thu Deboniure Folders holding ngt less shan BA% [eighty elght per cent} of
the principal amount 27 1he Cebentyres then gutstandir g of the Deberture Holders, by
vidy af cicew laticon or [x] in Lhe Ferm of @ wrltten instroctlan from the Debensure Holders
holding not less than 83% [eighty =ipht per cent) of the principal amount al Lhe
frebentyres then outstanding.

mtnutes af zll proceecings at every Meeting shall be made and duly entered into bouks
malntained by the Dedenture Trustee from Lime to time, at e wxpense of Lhe
Compary and any such minutes as aforesaid, if purperled 1e be sigaed by the Chalnman
of the Mesating at which such Resolutions were passed or procesding beld or by the
Chainran of the adjourned Metting or v ase of o circular reselutlon purperted ta be
signec by tha Chairman at the nest Meetog, shafl be onclytive evidencea ol the matters
therein containdd 3nd banl the coatedby 15 proved avary such nAesting in respact al the
procecdings af whick rinubes hovre been made shall be deemed to have beer. duly keld
and cormened and all Resniutions passed thereat or proceedings takan, to hawve been
duly parwed and 18keh

Appointment of Prosles

2.12.1 Amy Debenture Halder ertitled to atterd ard vote at the hWeoting skall be
entizlec to appolnt ancther Person [whather 3 Dekenture Halder or not) a5 @4
prowy to attend and yobe im:teod wl ilsoll

2122 In every aolice calling the Meeting Lhere shall appear with reasonable
prominence 4 slafeenenl it 3 Debeature Halder eabitled sa stteed, and vate
i» entilled bo oppuird ane ar more praxles, o attend and woke Instead of
Rirmaelf, and Whak o proxy need no: be a3 Debenture Holder.

1-12.3 Trecstrument appainting a progy end a notanzed certified capy of the power
of attarney {if any] undar whizh it is signed shall be deposited at the registered
office of the Company not .ess “han 43 (forty aight] hours efors the lne for
holding tha W eeting or adjourned ldeeting at which the Person oarmed fn the
instrumant proposas be vote or in case of o poil, not luss thao 24 {Beeee:ly fokr}
hours belore tac time apgointed far the taking of the poll and in default, the
instrumert of presy shall not be tecated a5 walld,

2.12.4 The instturment appointng o proxy shall:
tal  bedn wrlting: and

tb] be signed by the appainwer ar his attarney duly authaised in

by a0 officer o an atbarny duly 2uhorised by (x,

2.12.5 The ingirument appanting a peoxy shall be In forra prescribed vnder th
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Cocmpanies [Maragement and Admonistration] Fules, 2014 pnd shell nat be
questioned on the geound that i fails (9 comply wih any special requiremerts
speciqed !or such instruments By che Articles of assoclaklon.

Every Dwbentuee Holder enttled (o wole at a Meeting of the Gebenture Holders
af the Cumpamy on aoy resalutlon ta be moved thereat shall be entitfed during
the perivd Leginnlng 74 (lwenty foor) hours before the Bma fixed far the
gommenenent of the Meatlng and ending with the conclusior.at the Mecting
1o inspect the proxies ladged, at any time during the business hawurs of the
Company, provided nab less than 3 [three} bours' notice 30 editing of the
inkenthar 5o to inspect is given to the Company.

A yote given In acoordanc e wath tha kerms of an Instroment of proxy shall be
valld notwithstanding the previous death or insarity of the principal or the
revocation of the progy or of the authority under wihich the proxy was gaeeuted
ar the transier of the Debentures n respecl of which the praxy s gleen,
pravided that nc intimation in writing of swch Jdesath, Insenity, revacatlen or
transfer has beer, rocoived by the Cormpany at the registered office before the
commencemant of the Maenbg or adlouraed Meeting st which the proxy s
Jsed,

[REMIAINDER OF THE PAGE INTENTIONALLY LEFT ELANK]




SCHEDULE ¥

COMMTIONS PRECEDENT AND CONDITIONS SUPRBSECICIEMT

PART A — COMDHTIONS FRECEDENT FOR SUBSCAIPTION OF [M|TIAE TRANCHE DERENTLIRES

Euldence of completion af the BYC requiremeats tw Lhe satlsfactlon of the Debenture
tioldars, at the expensc of the Company, shall be submitted to the Debenture Trustee.

Certifiec true copy of the resalutlon passed by the Board of the Company under the
provizions of Sectan D79(3] nf Ihe Companies Act read with Section 71 of the
Companies Act and olher appheable prowvslons of Law, for the issve ard allotment of
Debenturex in the manner envitaged sndae the Transaction Docaments, shall have

be=n submitted to the Cebeniure Trestertnvestors.

Certilied Lrue copy of the speclal resolution passed by the sharehalders of the Company
under the provizions of Section 42 of the Companits Act read with Fule 14 of the
Compantes [Prospectus and Allotment of Securities) Fules, 2014 and athne apphcable
provizions of Law, for iscue of Debentores, vn g privdaie plagement kacls, n the manrer
envisaged under the Transaction Documents, topeLher wilh the explangtieny statemeet,
shall F.eve bean submitted to the Deber tuns Trusbee/lawvesLors.

Cartiled true copies of the resolutions passed by Lhe respective board of dicectars of
the Oblipcres jas applicablel, wnder (he prowslons of Sectzan 179(3] of the Campanias
Act andf or ather applicable provistons of Law, Tor fafer abir execction of Transaction
Cocurnients and cecadlon of the charge/Secarity Interest in Favour of the Debeniure
Trustee e rolprion foo the Cebentures, as contemplated ancer the Tracsaction
Noguments, sEal: have been submitted to the Debeature Trustee/| nvesiprs,

Evidance nf recerpt of Regular Lettar of Allotmant (RLA] F-am the Harvana Stalo
fndusiriar aad Infrastructure Developncent Corporation limited (ESHDC] By the
Cormpary, shall be subivatted 2o the Cebentura Trustaa.

The Compary shall provide a certificate fzom an A ppreneed Yaluer, an the fale walue of
the Iritial Tranche Debentures in acewsdance with the prinlag guldelines in comgpllance
with the pravisions of the bicoee Tay Act, 1981 and rales svade thereander {Incloding.
Aule 11UA andfor wiber releva it rules)

Salisfactary completion of bl and such olher due diligenee 25 may e required by the
lavestors to be conduched oo ihe Project Lands and satisfactory resalation of all the
isguasfabseratlons, of any, made In such reporis, to the satsfaction of the
Irrestars/Debenture  Trustes, urless otherslse waived by the Debenture
Trustee Inuestors.

Satisfactory completion of financial, legal, ROC search, tak, market, and such alher due
difigence as may be required by Ehe Inwestors to be conducted ur the Cornpany and
satisfactory roselution of all che issvesfobservations, if any, made in such reports, t
“he satistaction &° the Freestors/Cebeniurg Trostee, enless atherwise waived by th:rf"r u
Cebenture Trusteo/rnestars, iy




required by the Imrestars o be conducied on each of the Project Lands and satisfactory
resolution of all the iwsuesf obserrations, i any, made in such reports, to the
catisfaction of the Irwestors Debenture Trudtee, unless ctherwise waived by tha
Do bee Tewshioe! Investers,

10. the Com pany shall have prepared the Business Plans, whick skl indusn the Rmirg e
Yale Price, for the Prigects beingf to be develnped on ke Project Tamds in the Tarm
Acceptable ta the Investors) Dehertire Trustes [actleg In accordance with Approved
Istrunctlens] and shall hawve Turnshed certlfled copmes of the sarme Lo the Ivestars”
Deherture Trustes.

11, The Conrpany chall execute the Inveskmant Eserew Anrasrment and apenS maintale bl
Dezignated Agcourt.

12, Ouly accepted 1etter of olfer and consent For appointment of Cebenzure Trustee, shall
have been submitted to the Deber.ture Trustes! INvestors,

13. Debenture Trustes shall have raceived duly szamoed, registered [if requicad! and validiy
cxvcuted copics of this Ceed and Deberbure Trustee Agreement, in such form and
manrer a5 may be acceptable to the lowvestorsf Tebenture Trustea,

14. Cortfled true capy af the speclal reso,utions of cach of the corperato Securfty Mroviders
in cnmpllanzo with Seetion 180, 185 nod 1TREG I respecr af creatnd of relevant Seoerityf
Secuslty Inter=sts or a cerbificate fror an indepe ndent pracocng charmeresd acoo aniant
or independert practicing -onpany secratany certifying ron — appheablluy of Segion
180, 185 and 1B6 of Companies Act o the relevant corporate dacunty Providers and
stat'ng the reason thereof, as the case may he, shall have been proviled oo e
Debenture Trestee! Invastors.

1L, Eadh af the carporate Obligpors shall take all corporate &cticons, inclpding convening an
estraordinany general meeting, meetings of its Board angd mermbers, pALCI g nECassacy
resolutions, ko approve amengmenic ta ite charter doouments (including amendmant
to its articies of association) to inter el incorporate the terms of this Deed and ather
Transaclion Gocurnents, o approve appointment of Mominee Director(s) and
Qbserver(s] O nominated by the investors’ Debenture Trustes in terms of this Geed),
aod eerliliod rug copiss of ull such reselulions and the latest amended men-orandum
of afsooabon and artlcles of assocat:os, aleng with all the regquisite flings in
cont2ctlon thereantk, shall bave been pravided to the Deberture Toustesd Investors.

26. & cerhificate fram oo Independent prachizing charferod acoountact or company
sacretary, cerifylng inter alig rhe nna-applicallity of Seciion L300 e Cuempanies Act
to the Compaxy, shall have heen prosidesd to the Deberndre Teuzleef Investors,

1T The Comaany shall have dellvered 1o the 2ebenioie Floldery the Private Placement
Cffer loktter in accordance with Form PAS-4, im respect of the Inltra]l Trapch 4.1:.1!'-5' ;}
Debentures, slong with all relevant resolutions and documents in accardance wul.

dpprhentele Lawy, ‘g,.-

14. e Crmpary shall provide seceipt of evldence 1 lbe salisdaclion of the Dekenturs ﬁf o, 1
Truster that the Cartpary has made deposhary ananpemesnts with N50L COSL Far —




issue of Dubenlures in dematerialiced Torm, including gpenerativn of 25IM for each
tramchus af L Debenidres,

[REMAINDER DF THE PAGE INTEMTIONALLY LEFT DLANK]
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SCHECULE 3

FONQITIAMNE PRECEQENT AND CONDOTONS SUBSEQUENT

PAAT All) — CONDITIONS PRECEDENT FOR UTILIZATION OF INITIAL TRAMCHE INVESTMENT
AMOLUNT

1. The Com pany shall hawe dehwared ta te Dehentuse Trestee dacuments; tad an end uie
cartificate frarn a charered acenuntant, celdencing abihzato of an armoupt adung et
ta 1/3rd {ore tkhird] of the Inltlal Tranche Investment Armount for the parposes stated
In paragraph 1 of BART A of BCHEDULE 11, and, ar (B rransier of &n anmunt equlvalent
ta 1¢/3n2 [one third] of the Initial Trarche Investment Amount [or suck balance amoants
which hayve not been utlized as szated in (@) abowe) imao the Bank Accocuntis) or any
other bznk accocunti=} approved to be apened by the Debenture Truztee [acking in
gccordance with Approwved Instructinns] te the caticfactior. of -he Dabenture Trustee
[acting o Approved Instrycticns], il buing clarified that all such amounts invested shall
be and rum gir subrdineted ta Lthe Ameunts 2ue at all times urtfl the Final Redemption
Dale.

2 The Corapary shall Analize draft of the zale dead o the caticfactlan of thae Dokt
Trustes, in relation to the acquisition of the HEHPRC Projact Land, <0 the sakisfacton of
the ebenture Imislee.

3. Each of the Security Prowviders shall furnish, as may be required by the Grbenture
Truster in its disoretion, either: [3) a duly acknowledged capy of the applicazlon made
tothe income tax authontées lor obtaining 8 no-objection cantificate under Sechior. 281
of the Inceme-Tax Act, 1951; or (b corliticate trom a chantered acccuntaat corfirming
nars-agplicability of Sectior, 2B1 of the Income Tax Act, 1961, with respect ta the
ereation of Secunity” Security Interest in Favour ot the Debenture Trustes, prior o
creatleon of such Security Security InLerest and 4 contemplated in this Deed.

4. Each aof the Secorlty Proweers shall furtish, as may be réquired by the Debenture

' Trustee in its discratinn, elther: a duly acknowledged copy of 1ke application made 1o
the tax authorities for obtaining a ne-alyjecthan <edtificate ypder Sedlion 81 of the
respective G5T Laws; or [b] provide a certificate from thelr statutary awdlbar! practising
thartered accountant that the provicions of Section 81 of the respective GSI laws are
not appiicable in relatlon to the creation of beoarityf Secunty Interest in favour of 1he
Debenture Trastee, prior bo creation of such Secenty) Security Ieterest and as
contemalated ia this Deed.

A public notice shall bo iszuad by the Compary in respect of all the lard parcels
gampriged in the HSIGC Praject Land as more particularly described in PART B af
SCHEDULE 10, Fr ot [east ene English newspaper and one lom@) newspaper, accepteble
ta the Imgskors, ot least 20 [bwerty] days prior to utilization of the Inital Trandhe
Investrment Amount and resalve all objecrions received In response t such notice grior
te ublizazlan of the ‘nitzal Tranche lnvesErment Aoy nr,

[Wp ]

&, The Okligors shall axecute the Mower of Attorney.

106 | P atis o
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13.2

Debenture | naskee, canfinming that the Compamy is not required 1o obtain any Apprones|
uncer the Contract Lsbour [Repulation and Abelition Act, 1970 and the Corlrgol
1abinur [Regulatan & Aboliion) Cantral Rules, 1871

The Securlty Previders shall have furnished a cerificate frorm an indeper.dent ckarivred
accaountant conlirming that the value of the Security provided) Securty Tnierests
created on the Secured Aczets is sufficient for the due repaymant of Cobentures and
ihe Amounts Due, as prescribed under the Campanias Act.

The Company shail haye filed the Form MGT 14 fan eecpect aof the Dehentures] in
conneclion with the convenleg of the extra-ordinary general meetlng of the
sharehoiders, within the tirmelines as peesenbed by the Cnimpanles Act.

Each of ihe Qbhpus shal? have Cefirered 8 stabement slgned by their respactive
direcions Lo the Behentoere Trustee, setsing out the principal amount outstanding {as of
the date of issaance of the ODebenturas| and the Fnal maturity dake far all its existing
lpancs, if ary.

Zach of the Security Providers and the Prowruoiers shall have obislaed gl consanes,
waivers and no-objection certificates required under applicabls Law or om third
pzrtics in relaidion ta theirentey inbo ond peduernance of the transastions cantenmplat ed
by the Transaction Documents which they ate party L.

Each of the Fecunty Pronnders shall have obtaned all consents, waners and no-
abjectlan egmfleates required from HORC Bank Linited, 1C] Bank Limited, KESPL
Gebenture Trustes and ather third party lenders ia relation to their eniry into ard
perfnrmance of the transactlons contempéated by the Transaction Documents which
they are party ba, Including creatian and perfection of Security propased to be created
hereunder.

Creation of the Following Seourityy Security [nterests [save ard except lor post-cated
cheques izsuad by the Company as specified wurder parsgraph & of PART A under
SCHEDGLE & of this Deed) in the manner contemplated In the Transaclivn Docurnents
and applicable Lave, and due exemution and deliveny af the relevar: L Secl ity Doguments
in the relation te the felonring andfoe as deseribed heeefn Delow;

Firsl rankimg secuddly intergst (@ secehd ranking secumty Interest createdf ta be
ergabeg In respect of the KLS2L Dehentures) by way of hypethecation an all the
Recewvables of the Company -neleding frem the ASHRC Preject Land and the HINDL
Pro-ect doevelnped/ bring ceveloped) ta be developed thereon, Including, -he relevant
Rank accounts [as detarmined by 1he Debentura 1rustee), and ather movable property)
aciersy nghts (as detarmined by the Oebenture Trustee], In each case, in tha manner,
amid as n-ore, particularly described in the relevant Secunty Documents;

& secand ranking mortgaps (o first ranking mortgage croated! (o be droatied in
respect of the KESPL Debenturesh over the Mongage Proporles 2 oomprlsod n the
Gurgaon Propeek land 2, in the manner, and as more particularly deserlbed In -
Felevant marn FIT'g,I' Oacu mnnr.i;




Goa Project Land 1, in the manper, aad as more partlcularky described in the
relewvant Secarity Dodlerm arks;

13.4  HTPL shal cieate asecand ranking secarity interest by way of hyoothecation la ficst
rarklng security interest creatad/ to be created in respeet of the KESPL Debentures)
ah all the Receivables of HTPL including frim the Irdes the Gurgaon Pracest Land 2
and thae Projects developedy being developed/ to Be developed thareon, Including,
the relevant Eank Accounts [as deterntined by the Oebrarure Trustee], and other
rmovable propertyf dssals) righls (4% detarmined by the Dehenture Irustea), In each
case, n the manner, and a« mo e, partlcularky described 0 the relevant Securkty
Cwacuments;

13.5 Secong ranking securily inlerasl by way of hypothecstlon §a Srst ranking secunby
intercst croated) o be crealed in respect of the KESPL Denentures) an all the
Receivables of KESPL induding from. the Gurgaon Project Land 1 and the Projects
developed) heinp developed/ to be developed therson, including, the relevant
Bank Accounts [as determired by the Debentare Trusieel, dnd olhet migyable
praperty/ assets) rphts (as datermined by the Debenture Trostee), in each cass, in
“he mnanmer, and as more, partcuasdy described in the relovact Secoriy
Doncurents;

3.6 Second ranking secwrity interest By way of Bypathecation (@ first ranking security
interest created,’ to be crecates in redpect of the KTSPL Debentures) an gl the
Recaivabics of BTPL Includiag from the Gom Pro@ect Land 1 and the Projects
dovelozed) boag develgpedf 1o he develazed thereon, including, the relevant
Bank Accaants [as determoned by the Dehenture Trastee), anc other movabla
properlyf assets/ nghts fas datermingd by the Deberture Trustee|, in each caze, in
the manner, and as more, partlcularly, decscrlbed im0 the ralevant Securitwy

Dguarrents;

13.7  Firal ranking pledee [@ second ranking pledge oreatedy to be createc in respect of
the KESHL Debentures) owverd 1n respect of the Plecged Shares 1 aggregating to
1274 [nimeteen point gipkt seven per cert) held by dirs, Neeru Devi Jain, in the
manner, and as more particularly, described in the ralewyant Securily Ducuenarls;

138 Second ranking pledge [a first ranking sledpe creawed) o by oregted Tnorespact of
the XESP. Debentures) owerf in respect of t9e Pledped Shares 2, Pledped Shares 3
and F.edged Sharcs 4, in the marner, and as more parliculathy, described in Lhe
relevant Accurity DMCLRENTS;

13.8 Corporate pudcaptes; feomm KESFL, HTPLOnd BTPL, 35 niore partsoalaely described an the
relevant Secu ity Cacuments;

1510 Man-disposal undertaklng of the CIFL Sharehalders” entire shareholding ir. the Compar:
(save and except shareholding of kMrs. Meera fzin and Akash fain [HUF]], in the mann
and as more particalacly described in the relevant Security Document; ﬁ * ‘{

| :
i,
ot

12.11 [ermand presliweey note by the Campary, together with 3 letter of concin ”'“'!'lt"l:]-,,
respect of Ehe 5ald dersand prom lssany note, 1n fawour of the Debanture Traskze, in Ty I
forntfrarner ecceptable to *he Debenture Trustee;




1312  any other Secuntyd Spcarty Interests that ray need to be created in accordar.ce with
SCHEDLILE 6.

14, Cematerialization of shares- Aeceipt of avidance to the saticfaction o* the Debenture
Zrustas that:

14.1  The ISIN has been generated for Pledped Shares 1 appregating 1 19,57% [ninelesn
paint eight seven per cent] held by Mrs Nueera Doy Tain;

142 hers, Meerc Devi Jain, 1the Pledgoe of Pledged Shares 1, hat apened relevant cemst
acaoupt with MADL S C0s50; and

T£ 3 Ouly signed and eomploted demat request form fer Pledged Shares 1 hald by Mrs.
Meeru Dev 1ain has been subn:tted ko the Debenture T'rustee.

15, The GChiigorsf Security Prowiders shall Turnish to the Ilmeestors/Debenture Truskteo
pledge master reports confimming pledge on Fledeed Shares 1 aggregating o 13.87%
[nineteen point eight saven per cent) held by Mrs, Meeru Deyi lain, Pledged Shares 2,
Pledged Shares 2 anc Pledged Shares 4 held and malntalned in desnat fatm, by the
relevant Pledpors ir tavgur of Deberture Trusiee,

1E. Cerlfied true copies of the [nitial Accounts of all the Qbligors, representing true and
feir vie'w af their respective Anar.cial condition shall have beer =ubmitted to the
Debentsre Trustee.

17, Each of the Obigurs shall obteir g cerlilicate from Loic rospective directurs certifng

that the financial assets of the Dbligur are pol more thiae S0% [Flly percenth ol its total
aswrhs ang that the income Tronn fingrcial assels af the QhliEor = nol moee hae 5654
(fifty prrcort] of it gross inceme, Vhoreby obyiating o need fora nan-bankiog Gramdal
cohpany registratlen upder RBL Mobfedbicn RE2006-07F15% DL (PO) C.C N,
1/D03.05.0022006-07,

18, Each of the relevant Obligors as appleable] shall take all necessany corporate acthans
Io adcpt the respective Buskness Flans, as required by the Debenture Trustee {eching I
accordance with Approved Fnstructions).

1n. Debenture Truszee shall have receives duly stamped, regiszerad {if required] ar.d wabidly
executed copies of the relevant Transaction Dacuments, in such form and manner as
may be acceptabie to the Investorsf Debenturs Trustea.

20, Certlfied lruecopits of Bhe saecimen signdtures aleng with the iderntity prost ipioto id)
wof Lhe ol ialy of the Obligons wivo are authorised by Lhair respuclive board to ekecuate
the Teaw sacticn Docume:ts which ey are pary Lo,

ral The Company shall dellver to the Gebenture Trusbee copies of the Finallzed draft of Ehe

mortgage documents faor creation of mortgage cwer the Mortpape Properties 2, int
manper acceptabla bo the Debenture Trustee.

72 Cerlificale fror: 1he wach af L QEEpars erLifyiog, inter afio, that; AN ,ﬁy



which they are parly b, are irpeand cenrect inall respects an the data of the certificale
lmulijel Lo, i caze of &ny part.cular representation or warranty, Disclaosures [it aml
agreed with respect to such representaticn or warranty as of that dake), and all sudh
represactatlons ard warranties shall remain true, correct and comrpletein all respects
asafehe Inltial Trancke Clocing Date [sobject b, incase af any parbicular repfesetalion
arwarran'y, Discdosures §F any] agreed with cespect o such represealian o wareaniy
a5 of 1hat date);

227 all%ecurity Doourments [save and excapt for post-datod cacques issued by e Cornpany
a5 specifed urder paragraph 5 of PART A under SCHEDULE 6 of this Deed] requlred to
be executed prior to the Initial Transhe Closng Dole have been executed end delnrarad,
as per the termns ot this Deed, and the Securyf Securlty Interests skpressed to be
created thersby cwver the assets are nor swbjcet (o any prior or subsequent
Encumbrances, save a5 abherenss pormitied under the Deed;

22,3 o laterial Adverge Effect ar otkher Fuent of Default ar farce majeare event [including
gy widr, pancermile, epddemls, crgulazary restriction ar ary change in applicable Laws)
ar CxteaoidInary Feapt ealsts a5 on 2he Inltal Tranche Clesliag Gate or might reazonahbiy
be expacled to resull frorm the entry inta or performance ot the obligations sct cut in
the lransagtion Docements to whidh <hey are party;

224  they have perormed or complied with, in all respects, @1 Cheir respectinne obilgatiares,
covenants and apgreements under this Deed andfur the relevanl Transaction
Docurr.ents;

215  eack of the Ivitial Tranche Condilions Pregedepl ai sel aut i this Schedule stands
fulfilled or waived by the Debonbure Held orf Dobenlure Trostee {actic g in accordance
with Aporoved Instructionsh :n aecardance with the termns of this Deed; and

22.6 oo ligacan, neesogation or proceedings against any af the Obligors kas been
Instituted,

2, Cer gy tey isued by an Indepandent practiong-chartered accountant (accep-able to
she layeseansf Debenture Trustes] for each of the Obligors cectifylng that.

231 save es Dlscloced, any Taxwes or ather sums dae and paya e by each of the Obligors te
the Gawvernment of India, have been paid; and

23}  cayeac Dicciosed, there are no proceedings pending andfar iniliated sp@inet any ol 1hie
Obligors for or on account of any Tazes or any Other soms, which may be due and
payable by any of the Obligors 10 Lhe Govermment of India, under the pravisioe s of the
Income Tax Act, 1963 or under aney iher apalizabls Lawr or provisions Tor U Lirree g
in farca.

24, The Carmaany and the relevart Chhggrs shall make all ather filings required to be made
by |5 under apaleable Lave, icclpdiee form DPT — 3 within the tima periods prescribed
under applicable Law in respect of the transactions conlemplatec under th
Iransaction Documents ircluding filing with the ROC, and provide acknm!.rhedge
certified trua copies of all such filings (along with suppocking doeog naenks ueeesl) (o 1he
Debenture Trustee, within 7 [seven] days of 1he Initial Tranche Closirg Dale, Further, \n\:-’p i :a:}ﬁ
and without projucicr ba Ll foreguing, We Corppasy shall file Farnn PAS-3 with Lhe ROC




25,

26,

21

2E,

in respect of the gllotment of the Inltlal Tranche Debentures in the manner providedin
this Bieced and provide ao acknowledged certified true copy of the same to the
Debenturs Teostoe wlthin & (five] daws from the issuance and allotment of Initial
Tranckhe Ocbentyees. [t iz hereby clanfied that Forr PAS-3 chall be filed arior o
wtilzzaklon of the lmihial Franche Imeestcmant Amount or 2ny part therecl.

The Company shall maintain Form PASS in respect of the Private Placement Ol
Lester with respect to Initial Tranche Debentures (as apreed with the Debenbure
Traster), wlithin 30 {thirty] days from tkc date of rcoording the samels] of the
Debenture Halder(sl, a5 per the Comparnics AT

The Investors obtaining all apgrovals required in relabon 0 the infusion of the [nittal
Tranche Investraent Amount in the Comtpary, in2luding an approval from its mernat

investmEent com. mittes,

Any other cenmplianees or furnlshieg of iInfgrmatioe,/docaments az may be prescribed
by the Imueslors Deberure Trustes [actag n accordance with Approved Instructicns).

Oiher Conditloas: Any ather conditlon az may be stipelated by the Debenture Trustes
[a¢klng I aecardance with Approwed Instructions | in melation to the Debentures.

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK.]




SEHELULE 3

CONDITIONS PRECEDENT AND CONDITIONS SUBSEGUENT

PART B — CONDIMONS §UBSEQUENT T3 SUBSCRIFTION OF INITIAL TRANCHE DERENTLIRES

1.

2.

Ll

The Cgmpany, the Promoters and ather Obligars chall, |aintly and) cr severally, pay a
ane-time non-refundable additions| interest an the Inidal Yranche Inwestment Amount
tathe Imvestor 2 1n respect of Lhe Imitial Tranche Ceben-ures propozed to be subscribed
by the Investor 1, equivalent to IMR 3,90,62,012 {Indiar. Rupees three crore ninety lac
soity two thousand ang twelve) [“Additional Interest 1), within 30 [tkirty] days from
the Initeal Tranche Closing Daie.

Execute and register the sale dowd foe acquisition of the HSNDC Profect Land in the
finatized format, witkin 10 {ben] days fram imbal Tranche Qosing Date.

The Cerapany shall precunt na-objecton certificatef letrer fromy Haryana Stote
IneAstrlal & e frastraciuroe Dovelnament Corpasition Zimiced ("HENDCT, e a ferw and
manner acteptahle to the Oebenture Thoster, confirrmeng that there is. ] no
encicdAchrent upan the HSNOEC Broject Land or any par thereal: (1) no Itgaslon
pendlng andf or Inltizted In respect of the HSIDC Prajec: Land or any par: thereo?: {lil
r HT lne passng aver The BSHGE Fraject Land ar any part shereal: and [Iv] a0 Hargana
City Gaz distribution pipe [ine passing cwer the HAHDC Profect Land or any part thereof,
within 30 [thirty] ceys from the date of execetion of the zale deed Far the HEIOC Project
Land.

The Comr.pany shall duly procure possession cerlificatsa in respect o1 the HSUDC Project
Land., from HSNIOC in fawour of the Company, within 30 [thirty] days feom 1he date of
wyerution of the safe Cend lor The SI1DC Project Land,

The Company shall duly procure the permission b create ond poerfect o Tirst rankicg
morgagels] (second ranking rodgage created/ {0 be created In respack of Ehe KESPL
Pebentures) over the Maortgage Fropertles 1, frem (151D, ie favour of the Pebenture
Trustee [ecting for the benefit of the Debentyure Halders), within 30 (thify) days from
the date of execation or the zale deed for the HSIDE Propect Land.

Tae Company shall create and parlect a first ranking mertgagels] (second ranking
mortgage creatod/ to be created in respect of the KESPL Debenturesy over the
h.ortgage MProperties 1, in the manner, ard as more particularly, describec in the
Security Cocuments, within 33 {thirty five| days frem the date of execution of the sale
deed for the HSIGC Mroject Land.

Demgreriglizgricn of sngres; Feceipt of evidenca te the satisfaction of the Debemture

Trusiee 1hats

The 18IM has hesn generated for all the equity shares of the Snrapany;

The Pledgors of Mledgec Shares 1 have opened relevant demat accounts with MSOL
COsL; and

’gg\ 1zl Fa

|
dnaly sireed 2 leledd dwim lurmdarallth ity shares of tha € H1‘5"’:“—"
LI ST I Carmplele ¥ITdl requesl: urm ar dll Ehe ey sharas of the any -,__h-__ _
|

vy

"\




have hesn subemitted to the Gebenture Trustee, within &0 [sikty) davs from che Initlal
Trenche Closlrp Cate.

&, KESPL shzll execute Proaject Escrow Apgreements for the Gurgaom Project 1 and
open/maintain the Bank Accounts required to be cpeneg/maintained thersunder,
within &0 [sixty] davs from the Initial Tranche Closing Date.

9. HTPL shall execute a Project Escrow Agreement for the Gureasn Project 2, and
open/maintair the Bank Accounts reguired to be openod/maintained thareunder,
within 80 !zixty) days 1rom the Initial Tranche Clasing Cate,

14, Creation of the tollowing Securty) Security Interests in the manner contemplated in
the Transactior. Cocuments and appeicable Law, and due execution and delive rg oF the
relevant Security Duouments i Eae relalion ta the dollcwing gedfar g5 Cweseribed hergin
Leluny;

10,1, Firsl ranking pledes [a wecond rankleg piedge ereated! 1o ke crealed in respecl of the
KESPL Bobern Lures? waer i respeut of the Pledged Shares L aggregating 1o 9-13% [Towr
palnt ohe three per 2eettl held by such CIPL Shazelolder oz acay be ldeetifled aed
mutually agreed to by the Obhgors and the Debor beee Trustee, in the manngs, and a%
oot pandeularty, deseslibed tnothe relevact Securicy DMcurments, prior to pMarch 31,
FLIELS

0.7, A cecand ranking mortgage (first ranklng rmortgage creatady to Be created in respect af
che KFSPL Dehentures] aver the Maortgage Propertles 2 comprised in the Gurgaan
Froject Land 2, in he marner, and as more marticularly, descrized in the bSeccrity
Gocument, within such time perled as may be prescribed by the Debenture Holders!
Oebenture Trastee.

2020 Msecond ranking mostgage [Cret ranking mertpage creabad/ 1o be created in respect af
the KESPL Debentures) over the Morigape Properties 1 comprised in the Goa Project
Land 2 - Freehold, in the manner, and as more particularly described in the relevant
security Documents, within 35 [thirty five] days frum the cate of esecction and
registration of the sele decd weth respecl Lo Gua Projecl Land 2 - Frevhold;

104, A sedond rankird martgage (first rancng monaage createdy o be created in raspect of
thi KELPL De3entures) ower the Martgage Fropertias 2 comprised in Lhe Goa Projec
Iand 2, in ‘he rmacner, and o5 mare partleolacly deccilbee o the melevant Securlty
Decarments, wibthin 35 [thirty ‘nee) days from the date of reglstration of The Jmns
develnpiment agreement with respect to Goa Project Land 2 - J0A;

1.5, Asecand ranking secdarity intecesk (Nirst raaking securicy interest crested, to be created
in recpec: of the KESP L Debenturas) by wey of hypothecation on all Recevables of the

Cga Project Land 2 and the Goz Project 2 developedy being develaped/ to be develaped
thergan, including, the relcvant Bank Acéounts (2% determalace by tho Debepture
Trusteed, grd ot erovabile properbyf assetsyd siphts fas determined by the Debenuure
Trysleeh, ineach case. i the manecer, and as moare partlcularly, descnbed e the relevan

S urity Docurrents, within 33 (thirty Tlve] days fremn the date of executlon of the ‘i.il|| ..v_l,r"F E}'_

deed with resnect to Goa Praject Land 2 - Freghaold, |||I I j(:/ -
AN

s . . . Ve = — T
1z, Certifind tren cupies of the resolutions pessed by 1he Bgard nf direcroes nf che rﬂleuanr\aq:_fw Le




1i.

13,

14,

15,

16.

17,

1E.

other applecahle provislons of Law, for infer afio execution of Transaction Documents
and creatinn of the charge/Securty Interest in Favour of the Deobenture Trustoe in
releilan £a the Behentures, as cortemplated under the Transaction Documents, ba the
extant nat already passed, shall be submitted to the Debenture Trustez/Investors, priar
ko creaticn afthe relevant Security.

Cerified true copy of 1he speacial resolutions of the relevant Securily Providers io
camplian e with Sectton 1RC, 155 and 186 ir. respect of creatkon of relevant Secoricyf
Sacurlty Interests or a cert ficate frorm an independent practicing chartered accountant
or independant practicing company secretary cartifying non — applicability of Suciion
180, 235 and 186 of Companies Act 1o the relevant Security Providers and slating the
reason thereod, as the case may be, shall be submitted to the Dobenture Trustoe!
Irvestors, priar to creation of the relevact Seoarity.

The relevant Security Providers shall furnizh, as may be reacired by te Debenture
Trustee in its discretion, either: {a] a cuby acknenvlodped coprr of the application madn
o the imcome tax actk prities fer oblgining 8 no-sbaction certfate under Secthion 287
of the Income-Tax Act, 19€1; or (&) curtificate Troim g chastered sccoun land conlirmang
non-applicablilzy of Section 281 of the Inoorme Tax Act, 1981, with respect w the
creation of Securityy Security Interest in Tavour of (he Debwenlure Trusler, priar b
croation of such Soourityf Scourity Inberest ond g cortemplaled in Lhis Deed,

The relevant Secutity Providors shall preande g certificate from therr sfatutory auditary
practising chartesed accoontant 1hat the provisiorns of $action 31 of The respecive Q5T
lawes are nnt applcable in relatson ta the creation of Securityy Security Interest In fevour
of the ebenture Iruskee, prior ta creation of such Seccrityf Secarity Interast and as

canlempl atad in thily Degd.

The relevart srcurlty Providers shall, Turnish a no-objection certificate abtained from
the carcerned income [ax assessirg officer under Section 281 of the income Tax Act,
*981 and concerred tak assessing officer under Section Bl ot the GST laws f
applicable}, For the creation of the Securityf Security Interest in favour of the Debentere
Trus+ee as contemplated in this Dead, witkin 90 (ninety] days trom the Ihitial Tsae2he
Closing Date.

Tha ralevant Security Praviders stall make gl necessary [Hngs witl the ROC [Iegluedlrg
but nat limited ta Furmn MGT-14 ir: coneeeclian with the convenlag afthe estra-acdinany
general mecting of the sharcholders), wilhire the timelines a5 prescrlbed by the
Companics Act.

Thi relevant securnty Froviders (as applicable) shel’ perfect the Securty inchoding filing
the: Fazm CHG-1 ) CHGE-A and such ather forras wieh zhe ROC far recorduing the Securiiy)
secyrity iekeregks on the Secured Assets created as pant of the Lnitial Teanche Conditions
Bregedent and the Inlgial Tranche Conditlon:s Subsequent, within 30 [thirky) days (or
such shorter perlod as may be prescribed undar applicable Laws) from the cate of
exgcution of the relevant Security Doouments, to the satisfaction of the Investors/
Cebenture Trusuea.

The Company shall gxceute ¢ Procect Escrow dgreement fgr the RSNOC Project r_|'_|:|
oper the Bank Aceadnrs feaquired b be opened far the HSIOLC Project praposed to b
deweloped on the Bergaar Froject Land, prior bo launch of the HAHNDC Project.




13, BTPLshall executs Project Escrow Agream ents for the Goa Project 1 and open/maintain
the Bank Accounts recuired to be apened/maintained thereunder, prlor to launch of
Goa Project Z.

a0. HTPL chall exacute a Project Escrow Agreemert for the Goa Project 2, and
apenymalntain the Zank Accounts required to be openec/maintainad theraunder, prior
to laurnch of the Soa Project 2.

21 The relevart Security Prowvidess |as applicable) shall ¢o-oparate with and provide
necessany suppost, documents and infoermation |a: requlres) w, the Debenture Thastes
to enable it make necessary filings in connection with the creation o 1he Security)
Security Interests with the Centra: Registry of Securitkation 8552t Reconstruction and
Security Interest of India and/or with amy other Perseny Governmental Autharity as the
Debenturs Trustee may require in Lhis Eaehialf, weithisn 45 ([erty [ive] Calondar Days from
the creation af the relovant Scouritlyfics)) Security Inlereslish ar any period prescribed
uader appleeatale Lave, weislehesner 35 e tller,

22, The Seourlty Prosnders, a5 applicable, shall felhl to the sakls!acticn of the Dedenture
Trustes, any and all inikal Tranche Condilinns Precredent that have not been fulfillee
andfor walved and are sprcifically permited by the Oebenture Holderf Dehenture
Trustes [8t s Siscretion) o be Fulfilled a5 fmitial Tranche Condltlans Subsecuent, witkin
such bwne pengds ps prescithed by the Debenture Trostee with respect to the
respesbive corditens.

23, Dabenture Trustee shall have recaived duby stamped, regictered {IF required] and validly
executed copies of all the Transacticn Documerts, insuch form and manner as may be
accep:able to ihe Irvestors! Debenture Trustes within 2 [twa) Basiness Days from
Initial Tranchea Closing Date.

2. The Company andfér the relevant Obhigers shall ensare sabesfactery completlsn of
environrmental, setial and povernance, duc Ciligoeds a5 mdy be requircd by the
Investors to ba conductod on the OBligars apdSor the H5IDC Project and satisfactary
resolutior.of af| 1he issuesfobservations, il any, madein sech reperls, (o Tle satisiastian
of 1he lovestarsMebenture Trusres, ualess agheswlse walveg by the Debesfuce
Tryustee irwesiors, wirhle 80 (slaty) days from [altlal Teanche Slosing Date.

25, The Cormpany shall have Furalshed a certificate frormm 2n incependert chartered
accountant confirming that the valee of the Security providedf Securty Interests
created on the Secured Acscets is suflicient for the due repaymert of Debentures and
tke Amcunts Due, as prescribed under the Comparles Act.

25 Certified tn_e copies of the audited Accounts of the Cormpany as at karch 31, 2024,
rapresenting true and Fair view oF itz financial conditton shall be submitted o the
DeZonture Trustoe, by september 31, 2024

2r. lhe f1hfpors zhall execcte en anendment agreement to the debenture trust deed
dated June L2, 2023 executed Jrler afig By KESPL and the KESPL Debenture I'ruste;eg
within 75 [seventy five] days from the Iritiar Tranche Closing Cate. T T

'\hl'l -l"lr
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lay tha InvestorsfDebenture Trustee [Acting naccardar ce with Appraved [nstroctians)

[REMAINDER OF THE PAGE INTENTICHALLY LEFT BLANK. ]




SCHEDLILE 3

CONDMTIQNS PRECEDENMT AMD CONDTIONS SUBSECQLUEMT

PART C — COMDITIONS PRECEDENT FOR SUBSCRIPTIQMN T SUBSEQLUIENT TRAMCHE

DEBEMTLIHES

The €orapary =hall have delivered bo B Debenlure Holders the Private Flacermeant
Offer Letter im accordance with Focm PAS-2, In pespect of Subsequent Tranche
Dekentures, along with 3l ralevant reselutons and decumments i agecrdance with
applicak:e Law.

The Irneestors shall obtain all spprovals requirgd n relatmn to the Infusion of the
Suhsequent Tranche Iraeslrrient Armaunl in the Company, Including an approval from
its intere al investr enl comimitiee.

The Company skall provide receipt of evidence to the satisfaction of the Sobenturs
Trustee that the Compary hes made deposizory arangements with NS0 CRGL fo2
wae of Debhentyres in dematerialized form, including gemeration of 1518 for each
tranche of the Debentuores.

The Compaxy shall pravice a certificate from an Approved Yaluer, an the fair value of
the Subsequent Tranche Debeniures in accordance wilth the pricing gurdelizes
com.pliance with the provisions of the Income Tax A¢l, 1961 and rules magde thereunder
tincluding, Rule 114 andfor Sther reieyant edles],

fry other complianges o furnishing of in‘ormallonfdocuments 35 may be prescribed
try tha Inwestogsf Debenture Trusier aching in accordance with Approved Instractionsy.

Other Conditions Any ot her Lnndlbinn a5 may be stlpulated by the Dabanture Trastes
facting i avcutd ance wih Approved Instructions] in relation to the Debenrures.

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK, ]




SCHEDULE 3

CONDITIONS PRECEDENT AND CONDITIONS SUBSECLUENT

PART £{1] = CONDITIONS PRECEDENT _FQOR LITILZFATION OF SUBSEQLIEMT TRAMCHE
INVESTMENT AMOUNT

1. The fompany shall hawe furnished a cestificate fram ao Indeperdent chartered
accountart confirming that the value of She Securlly pegwdedf Securlty |nbsrests
created on the Sceured A5s56ts = sufflclent for the due repayment of Debentures and
the Amaunts Due, 3% preschied uadar the Companes At

2. Each of the Obligoers shall howe delwered a statemert signed by their respective
dircctors b te Dobenturae Trustee, setting avt the princips| amount outstandir g fas o
slve dake of ssuance of the Debentures] and the final maturily dawe Por 8]l it 2xisting
lgans, alrernatwely, the relevant Oblipers shall have delvered statement[s) sipned by
shear respective directars, confirming that shere has boon ne change in ihe delails of
rndebtedness cnnflrmed by such Ohligor as part af e porer mekedis statemoat isgued
as; part of the cendilions precedent to tho immediatehy proceding Tranche of the
"ehentures. .

3 The Company and relevant Ghiigurs shall make all pther filngs requlred to be made by
it under applicable Law within the lime pernods prescribed ander applicable Law in
respect of the transacllons contemplated under the Transaction Cwocurnents, ard
provide acknowledgad cerlifeed trar copers o7 all such filings {along with supparting
docusnen Ls thereal} to the Debentura Trastee, within ? (seven) days of Lhe Subsoquent
~Tranche Clusing Gale, Wiihowt pegudlce to the faregoing, the Company shall file Form
Pa5-3 with the BQC 10 respect of the allatment of the Suhsequent Tranche Debentures
ien tae mannes previded inthis Deed and provide an acknowledped cesgified true capy
of the same [a the Cebenlure Trustee within 5 [five] doys from the issuance and
allntrment of the 3ubseqguent Tranche Debentures, 16w herebrr clarified thac Fonm RS-
3 shall be filed pnor <o utilisation af the Inrestonarnl Amodal o apny part tharanf.

4, The Company and the relevant Jbligoes shall snainteln Fezm PAS-S Inrespect af the
Private Placement Offer Lokber with respect to Subsequent Tranche Debentures [as
agreed with the Debenton: Trustes) and shers a topy of the same with the Deberture
Trustee,

g, Each vl lhe Security Braviders and the Bromoters shall bave obtained all consents,
waivers aril ho-phgecrion cartiflcates required under applicabls Law or from thirg
pargles in relatlon to thelr entryinto and performance of the transactions sontemplated
Ly the Transackon Documents which they are pary to.

G- The Compeny shall have delivered ta the Debentare Trustee decuments: [A) 40 ¢0d L5
certificate Tom a chartered accountant, evidenclmys voilization of an amoust equivalent
to 1/3rd [one third) of the Subsequent Tranche Invesstrnnt Amount far the purposes
stated in PART & ol SCHEPLILE 11, andfor (b transfer af an amount equivaleat to 1,#1’:,{"5:

{ane thirc) of the Sulseguent Traacke westrnent Arnount {or such balance amn:u.!,nts 1=

wehiichr baye na been utllized as stated in {a) above| inte the Bank Accownt(s| or an

wither bank pcenuant(s] Approved to be opened by the Debkantare Trustoe | :Inl:!:ln

aoccordance with Approved Instructions) to the satj

n-anP oy
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Lacting an Approved Instructions), it being clarificd that all sweh armownks nvested shall
ke and remain sabordinated to the Amoants Dae 3t ol tmes vntll the Final Kedem pilon
ate.

f. Tke Company saal: have deliverud Lo the Debanture Trustee duly stamped, regis-ered
BF required) and walidly executed copies of all the Transactlan Oocuments exec ated
post <he Initial “ranche Closing Date, in sl forem ang manner as may be acceptahble to
the Investots! DeSenture Trusiee, '

B The relowant Ooligars shall provide certified trae copies of the resoluticns passed by
the board, uader the provislens of Seckian 179(3] of the Companies At and/ or other
applicable provisores, far the creation of Security Security Inberests in tavour af i
Debonturs Trusten 1o relatlan ko the Debentures, ac contemplatec vnder b
Transaction Doowments, and authorizing the execution of the relevant Transdolien
Bincuments which they are party to, to the extent nol already authorised by any priar
resolutxns whose certitied true copias have been furpished o Lhe Debenioie Trosies.

a. Tke relevan: Secarity Providers shall furnish as may be regaired by the Debentare
Trustee in i“s discretion, 3 no objecticn cerbfleae obtatned from the cancerned iIncome
et 3ssessing otticer weder Sectian ?B1 of rhe Income 1ax Act, 1922, and from the
concermed 8% assessing 2Mficer uncer 3ection 81 wnder the G5T laws, for the crzzton
of relevant Security/ Security Intergsts an fawnur of tre Debenture Trustee as
conten plated i tlilis Preed, prlor to creation of such Secarityy Seoarisy Inerests ard ta
the eaieat nob alreddy covered as part of no-objection certiticate 1l any]S eerbfksate
F-um g ckartered accouenkant {7 any), as required by the Debenture Trusbee, ehtalnod
pho to the $pksequent Tranche Closing Date.,

=0 Certhficate from each of the Qblrgors, cerlitying, infey o, [Rat:

“u.1  all representations and warrarlivs, @5 appllcable under the expcuted Transaction
Diocuments which they are party ta, arme foue and comrect In all respects on the date of
the certilicate [subject to, in case of any parleolar representatian or wamaoty,
Disclosures (if any] apreed wetk respect to such reprasentation or werrarty as of that
date), and all such representotikons gnd warranties shall remein true, correct and
carnplete e all respects as of the Subsequent Tranche Closing Cate (subject Lo, in case
of any particuar representation ar warmranty, Disclosures [if eny] agreed with respecl o
surch represenkatiar or wamanty as of that date);

19,2 Bl ecunty Dotumerts requized to be execated prior to the Subsequenl Tranche
Clnsing Date have been executed ard delivered, as per the cerms of this Desd, ang the
Eerwurity) Secarity Interests expressed to be areaced therehy over the agsels are net
subject to any prior or subsequent Encumbrances, Hve 35 othenense pereltied under
the Dead;

12.3  no Material Acyerse Effect at alher Feent of Delaalt or ‘orce majarre svent fincluding
any wdr, penderniy, epidemle, rrgularany restrictlan or amwy change ir applizable Laws}
ar Ealraordinary Fwent Faists a5 an the Subsequent Tranche Clasing Dane or migtsssirs SR
reasanably be eapected to result from the enry into or gorformanses of the I:rhhnilll /'r—\\\l'.."'
set aut in the Transactiar. Cocuments which they are pary o; i [ {




1.5

10.6

10.7

11.

111

11.2

1.

13.

14.

rovenants and agreements wnder ihis Deed andfor the relevant Transaction
Oocuments,

each of the ralevant Subsequent Tranche Conditlans Frecedent as sat aut in this
cohedule stands fullillud oo waived By The Dehenture Helder, Debentare Trustes (acting
in accordance wills Approved [nstruszlons| in accordance with the rerms of this Deed;

each of the relevard Iuilial Tearwhe Tonditlons Subsequent as set out in this Schedule,
which are duc to bu Falilled befare the lssue of the Subseguens Tranche Debentures,
suands fultflled o2 wakved by the Debenture HolderS Debenture Trusboe |actitg b
acanrdance wilh Approved Instructions) in accordance with the tertms of bhis Deed; and

na littgatian, lovectigatsan or procsedings against any o the Cbligors Las been
In 58 gk R

Certiflcates issued by ar independent practicing-chanlersd accauntant jacceptable tor
the Irvestorsy Debenture Trostes| forodch of the Ohlysors certifying that:

save as Disclosed, any Takcs or other sums due and payable by the Obfigors o the

.Governmaent gf ndia, have been pad; and

save g5 Disclosed, therg are no prioceedings pending andfor initiated against tke
Obligors lur ar an account of any Taxes ar any other sums, which may ke duc and
payalile by the Oblgars te the Government of India, under the provisions of the Incor.g
Tax Acs, 1961 ar under any other applicable Law ar provision [Fthe e being o faree.

tach gf the Oblipors shall prowide 3 certificote from it statutory wd:torf pracllsing
chartered accountant that the provitions of 3ection 81 of 1he respectwe G5T Bws are
not applicable in relation 1o 1he creation of Securlty) Security Inlerast In favour of the
Debenture Trustes, prior W crealion af such Secarlty)’ Serurkty Inferests and tc the
extent not already covered as patl of po-oblection certifate (if any)d certificata from
& chartered acrcountant |iF any], a5 Feguited by Lhe Debenture Trestee abtained prior
to the Subsaguent Tranche Clesing Date-

The Sacurlty Pegyveders, a5 applicakle, shall Fultil to the satisfaction of the Debenture
Trustan, any and 1l pror relevant Zonditions Precedent anc Conditions Subsequen’
rhat have not been fulfilled and/or waived and are spacifically porernitled by the
Rehenture Holderf Debenture Trustee (at is discretion| to be fulfilled within such tirne
perlods as arescribed By the Cebenture Holderf Debenture Truster with respect ta the
respectve concitlons or the time peried for compliance of which (a5 stateg In this
schedule], has not expired/lapsed.

Ay ather compliances or furnishing of information) doccmens 35 may bo preseribod
by the Investo s/ Debenture Trustee [acting in accordamce wilh Approver LnsTruetlan s,

Qther Conditions: Any orher crnndltion a< may be stipulated by the Debentuze Trustc
tacting In accorgance with Approved Instructions) in relation to the Debentures,

|[REMAINDER OF THE FAGE INTENTIONALLY LEFT BLANK, ]




SCHEDULE 2

CONDITICHS PRECEDENT AND COMNDITIONS SLIRSEQUEMNT

PART O - CONDIT|ONS SUBSEQUENT TO SUBSCRIETION DF SUBSEUENT TRANCHE
DEBENTURES

1

The Compiny, Lthe Promoters and ather Cbligors shall, jeintly andf or savarally, pay 2
wne-hime ron-felundakle edditlanal Interest on the fubsequent Tranche Inwestment
Arwgunt o the Imvestor 2 inrespect of the Subsequent Tranche Cebentures proposed
to be subscribed by the Ievestor 2, equivalent to IMR 24,17, 388 {Indian Ropees thiry
four leg thirty seventeen thouzand nine hundred eighty «ight) [“Additional Interest
2"], withzn 30 [thirky] days from the Subsequant Tranche Closing Datle

The Securizy Prowiders shall co-operate wilh and provide necessary suppars,
documcnts and infarmabivn (o reguired | Lo, the Oebeptyre Trustee to enable it make
necessary flungs in coneectlan with the creation of the Secumhy! Security Interests for
Subseauent Tranche Pehentores with the Central Repistry of Securitisation Asset
Roconstruction and Security Interest of India andfor with any other Personf
Fawgrmmontal Authorty 35 the Debenture Trastee may require in this behalf, within
a5 (farty Lve) Calendar Days from the creation of the relevant Securitly/fies)’ Security
Irmerest(s), or any neclod prescribed under applicakle Law, whichever is earller.

Thr Securizy Providers, as applicable, shall fulfil to the satisRcton of the Dobeoture
Trustae, any and all prigr relevant Condition s Precedent and Conditlons Subsequent
that have not been fulfillesd amdfor walved aed are speofizally pemitied by the
Debenture Haldery Debeoture Trysree ot tediceentinn] ti be Fallillad within such time
perivds a5 preseribed by the Debenture Haldessy Oebenture rrustee with respect to
the rexprc ] i condinions ar the time perled for compliance af which (as stated in this
Schedule), hos not exmred;lapred.

Any alher compllances ar furnlshong of infarmatlon/daocuments as may be prescribed
by the |nyestorsDebenture Trustee {acting in accordance with Approved
Insbrucklons].

[REMAINDER OF THE FAGE INTENTIONALLY LEFT BLAMNK]




SCHECHILE 4

REDEMPTION SCHEDULE FOR THE DEBENTURES

PART A: AEDEMPTION SCHEDULE FOR THE INITIAL TRANCHE DEREMTURES — INR 20 00, 00,000
{lingdl2n Rupess twa hundred crore]

Redemption
Number

schaduled Fedemption Date

Principal Amount in INR

At the end of 13th calendar quarler
feorn the Initfal Trancln: Qusing Date

At the end of 14th calendar quartar
feom “he Initial Tranclhe Clasing Dare

At the end of 1_5:h calenanr Gudrter
from ke Inital Tranehe Ciosing Date

L 2,50,00000 bngether with the Investor IRR
on  the Debentures  being redeemed/
prinppal arount being repaid and all athar
Amounts Due and payabla with respect tothe
Debentures being so redesmiedd principal
amount being su repawd

22,404,000 topether with the Investor IRA
on the Debentures  being  redeernedf
principal amaount being repaid and all other
Amourts Due and payable with respact to the
Cebentures being ¢ redectmed) prinopal
amcunt being so repaid. :
2 2,50,00,000 together with the Investor IRR
on  the Debentures being  redesrnedf
principal amaoont being repaid and afl viher
Ampunts Due and payable wilfs resprgt 10 the
Debentures being so redeemed/ pringipal
amount being sa repaid.

At the end of 1Gth calendur gquariu:
from the Initial Tranche Closing Dk

At the end ol 170 calerdar quarter
frarn the Ielsisl Tranche Closieg Cate

amaunt being 50 repaid.

At the end ot 13th calendar quarker
tram the Iniual Teanche Clasing Date

12.50,00,0400 togethar with the investar 1RR
oh  the Debentures being redeemed/
principal amount being repaid and all ather
Arrounts Dus and payvable with mspect 10the
Cebentures being so redeemed) principal
amount being so repaid,

12,50,N0C,r40 topether with the Imeestor IRR
on  the Debentures being redesmedy
princlpal amount being repaid and all other
amounis Due and payable with respect to Ehe
Debentures being 5o redeemed grindipal

12,30,00,000 togather with the Imeestor [RR
on  the Oebentures baing  redesmedy
pnneipal amount being repaid and all other
amounts Due and payable with respect to the
Debentures belng so redeemed/ Erincipal
amount being so repaid.

At the end of 191k calendar quarker
from Lhe Iniliel Tranehe Cloging Oate

| amounl bedng 50 repadl.

12,50.00000 together with the Itwestor [RR
gn  "he Dehbentures hbeing Tedeemed.l'
principal amount being repaid and all ﬂt

Amounts Dugand payablowith rrFpe b tl']-l:'"_
Debenteres belng 51 sedeemed/ |:|r||;|-|:||:|a!




RKedemption | sched uled Redemption Date
Number 1

Principal Amount in INR

At the wnd of 200 calendyr quarer
" Trom the lnitiad Tranche Claslng Dete

17.50,00,00% togerher with the Invastar IRR
oh  the Debenturss belnrg redesmied/
pringipal amaunt being repaid and all other
Armpunts Dee angd payable with raspect ta the
Cebentures being so redeemed) principal
armount berng sa repaid.

17,30,00,000 together with b Lveslar IRK
on the Dekeniurezs  being  redesmedf
princlpal amount beirg repald and all other
Amaunts Oue and payable with respect ko the
Oebentures being so redeemeds principal
amaunt being 50 repaid,

12,50,00,000 togetker with the |meastar [RI
¢n the Oebenmires  heng  redeemedf
principal armount baing repaid and all other
Amaunts Due and payable wnth respect to the
Uebentures belng so redeerned/ prindpal
amount balng so repaid.

12,50,00, 000 cogether wath the lmestor IRR
oo ihe [Debentwres  being  sAdeemed/
principal arpaunt being repaid and all other
Amounts Sue and payable with recpact to tha
Debentures being so redeemedy principal
amoynt being =0 repakd.

12,50,00,000 together with the Investar KR
an the  Dehentures helng  redesmedf
pringcipal amaunl Beng reprid and all nlher
Arwnunts Chae ard payable with respect o the
Tebenturas being =o redeamed/ prninclpal
amounk being so repaid.

12,5000,000 1ogeslher with Ui [nvestar IRR
an  the Debkeniures being  redeemedf
prrelpal amaunt belng repald and gl other
Armalnts Due and payeble with respact tothe
Oebentures EBeimg sa redesmed/ princlpal
amaunt belng =c repaid.

12,50.00,000 sagether writh the Investar [RR
aon he  Debenwres  Belag  redeemedf
priecipal amoott being repawd and all othar
Armgunts Due and paya ble with res peit 1o the
Deleatures belng 20 redeermed) frelrcipal
armgunt beng 5a repaid.

o

Al the end & 21510 calenddar Quaser

Trarm (ke Inllal Tranche Cleslng Cate
L]

At the end of 220d calendar quarsar

fearm the Imedal Tranchs Coslng Doate
10

A1 the endd of 23rd calendar quarter

Foem 1hee Initial Tranc e Closing Date
11 '

A% the end of 24th calendar quarter

Froms the |altial Teamche Clastng Dawe
12

At the ead of 25E caleadar quarter

Fram e loitial Tranche Clesiog Date
ik |

21 the wnd of 281h calendar guorter

frosm thee Tritfal Tranche Closing Datw
14

At the end &f 27Lh calencar guarter

fram che Initlal Traoeke Closing Dace
15

12,60,00,000 topecher with the Investoee IRR
o the Debentures  beleg  redeemed)
princlpal amaunl kelng repald and all other
Amounts Oue and payakble with respect 1o A
Debentures being so redeemedf prinem;]-’
. . I".' =
amount bring 5o ropaid. P

0 tomether wilih tha Investd_'r-lﬁ.‘[l.




kedemptlon
Kumber

Scheduled Redemption Gate

Pringipal Aol in INR |

frarn the Inlklal Tranche Closing Cate

Takal

on the Debentures being redeemed/
principal amount being repaid and all other
Amaunts Crug and payable with respact 1w che
Debentures Zeing so redeemed prindipal
amoaunt beirg 5o repaid, .

200, 00,400,000 |

PART B REDEMPTION SCHEDLULE FOR THE SUBSEQLENT TRANCHE DEBENTURES — INR 17,50,00,000
[Indfan Aupees severtasn crora fifty [2e)

Redemption
KNumber

scheduled Redemption Date

Princlpal Amount ir INR

“&s tha erd of 13Lh calendar quarter
frees the Ieltlal Tranche Clasing
Date

1,09,37 500 tomether withthe Invesiar IRR on

_Dwe and pavable with raspect to the
C Debentures being o redeemed) principal

the Debenkures Eeing redeemed / principal
amount being repatd and all cther Amounts

amoual being 5o repaid,

At 1ha end of 14th calandar guarter
from the Initial Tranche Closing

Date

$,09,27 500 together with the Imeestor 2R an
the Debertizres being redeemed f principal
amcunt being repaid and all other Amounts
Due and pavable with respect to the
Debenturex being so redeemedy principal
amaunt being so repaid.

At the and of 15th calendar querter
from the Inmzl Tranche Closicg
Dare

103,237,500 tagether with the Imvector 2R on
the Debentures being redeemed [ principal
armount Leing repaid and all other Amourds
Cue and paveble with respest 10 the
Debentures buing so redeemed/ principal :
amaunt beiag sa repaid

A1 the end af 16%h calendar quarier
Trormy the Inhal Transhe Cosing
Date

at zhe end of 1 fth calendar quarter
frcza the Inlial rfranche Closing
Date

104,37 500 teget her with the Inwestor IRR on
the Cebentures belng redeemad { principal
amaunt being repaid and all other Ampunts
Due and payable with mspect to the
Debertures being o radesmed) principal
dmauat biesirg B0 repainl,

1,09 30500 together with the InvesioT IRR on
the Debentures being radeemead [/ princpal
amount being repaid and all other Amounis
Due anc payvable with respect to the
Debentures being so redeemed/ principal
amount being o repaid.

At the end af 15th calendar quartes
fram the Intial Trarche Closing
Date

1,08.37.500 topether with the lmvestor IRR on
the Debentures being redeemed [ principal
amounk Befap repald andd all sther Amounts
Cue and payable wieh respect to fu‘iﬁ:{""
Cebentures being 50 redesmad’ pr clpal—
amgunk Belng 5a reppigd, ¥




Redemption
Mumbér

Scheduled Redemption Date

Princigal Amdunt in INR

From. the Initial Tranche Closing

Data

the Debenturss belng redeerned f principal
armaunt being repakd and Al other Amounts
Nue  aned payable with respect to the
Debentures belng sn redeemed/ principal
Ameount halng =o repaid.

‘At 1he end of 20th calencar gquarter

lzon. Lhe Initial Tranche Closing
Date

1,09, 37,300 torether with 1he Investor [REon
thic Debentures being cedeemed J pringipal
ameount bene repaid ard all ather Amounts
Lhee pnd pavable with respect to the
Lebertures being so redegmed/ principal
et heng sa repad.

at the end :‘.l:: 21st calendar gaarter
lzomw the Initial Tranche Closing
[rate

1,09, 237500 topether weith 1he [Imees b0 IRR Gh
the Debuntures being redeewmed f princlpal
amcurl being repald and all nther amounts
Due and pavable with respert to the
Debentures Lewnmg sa redesmed/ principal

amgunt being 50 repaig.

10

11

1:

Al the end of 22nd calendar guarter
from the Initial Tranche Clasing
Date

1,03,37,500 vopether writh the Ivvvgstor LHE on
the Debenturcs boing redeerted [/ prnclpal
amount baing repald and all alhar AmQunls
Tie  angd  payahle with respact 1o the
wehentures hAng 5o redeermed! princlpal
amni i belng 5o repaid.

Al the end o 23rc calendar guarter
from the Tnitisl Tranche Closicg
Date

1,02,37 500 lagether writh the nvesior IRE on
the Debertures being redeermed J principal
aouni being repald and all othar fezounts
Cuie and  pavable woath respast to the
Cebentures beimg 50 redeemead) principal
aaunt belag so repald.

At the end of 24th calendar quarier
from the In:tial Tranche Closing
Liake

1,052,377, 500 topet her woith the lnesdlor |[RR on
the Catmsntures baing redesmed S priacipal
amiaunt being repaid and all other Amaunts
Oue and payable with respect to the
Debenturas belng s0 redesmied; principal
amourit being so repaid.

13

1d

fit the end of 25kh calendar quarter
from the Initial Tranche Closing
JEte

1,009,327 500 g et her with bed [ryeslar IRR an
the Debenlorees Being redeemcd S priacipal
armaunt being repakd and all other Amounts
Due and pavalle with respect to The
Nebeatures belhg o redeemedf principal
gingunt being 5o repand.

AL the end of 25th calandsr quarter
from the Initial Tranche Clasing
Date

At the end of 2Tth calemdar quaner
an ke Inital Trasache Closeg

1,09, 57,500 together with the [moestar IRR an
the Debenslurey being redeemed S princlpal
amcunt being meperid and all other Arpunts
bue and payable with respect to t
Debentures being so redeemed/ princlpal
amount being so repald, K
1 l;:la 27,503 togerher wirh 1he Ir"uflsmrerf on
ihe Debentures belng redeemed,.l’ pnnnjpal




Hadep ption
Nurnhber

Scheduled Redemption Gate

Princlpal Aot i INR

Date

amount haing repad and all olhar Arfournls
Due and pagable with respect 1o the
Cebenturez being sa redeemed; pringpal
amount being =0 repaid.

1

Al the end of 28th calendar quarter
from the IMnihel Tranche Closing
Date

1,083,907 tagether with the Imsestor IRA N
the Lehanturgs boing redeamed S pringipal
arnownt being repald and all o1her Almousts
Cue and payable with respesd 10 the
Debentures being so redeernedd prnclpal
amaunt being sa repaid.

Tolal

17,20.00,000

[REPARINDER OF THE PAGE INTENTIDMNALLY LEFT BLANK]




Date:

Ta

SCHEDULE 5

DARAFT NOC FORMAT

, 2024

Subject: Consunt and MGG Tor sale 27 below mrepthored Linets 1o e project [#] sIFaated [«].

Dreear Sing' Madharn,

1.

L1

By and ynder: debenture trust deed dated [e] executed, inter alics, amangst [« ["OTO",
which term shall inchude all amerdments thereto), [#] has been appainied as the
dabenture “rustes (“Debenture Trustes™),

Capitslised terms used Bu- not defined kerein shall hawve the meaning ascribed o it in
the OTO.

We hereby state and canfirm that, inter gifg, scorlgaae Bss been cregted in favour the
Debenture Trustee oy deposit of litle Ceeds gy recorded in the menosacdam of entry
duted |#] [*MODT"),

W bt feelntd waar reguest foe seaking ourconsenty noobjection for transfer of tha
below  mentloned  flabfprepertyfantt  (YPrembses™ i
PPurchaseHsl" whikh Tarms part of the momtgaped properties as recorded in the
RICIDT,

Details of the saw of Prermises For which this no-objection certificata {*NOC") is being
lesned & mentionad heraander.

Particulars I]Et;ils |

FlagfUnlt Mo,

Flagr

Ruilding Name; Mumbarf
W'lng

FERA carpet area [s4. mirs.}

Enciosed Balcony are (50,
mtrs.]

1% Applicart and 27 Applicanl
(if any] and 3™ Appticant |if
any]

Total sale considoratian [in

_development charges and any

| Rs.) _
Amenity infrastructure,

other charges




Particulars Detalls
aforementicned amenity
infrastructure, development
ard any ather charges ("Sale
Consideration™]

& Subject to the terms and conditions mentioned hercunder aondf or wnder the
Transaction Documents, we, acking is our capacily as B Debonture Trustue pursuant
ta the OTO, Ferreby granl our o objection and congert pursoant 1o the consent and ne
aljectich dated ____ resgived from rhe Debenture Eolders for reiease of
the mortgage and subtequeont tzansfor of tho afpremantnord Fremloes by way of <ale
ta the Purchaser(s), and we shall have ne cfalm, right, Dile oar [=torest B the
aforemcatacd Propnses, sabject to compliange of termz and condltlans mentloned
bt below,

7. Cur mg ablezkion and consent |n this MOC |5 far release of our moergape angd far sale of
Lhiz afu-ermeniioned Premises Lo Lhe Punchaser(s) aoly.

a3, This NCL iz walid for releace af our martgape on “he Premises and for sale of the
ahenpmentlened Tlatfunit anly and it will be the sole respanszibility of [&) {“Company”)
te paecare ard register the agreement for sale and such other documents as maybe
required to comply with the provisicns of Real Estate |[Regulation and Development)
Ack, 2016 and the rales rhareander.

g. Jur no ablectior. and consent ik this MOC is subject to the artire Sule Consideralion
specified ahowe being directly deposited i the sccount no, [&) (Master Collection
Account™) opened by the Company id the pname of Ja] maintalhed with [» ("Ezerow
Bank™). All chegues tor payment of the congideration shall e drawn In fayvour of

and payraent threugh any other made shall Be deposited irto

the said Master Collection Atcoont,

ic. Cur mortgage aver the Promises Wil canbinge 2l such kime that the entire Lale
Consideration for the Premises has beee depastted in the Mastar Collectlon Account.

11. We hereby agrec thal upon receipt of 1he entbre Sale Conslderation Zn the Masier
Collectivn Acoou i, we shall have no clams on the Premises and all existing claims or.

the Premiges shioll stand extingu lshed o perpet aity.

Lz Yol shall [urposh te us & caay of the agresmend ta sellf agreement Jor sale entered into
with the Purchaser(s].
15 v the ewent, 1he sale of the Premises = cancelled at any Lme, for any reeddn

wkatsoavar, this WOC shall stand revoked automalically #nd our rtorcgage or the
Premises chall automatically and withoel sy Tarlher actlan srand restared. I'JIJI""'"_""I:"':f__.--}‘L
wiolgtion of the rerm s and eondibons af this NAC chall render the sala of the Preqﬁs' c‘{r

o

by

—

as null and vaid. !l'}fjk -
'-\.-'r.-' —_— q

" 'Il'.n'_l .;;:"..')ﬂ(

. B

fg\ 'lkEﬁl‘aEr




14,

15,

15,

17,

This MOC |z issued at your request and is without prejudice to amy of the rights and
remedies that we biave under the Transaction Documents and/ or the applicable Lews.
WotkIrg contained in this dacument shall be comstrued ac a waiver af any righ's and
remed 125 ur.der the Trarsaction Documents.

The Purckzser(s] shall not have any rigkts or remedies against the Debanture Troskee
or Lhe debenture holders representad by the Debenture Trustes in relation to the sale
wf the Premisexr gr any maltess pertaining (o this Q0C, Ay actions initlated by the
Purchaser]s| skall ke apafnst the Company only .

& copy 0% this MOC acknowledged by the Purchaczer(s] is reguired to be submitted with
“he Debenture Tnustee, fer the purpoze of its record.

TR Puprshasec[5) may alse recoalfirg the suthenticloy of thks NOC with the Debonture
Trypshes's Pepregcnrathen o el

Thanking wom:.

Yaurs Farthfully

tar and oan behalf of WISTRA ITCL

{INDIA)

LIMITED  [as  the

Drebenture Trustee)

Authorlsed Sk natory

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANE]
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SCHEDLLE &
SECLIRITY AND SECLIRITY DDCURMENTS

FART A

SECURITY DOCUMENTS

"Security Documents” shall include the following deeds/ agrecmests)’ documents far the
purpose of creatior, of Securlty to secure the Debentuees and Amownts Due, it cthe Tarmils]
approved by, and aceeptable to, the Debeatore Trostee [1eting o accordance with Appraved
Insiructions), and setting cul inter alie camplete details of the respoctinee underlying 2ssetfs] on
which Securityf Security Interests are created/ exprosted 10 be created and partieulars F the
respective hecurity) Security Interosts;

1 amy deed, inckrgment, agresment, Ietter, declaration, memarandum or writing for:

A creatlon of flesk rankeng rnortgage [<econd ranking morfgage createdy to be
crealed In respect of the KESPL Debenzures) or the Mortgage Properties 1 in
the manrer, ang az more particularly, decoibed thereing andg

b, ¢reatlon of second ranking mortgage (first ranking mortgape creatody o be
created in respect of the KESPL Debertures) on the Moarlgape Properiies 1, in
the manrer, as more particularly described therein;

2 deec [s] of hypothecation for:

a. creation of first ronking securily inlerest [second fanling zeccriby inberest
creakedS w Be seeabed bnorespect gf the KESPL Debentures| an all the
Recaivables fram the HHIDE Procect. the relevant Bank Accounts (as
determined by the Debonture Irustee), and other movabke property) assets)
ripghts |as determined by the Dehenture 1nrskee]. in each case, in the manner,
and as mre gacicularly, described therein; and

k. cregtiun of second ranking securiby interest (fiest ranking security inberest
createdf bo he created In respact of the KESPL Debentures) or b Receivables
{ram the Prclects (save and except for the HSIODT Project], relevant Bank
Arcannts (35 determined by the Debenturs Trustee], and other movable
property/ assets/ rights |as detenmined by the Debeniure 1 nastee], in each
case, Inthe manner, and as mare particularly doseribed theraln;

ES Ecerow Apreement(s] setting out inter ofie the manper of Flow, withdrawal andfar
utitization of fands {including, Investrenl Aroent 209 Aecelvables] In respect of

relavant Bank Accounts, in the manner, arid as mare paetssolarly, deseribed therein;

4. share pledge agreemonts) for;

a. creatian af first ranking plecge (xecond rmnking pledpe created) to be created
In respect af the KESPL Oebentures) on e Pledged Shares 1 hay Mrs NEP%;
.

Beyl Jain, along with powers of attorney in favour of the Debensure Trusree
the manner, and as more particularly, describead thereln;

b. creation of first ranking pledps [second ranking pledge ErPaTFd}' to be I'-rEatEE":-
inrospact of the KE P




10.

Shareholders as may bedeathed and mutvally ogreed by the Obligors and the
Debenture Trustes, along wikh powrers of attarngy an Favour of the Debenture
Trustee, in the manncr, and o mare partitularly, described thereln; and

<. creation of cneand rankleg pledge (first ranking pledpe crestedf to be created
Iev respect of the KESFL Debantures] an Pledged Shares 2, Pledgec Shares 2 and
Pledged Shares 4, aleng with tha powars of attarney in lavour of the Cebenture
Trustre, in the manner, and as more particularly & escribed therein;

MNoL eseocted by the CIPL Shareholders [zave and except Mrs. Meera Jain and Akash
feim (HUTY, in Fawour of the O=henture Trustee;

feed(s] o’ corporate guaranteels) by the Corporate Guarariors) (alopg wilk e
powel(s] of aitornay, If reguired] in fawour of the Drebenture Trustee, in the rnanner,
and =5 mare particularly, describec herwin and in Part B of (ks SCHEDULE E;

post caved chogueres issued by Lhe Cormpany Tor the amounts payable towards
rosemplian af the Dobentures gz per the Repayment Schedule, including the
Redernpticen Preciuen and Coupar payable, [n fawaur of the Investorsf Debenture
Trutbe;

dernand poonissary nate and letter of canbinuity in favour of the Investorsy Debentare
Trusies;

si.ch other documents as may ba mutually agrecd wpan by Sthe CIPL and Debenturs
Trustee, for creation and perection of Secdnty Intercst with respect o the mied use
project proposed to be developed by G Blooey Cevelopments Privale Limited in
kamla Magar, Delhi; and

all dacuments, deeds, puwer(s] of atartey, fie. required by the Investorsy Debentare

Trustee, oo entered inta or @xecu ted hy the Campany or any other Perscn for creating
and perfecting any Sesurilyf Secynty Interesk.

IREPAMINDER OF YHE PAGE INTEMTIONALLY LEFT BLANK]
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FART B
SECLURITY

The Dekentures arnd the Amcunts CDue shall be secured by the following Security ina mode
and manmer goce plable to 1he Debenture Truskee, in teemes of this Deed:

1 First ranking mortgage [second ranking mortgapge createdy to be created in respect of
the KESPL Debentyres), in form and substance acceptable tc the Debenture Trustee
[acting n accordance with Approwed Instrucsions|, aff over! in respect of the HSIIDC
Praject Land ang the Beweloprcpt RIgRts, whseh, Tor the avoidaace of doubt, shall
Include 2l exisbing and fLtvre bulldings and strecturss ancluding, the Units ) standing/
constructed on the ESUC Project Land, and Jlf fistures and flkings steached therets,
tagether with all rights, tibe, inteenst, honehibs apd claens whatsoomeser of 1the relovant
mMortgagor(s]) Securlty Provider(s] i, to or In respecr af the same (collectively, the
"Waortpage Properties 17, which shall be more partlcularly descrlbed in the relevant
Security Docurnents|;

1 Lecond ranking rocor-gage (Sirst ranking mortgage created/ ta ke created In respect of
the KESPL Dwebentures), in ferm and sub=stance acceptable to the Deherture Trustee
|zcting im accordance with Approved Instnrcticons], off cverf in respect of the Projec:
Lands lher IFan (be S0 Praject Land) and the Deveiopment Rights, which, forthe
avaidance of dovbt, shall include 37l exksting and future budldings and structures
[including. the Units) standiogd conslructed wn the Projecl Lands (other tkan 1the HRIOC
Proiecl Land], and all lixbares ard Gl Ings alba ched there Lo, topelher sith all riphds, Litle,
interest, bopelils wed claios whaldaeyver ol the relevant Morlgaget sl Security
Prowlder(s] in, to or un respect of the sance (collecthvely, the “nlortgage Prapertias 2%,
which shall e wgrg pasticalarly dessrlbed in the relevant Securlty Dacuments);

3. Firsr ranklng securlty Interest (second ranking secunty interest createdf to be
credted i respect of the KESPL Cebentires) by way ol bypothecation on all tne
Recelvables Including from the HSIDE Profect, the relevant Bank Accounts (as
deternained by the Gebenture Trustee), and other movable property/ assetsf righls of
the Cormapany [as determined by the Cebenture Trustae), in =ach case, in the manner,
and as more, particularly cescribed in the relevant Lecurity Documents;

4. Second ranking security interest {First ranking scourity interest created) to Be
credled in respecl of the KESPL Debenlures) by way of hypothecatlon on all the
Receivablus ingluding Trany (he Projects (atker than the HSIDC Project), she relevant
Bank Accounls [as debercioed by 1he Debenature Trusiee], and other wovable praperly/
asselsf mphls of the Oblipacs [other than She Company) fas detenmined by the
Debenture Trustee), ir each case, in the manner, &od a5 mare, parllcularly described in
e relavant Secunty Documents;

3 First ran king plodge (scoond ranking pledge treatedf (o be created In respect of the
KESHL Debentures) overf in respect of the Pledged Shares 1 in the manrne:, and a

more particularly, described in the relevant secarity Docu ments; strs P
i
y £}
£, Second rany<ing pledge (Micst ranking plecge coeatedy b be eroaled in n:ﬁp::l:ltlluf th "
KiSPL Debentores) overd [n mespect of Pledped Lhares 2, Pledped Share

o &
Pledged Shores 4 [n the manner, and ag mere partlzularly, fescrnbed in the re %w?

yecunty Doraments; \l_{
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11.

1%

MO executed by the CIPL Share holders isave and excepl Mrs, Meeradain and akasy
Jain {HUE]} In ravour of the Desentdre Trustee;

Carparale guazantee from the Corporate Guarenkars, as more particularty desoribed in
Lhe ralevant Secunty Docurents;

Past-Uated Cheques: The Company shall handover to the Investars) DebeRcues Trases,
cheques for the amounts payable towards redemption of the Debsptures ar tny
trancke thereol as per the Repayment Schedyla, Rcluding the Redemptlon Prerium
and Coupon payable, togeihar will Lo letter fram Lhe Company I the format prosided
in SCHEDQULE 13 hareta;

Demand promissory node aad [ettar of continuly ip favour of the Investors) Deheatare
Trustes;

such alher Secarity Interest as may be mutually agreed upar. by the CIPL and Debenture
Trustoe, to he creslad and perfectad with respect to the mised use project proposed
ta be developed by Oro Bloom Davelopmenis Private Limited in Kamla Magar, Delhi;
and

Any othar security) Security Intocress as may be rmuktvally ogreed hebween the relevant
Security Providers and the Invesktarsy’ Debentang Trustoso.

The Seourity ‘nterests re*erred to i (1] t0 §17] abave ore collectlvely referred to as the
“Security”, which 1erm, shall De deemed 10 InClude any Akemative Security created in
accordance witk this Ceed,

[REMAINRER OF THE PAGE INTENTIONALLY LEFT BLAME]
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SCHEDULE T

REFRESENTATIOMS AND WARRANTIES

1. Creganization and Autherity; The Obligors and the Pledgors (as applicable) are duly
inporparated, lisensed ang valldly exlsting under the applicable Laws of Indig ard are
g ally epbilleg ang possessed of 1he power 10 execute, deliver and gerfoon the terms
and provisiors of the Teansaction Bocuments and have taken all necessary corporale
acllaps 10 eushorise the executkn, delwery aad performence by itf e of fhe
Transactlon Documerts

4. Valldity and Admizsbllity In Evidence
All Approwvals recyired:

2.1 to enable the Obligors and the Pledgors to lawfully entar inte, exercise their righls and
camply with their obligations in the Transaction Decuments 1o whicl 1oy are 3 porly
hawve been obtained or efected and are in full faroe and cffect;

2.2 to cnabie the Obligars and the Plecpors to cacry an thele cospoctive busingess, trode ang
ardinary acihdities;

24 e mpable Ve relevany Oofiga:s t owndertake the Praojects and enter into and execcte
altehe relevant documents lo respect af the Frapects,

7.4 1o make the Transaction Documerts ta which the Oblizars, the Promoters, and the
Pledgars are a party ad mizsible in evidence inits jurizsdcdon of incorperation have becn
ohtained or effected and are in full force and eMect; and

2.5 to anable the Security Providers bo create the Security ta b creatd by ik em p'..lr;u-a nl
te any Transaction Docurnent snd to ensare that such Security has Che preoeity and
rarking it is expressed "o have, have been obtained cr effected and are in "ull foree and
effect.

1. Na Cordlict) violatkon: Meither the egeeutlon, dalveny and perfamance of the relevant
Tramsachan Jasuments by any of the Oblgors, the Promaters and Pledpors as
applicablz, nar the pedarmance of the fransactiors contemplated in the relevant
Trangachon Ooeuments by the Obhigors, ihe Promoters ane the Pledgars, will:

31 gomstildee 2 breach ar vinlatlnn of their respective memorerdum of assaciation,
articles of assoclation andfor ather charter docuraents;

1) canflict with or constitute [witk or wizhout the passage of “ime or Lha giving at natice)
2 default ynder or breach of performance of any oblipation, agreement or conditicn
that is applicable to tho Okligars, the Pramaters acdfar 2ledgers fwith or wirhout the
passape of Girre ur the giving af molica] o alfords any Peeson The tght to accelesate
irmJelelness or tesminate any nghr;

34 cohsthitite g default under nr breech or Fesul? inany circcemstances wehich wwould re ulft._
In sweh defeult ar breach, of any ather contract o owhich any af the Oblipors, thE; ff!l'L_
Pramotars and Pledmars are a party; =
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3.4 vesult i the creatlon of any Encumbranés aver the Catentures to be ixsued on the
relevent Closing Dates; or

35 result in a violation of any applicable 1aw, apphcable to the Ghiigors, the Promoters,
Pledgors and their respective buslnesses or assets.

4. Compliance with apgplicabls Law

4.1 The SBhgors and Pledgars hawve cemplied in all respects with all applicable Layr in
relabaen 1o the conduck af their businesses and hawe net received any natice fefardIing

any liakility by reasan of npn-gomplianee with such applicable Law,

4,7 Weither nny of the Dbligors, Promoters, Mledpars nor gry of their segpectnee Aff:hates
have: [i] engaged in corrupt practices, lracdalent precuices/ cransactlons, or other lllegal
pracricesys *ransactions ir. connectionwath their busleess and aperabons, [y ergaged in
money laundeoring or acted in greach of any apphcable Law selating o money
leundering: or it} engaged it the Snancng of serrerlsm.

4.3 Each of the Obligors, Pledgors aed Eromoters and thesr respective affillates have
complied vrithf shal! camply wich all applicable Law Ir connaction with or prohibiting
money laundering, briksery, &rd financing af terrorsm, including Anti-Corruplion Laws
Muithar ke Obligors, Pledgors nor Promaters are under inwestipatien by any
Guwe mmental Auehonty for, ar bave been chargad with, ar conviched of violation of
Aok - eugat o Laws

aa Weither the Dbllgars, Plegpars, Promaters nor any of thelr respeckive Afflllates, are
awpre of or have taken any action, directly or [ndirectly, that woauld result In 2 vialatlan
of ar kave vislated the Anti-Corruption Laws including, withaut Imieabon, uslng any
carparabe “ands for any unlawful contribetion, gifl, engertanment er ather unlawful
payrments ta eny foreipn or domestic posernmen], offlcial or emplivee from corporate
funds, nor have they offerad, paid, prow:isesd 1o pay, ar aatherlsed the payment af any
maney, or offered, given, promised bu pive, ar authorlsed the giving of anything o
valua, to any Government Clficial or 10 any person under circumstances where such
Obligors, Pladgos, Promaoters or 1heir respective Affiliabes kmaw ar should have knowh
that all ar any parbon af sych mgnay ar thing of value wouid be otfercd, pieen or
pramised, direct v or Indirectly, 1o any Government Official, for the purpese af-

iy Influencing any act or deccslon of such Government Official in ks official
capaciiy

(ki) inducing such Govemment OFficial to do or cemit 1o do apy oct i relation to his
lawsful duly;

[ini] SECUMNE any impProper adwaalge; o

[iw] ineLging such Gowernment Officlal zo influance or atfect any act or cecisiorn af

any Gogerhmental fothorl ty, o
=
_ _ _ . . R T e
in order 1o assist any of the Obligars, Pledgors, Promalers or its recpedlive AMliates in™o
iming ar retaiting business far ar with, or directing business 1o, any of the Oblpars,




4.5

4.6

4.7

L

h.1l

8.2

b2

appraval of the transactions contemplated Dbereine Neilher Lhe OBligoms, Pledpors,
Promoters nor their cespective Affiliates have acoepbed anylhing of value for any of the
parposes [mted i paragraghs (1] B3 Jv) above.

The Qbligors (25 appilcable] hereby represent and warrant that Ihe Projests are cithor
N already corpllant wiih Apphicable E&% Low, the LS Paolicy and IFC Performoner
atandards, ac [ papected o comply with spplcabde E&5 [aws, FAS Pollgy and IFL
Performance Atandards upan rnplementlng am EAS Carrpccive Adcklon Plan.

The Campany hrreby represenis and warrants that the Company 5 not regalred to
obtain any Approval under the Caontract Labowr (Regulation and Abolition] Act, 1970
and the Contract Labowr [Repulatizn & Abaolition) Central Reles, 1971,

The Obligors hawe maintained ail mfnutes of meetings and statutony regishers, os
required under applicable Law,

Unlawful Ackivities: Mone of the direclars, officers, agents, emplayees ar olier Persons
acting on bekall of 1the Oblgars, Promobers or Pledgars Bawe been party 1oy, e gge af
army of their aesets for wolawfu] contribotions, gifls, entertainmeant or other unlawful
expenaes relatiog 1o pobitlcal activizy or to the making of any direct orindiregk unlawiy|
poyracrt 1o Goavernment QOFjcials or emplgyees friom such azseks, ko the establishment
or malntenones of any ualawful ar unrecorded fund of monies or gther assets; to the
ranking af acy false or fictitlous entries in their books ar records or to the making of any
unlawidl or andisclosed payment.

Autharlsed Capital, Shares and Sharehelding Pattam

The authorised share capital ot the Company as on the Exccution Dabe s WA
B,35,00,000 {six crore thirty five lach ivided inte 635,000 (i Lac thirty five 1thausand)
equity skares of [NE 100 {indian Rupees one Aundred] ¢acs, The authorlsed skare
capital of KESFL as on the Execution Date is (MA 300007 (Indlias Rupres ang 0e] divldne
imto 10,000 (Len thoasgnd) eguity shares of INE 10 {Indian Rupees ten] sach. The
suthorised share capital of HTPL as on the Executlon Date s TNR 100,000,000 [Indlan
Fupees one ceore| divided into I9400,600 frer lac] equity shares of INE 10 [Indlan
Fupres Len] #ach, The guthorised share capitak of BTPL 3s on the Execution Date is IMA
10,000,000 | Indign Rupess ten lac) dwided nto 1,680,000 Jane lac) equity shares of IMA
10 [Iindlan Hupees ten] each.

(3] OPL sharekalders are the legal and bensficial cwners of all the equity share: of the
Company; (b) CIPL Shareholders have the right to exercise all voting and ather rights
over ar.d in respect of all the equity shares of the Cor pany; (o) CIPL Shateholders hawe
not created any Encembrance over the securities hels by them in the Company, except
as contemplared under this DPeed; and (d) CIPL Shareholders vaercise Control ooer Lhe
Company.

{a) The Comparyy aod the Promcter 2 are the legal ard benefiial gwners of all the
oauity shores of HTPL, (b the Corapary and Promoter 2 collect ively keve the right to
rxetelse all votlng and other rights aver and ir resoect of all the equity shares of HTPL,

{c) nelther the Compaty r.or Prommoter 2 has created any Encumbrance oeer th 1
securities held by them in HTPL, sawe and eacept |i] the first ranking security interest I'fjn;\.‘

riieeeprlieked under Lhis Deed;
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6.9

5.10

6.11

and Jd) the Company and Promoter 1 exarelse Contral cwer HTPL.

[a] HTPL and Promoter 1 sre the legel snd beredcal owners of all the equity shares of
KESPL, Jb] HT2L and Promoter L collectively have the right ta exercize all voilng and
other right= aver and in respect of all the equity shares of KEPL, (o) neither HTPL nor
Promoter 1 has created any Encumkbrar ce over the wecerities held by therm in KESPL,
save and excapt [i} the first rankirg security interest created in respect of the KESPL
Debentures and (] as contemplated uncer *his Dued; and [d] HTPL and Promaoter 1
exeroise Control over KESPL,

(2] KCSPL and the Promgter 1 are the legal eng bepediciz| owners of 2lithe equily skares
of BTPL, {b] KESPLand the Fromoter 1 eollectively have the right to exerclse all wotlng
ang akher rights cver and o respect of all the equity shares of BIPL, [¢] nether KESKL
near the Pramater 1 has created any Encumbrance aver the securltles heid by them In
BTHL, save and except [i} -he first ranking security rnterest creatad tn respect of the
EESFL Debertires and [iip as canterplabed under this Deed: and [d] KESFL and the
Fromoter 1 exercise Conkrol owver ZTPL.

The shareholding of the Obligors a2 on e date oF this Deed i2 2% se1out in SCHEDULE
18 hereto and that the Ghligors shall ersure that there is no shanpge in the sharchalSing
details, as stk out i SCHEDULE 13 of Lhis Dece,

The skareholding of the Obligors (56t out under SCHEDLULE 13| comprises The ertine
issupd and allovied share capltal of Lhe Ohligors, on a fully diluter Baas, ane the
underlying securities have been properly, valldly and legalky Issoed, allotted ar acniired
and are epch Tully paid or credited as fully paid.

Mo persan has the right [whether esercsable now or in the fulure and whether
cuntinga2rl Gr rgl) to call far thke alloteyent, canvers.an, lzaue, registration, sale ar
transfer, amortisation or repayment of any share or Ioan capial ar any cther security
gang nse ko @ rigkt enver, or an interest in, the capialof the Obligors, vnder any option,
agreement or other arangement [Induding conversien rights and rights of pre-
amptign), except 35 cortemplated urderthis Deed.

Taere are no Encumbrances on the debentures of the Company, There are afso no
understandings, agreements or commitments [or the Deben® uees Lo be swbjecl to any
Encumbrances.

There are no autstanding cdmeertible mstruntants andfor warrants andSfor preference
shares of agrosstants Tor the subacnptlan ar purchace Fom the Oblpors, of any shares,
deboniures father than the Debertures contemplated under thiz Ceed) or of eny other
seclrtles convgetibin Infa ar ultlmately exchangeable or exerclzable far any capital
shock of (ke Oblgoes, Inclading woting agreements, which have been ssued by the
Qblipors to any Persan which can he converted nfo equity shares

The Qbligors hawve not bought back, repaid or redeemed or agreed to buy kack, rep
or redaem any ot the seourities, exeept in dccardance with this Dged, o othe

13 | Pap e



B.12  The Oblipcrs have notentered intas [&) any sharcholder agreemaents, sharg subscripticon
agreements, memarandum of uncerstanding, |OhEvEALUrG JRMCCrBCNTs af other sleallar
azraements in mfgtion to or affecting the Obligors; (B) €GRTracts or Aarrangaom onts
relating tw e securilios (whelher debt o eguiny] Lo whilch the Oldigor 15 2 parry,
including stwck wption plans, forms of stock opuon sgregments andfor othee
aprmemuents relatlog 40 any warrantsor ather rlghts aurstanding ar othernawse purswaant
tu which the Dbligor has agreed toissee 2o rties.

B-13 I'here is ne exlsttng eentract toowhich fhe Chlipors ere a party:

i) which was entered into otherwise than in the ordinary course of business or at
arm’s length {including, without iimitation, in respect of shared faclities);

il which astaklishes any joint venture, consorzum, partnership or grofit (or loss)
SHAPINR canlract oF Arcangetment, save and oxcept n the ordinary course of
basiness;

iy wrhich relairs o the atquisitlon or depositlon of any buslness, a matenal
amount af sbock or asseks of any other Person or any material real propecty
[whether by merger, sale of stock, sale of assets or ctherwise): anc

T | which lwvolves or is likaby to involve espenditure other than in the ordinary
coursa of business or obligations or restriciors on the Obligers nat i the
ardinary ard usual course of its business.

E.14  There are no foreige investrnenss |n the Qbligors,

E.15  The Dbllpars have not recelved notices frarm the repistrar of companles, Enforcement
Qlrectorase, Central Byureay of Investigation [CRI), any law enforcement agency andf or
Deparmienty Dorectorate of Town and Country Planning [DTCR).

£ The Company has cood nght, full power and absolute aathorty to issue and alkat the
Debantures ta be issued and allotted on the relevant Ckasing Date(s] in the manrer and
upor the term: s and concitions contained in Lthis Deed and in accordance with its charter
docvments, frec from amy Encembrance, claion or demand of any mature ang the
Dbligors have not nor has anyvone of thor behal cons, commitbed or omiftes ary act,
deed, matter or thing whereby the pebentures to be lssued and allokted on the relevant
Clazing Date(s] can be extingulshed [sxcept by way of redemption} or rendered void or
voldable.

& The Debantuares to ke izseed and allobted on the relevant Closing Batels), whe n dssued
and allatted, will nat be subject o any pre-erptive riphts, rights of first cefusal ar cther
rlgbts pursuart to any existirg agreair ent or commitment of the Company.

2. pan the issuacnee amd allotresnt of che Debentures an tBe relewant Clesing Datels) in
gregrdanse with This Deed, Phe DebenTure Holders @il Be che sobe legal awners af sueh' =
Oebentures and wlll be registerad as the beneflclal aveners thereaf &g on the respact i ) .ﬁﬂ
fosing Datels]. The Investars shall @ have good, dear and marketable title 1o thlh;'fj:‘-_.
Debantures allotbed to ik at the respective Closing Gate|s) and such Debentures shall he
free from zny Encumbrances ar ary claim or demand of any descrlpton whatssever.




10. All consents roquircd by the Company for the legal ard valld issue and allotment of (he
Debeantures bo the [Avestors an the celevam Closing Datelsh have been obialred or will
be chtsined on or by the respective Clesingt Dakes by the Carpany,

1 Rindimp Qbtlgatians: The Transactlan Ooouments canstltute [(or wall, upan execcton
and delwery, cnnstifute) legal, valid and blnding obligations an the Obligars, tha
Pronoters and Pledears enforceahle Inaccordarce with thelr respectlve terms.

11, [roog Qefawlt: Mo clreumnstance or event, howsoewer described, has occermad and is
subsisting under any agreement, doournient or contact {including the XESPL Debemture
Documents), ta which the Oblizars or any member of the Promoter Goup ame a party,
which affects/ may affect in amy manner whatsoever, the obligatiens of any of the
Chllpors b pay any amountes ta the Bekentura Halders, or anforcement af the Security
in the event of an inability of the Jbligars ‘o pay such amounts directly to 1he
Debenture Holders in acturdance weith the terms of 1his Deed and wnder the ather
Transaction Bocumenls,

11, Charier Docu ments: The certiled Lrue coples of 1he charter documents of each af the
Obllgers prowded! ta be provided 1o the Debentyre Trustes chall be true and completa
sophg. Each of the Ohbpars hove bean carrying on ther respectlve busingsses In
areoedance with thelr charber docurnents, and the Obllgors and hawve camplied with all
the wnuislons of the same and, in partlcular, have not entered Inba any oftre wres
transackicn.

14, Good Tile: The Security Providers shall have and maintain until the Final Redomption
Date, upon the creation, registration and pedfection af, Securtyy Sesunty Inberests oo,
aver, ar in respect of, the Project Lands, the Projects o oe developed thergon and the
Reccivables ansing respecbvely therefrom, o the satsfacrion of the Oebontuyee
Truster, goed, ¢lear and marketable ticle of the Projest 1aed a5 and when the same are
acqulized along with the Progects developedy propnsed o e developen respectively
thereom, a5 appllcable,

15, rach af the Dbllgars 5 Lawfully ang vzlsily entitled by way of nanership, to all Ehe ather
praperty, assats anc fevar.ues on which It grants or purpore to grant Seconity, unoezch
case free and clear of any Encumbrance anc Purther confirms that the Security
Interest[s] created oF expressed to be created over such property and @ssets in terms
el Lhe Tranzaclivn Dusumenls shall be valid and enlorcesbis,

10. Froject Documents: The Obligors and Pledpors Fave nok ewecuted, and shall oot
pxpcule, any dorumend, deed, sgreement or conlract with aoy third party, whether
direclly or Wrough Ue=ic affiliates! olther Persons, whichs alfectsf may alfed, in any
mannct whiksoever, the rights of Lhe Debonture Holders ueder the Trangacton
Pocerments,

1t Mo Encumbranmce: There are no Encumbrances subsisting or in esistente cn b
Profacts, Frojact Lands, Receivebles of the Projects or any of the sssets o the I'_':ll:llign:'lril

. . - I -
and Pledgars pertaining to Lthe Projects or on the Secured Assets ower which 5EEIJF|1.‘,J,[!’:_,

to be pranied by the Chligors, save ard eacept the Encumbrance created vnder tlﬁ_i_e_":f_\i;-h:_ =
KLSPL Cebienture Duysumos:la, " i ’._I‘- .

hor any hi geadans, ar other

ctlony: 1here are no sults nor any proceed ur:




natices/ orders of any actachment, other before of after juggment) [munctionf
restraint orders, pending in respect of the QBlgaors or Pledgars orthe Jecured Assers,
ir.duding the Projects and the Frajpect LaRg s,

1g, Mo P alty: Meither the Obligors, Promaoters, the Pledpors nor Sheir respective assets
have ary right of iraonlty From legal procass.

0. Security: The provslons af the Security Doctuments shall be effactive to create, in favaur
ol the Pebenture Trestes, legal, vahid and enfarceable Security Interests ok all of the
secured Assets, and ail necessary and approprigte recordings and filings shall be made
ir. all appraprate public offices in term af the Transaction Documents, and 2 other
necessary and approprate action has been taken or shall be Laken s that sach siech
Security Docament (upon executicn] creazes an effective Security [aleresl wig gl Lhe
Securityy Secured Assets covered thereby and all necwssary and appropriate Consemns
with respect Lo the creation, perfectkor, offectlveness, pnd enforcement of such
Serurity Interests has buen ubluined or shall e obtalned, Inclucing from he relevant
Govaenmeontal Authantles, '

1. Accounts- The books of accounts and 1he Accourts of the Obligors as applicable, kave
bt accuraiely and prapetly mamtaned in aceordance with the accounting principlas

anplhicable e Indla, nacnely Indlan Gaais MO AS,

2k Matters slnce Acrounts Date. As regards each of the Obligors as applicabde, far the
periad aftar the relevant Accounts Date (o= defined bofow):

22,1  therehas been no changeinits financial or operational positien of any Materlal Adverse
EMect;

22,2 its business Bas beeen: carried oreas o going conoern In e ordinarg course af business;

223 ilhas vl ivsued or allotted or agreed Loissoe aF gllof any securibies ghang rlse b3 8 rlght
cver [1 share capligl ather Lhan a5 provided in thls Deed;

224 it has not redesrmed cr purchased or agreed “o redeam ar purchaze amy of its share
capital; -

22.5 it has not incurred any additional borrowvings or incurred any other indebtedness or
increased any of its liabilities {contingent or otherwise) inclvding off-balance hest
itcms sach as those or account of lcases or hire-purchases, or working capital limits
cxtept 35 stated I its Accounts, SCHEDULE 21 and SCHEDULE 22 of this Deed;

226  Ithasnot said or transferred or orcaged an Encumbrance an any of Ics assets ather than
In the ardInany cnurse af busioess: and

217  there ksve heen no declarations, sering azide or, sawa as provided For in the Accounts,
payment of any dividend an, or the making of any other distribution in respect of, ks
sharc capital, or amy direct or indirect redemption, purchase or reducticn by it of its','l,
T SeCLritics. W

ll\'t '-ll'rl:-';- N

. The audited Aeeounts af the QblEzors as on March 31, 2073 2nd the unaudited sccolntg
lignrs [other than the Company) as an kdarck 21, 2324 and 1ha wanauditead

"ﬁi\ \ji
10 Ihg e




Accounts of the Dblipors a5 on Decernber 31, 2023 {imanagement cartlhec and provided
1wibe Debeature Trusies] [each suchdate, hereinafter defloed as the "Accounls Date®)
have been prepared nodecordance with the actgunting standards applied on a
2o nsistank bass throyughout the periods therein speofied and gree a true and fair view
al the assats, habiibies and Anandal condition of the Oblimors, as of the relevant
Accouents hate and the results of the ObMigers” operations, during the periods thersin
specified. There are na losses, llabllities [whesher actual or contingent or ctherwise) ar
bad or doubthul debts other than those fully disclesec in *he Accaunts ang im 2he
wnadived Aragunts for the pericd after the relevant Accounts Datea.

24, Save ac Disclosed, there are no borrawings [including any outstanding abligations Tar
the payment or repaymert ol moray) or liabilities, whether presant or future, astual ac
continment, of the Obligors. There is no outstanding guarantee, indemnity, surety-skip
or security [whether cr not [egzlby binding] given by the Cbligors; or fer the benefit of
the QEligare.,

15 Returns: All returns, computlations, nolices, deductions, withholdirgs and informatlon
which are or have been required bo be made or pgen by Ve Ghligoes (or Ehe por poses
af any statutcry complionoes including Loses, have been made oo 2 proper 8nd thmnealy
Basls and are cochect, and [309c 05 Deadosed] nane of them {3 subject of any dispuie
wWirh the authortles, oad all taxes kave been deducted and filings have Bean done ang
carnplebed in accordance wilh applicable Law,

16, Appravals.

16.1  All Approvals necessary ar desirzble Tor the construction) completion of the Projocts,
and{or far the Gbligers and the Medgors Yo enter into andfor perfoem their oGligatoons
under the Transaction Documents ta which Lthey are a party ancfor for the carnsng on
ot itsftheir respective businesses, hava boen chtained/ shall be obtained as
contem platad undez this Deed by the respective QBhgors and the Pledpors (o terms of
the Trznzaction Docoments that bhoy are party oo and applcable 1aw, aod 5l such
Appravals aref shall e in [ull forge and effect and all coneitions I such Lpprowvals have
Leen) shall be complied with,

282  Fack matenal Appraval fincluglirg as siated abawe] 15, and shall be, in full farce and
aeffect, and vacanditional or subject enly o 3 conditlon that haz been satisfled in
accardarce with the terms of and the timelines set forth in each such #pprowai. Mo
Approval will be revoked, suspendec, cancelled, waried or not renewed as a result of
tha execut’on ar performance of this Deed cr any of the Transaction Doouments. Mo
event has occurred, or condition or state of facts exists which constitotes or, after
notice or lapse of time or both, would constituse o breach of default under, ar which
would allow revocatiom ar termination of, ary Approval, The Oblipors ancfor tke
Pledgors have not receives any nolice of cancellatian, default or dispute concerning ar
smencmen: or modifcation af any Approwval, All Beprovals are acd shall (as appilcable]
subsist after the subscription of the relevart serles and tranches of Debentynes (or part
thereof)] and necessary apphcatlons (aong wih all supperting documents] forrerewsl:

relevant Appravals ina imely manner alter Lthe lapse, enpity, withdrawal, cancellation, "fgg.r
ar Lermivition al the relevanl Approvals, a5 long as il dees nol adversehy impact ony o=




uf the Projecls, Prolect Lands stadfor Lhe Securily) Sec arily [lerests crealed in respescl
thereef in ooy maaner, Withoul prejudice to the foregeing, the Dbligors andfor the
Pledgars have not taken any sheps bo cause of parmit any Appecwals 1o be wit idrawnf
caAeelledf termicnabed 1n any mannor,

2T Evenl af Defaulk: No Event of Default ar other default of or under the Transactlan
Nacyrmenis k5 canbinelng or might be reasonably expected to resalt from the executlon
nf the Transaction Oocuments, the otlizsatlon of the Imeestment Arount andfor
perfarmance of any other action pursasnt tof In accordamce woth any Transaction
Nacumank.

A8, MNa Breach:

281 Mo breach or default is outstanding under any othar agree mant or instrument whidh is
binding an the Oblipers, the Promoters and Pledgers or 2o which the respective assets
of any of the Qbliporss, the Prormoters and Pladpors are subject whick might have
haterial Adverse Effect.

2E.2  Clevalc Homes Private Limited has not recommended to the Company, to malntain any
insuranens vndor any dgrecrment of matrumcpt erecuted bebween the Company and
Clivate Homes Private Limited maluding e dovelopreent manademonl ageesment
daped Janc 01, 2023,

24, Ma Litigallan:

Save as Disclosed, there is no litization, inwvestigation, enquiry or proceeding
outstanging, pending ar threatened in respect of which he Qbligors, andfcr the
Medpos have raceived any written aotice, crder or other torm of communication fram
ary Person, Further, no litigation, investization, enquiry or proeceading which has been
Disclesed would have a Material Adverse Effect on the Obligars andfar Lhe Pledgors.

aq. Employaes

N1 The ObFposs Rave onpde 3l coaldbulions i aocordunce with all applivable Law in
relatlan o the payment of employes benells and mntnhulfn--s} [cluding providenl
fund, gratuty and cther statatary payrments.

0,2 The Obligers hawe in relatien to =ach of their emzloyees, complied end discharged with
their oblipatlons under applicable Law.

30,3  The Qbligors are in com.pliarce with all agplicable Law in relaticn to contrack Jabor
emzlcyved by them.

204  The Oblipors have not entered inko ary arrangements with any employee which
pravides for paymentof sums ta such persans, other thab aaraal @laey, ordlinary benus
paymerts and reimbursentent of experses.

31. Emvironmental Matters: |a} there are ne malerial social or environmental nsks or issues
in respect of the Obligors’ operations; and [b] the Obligors/ cwrers of the #roject Lands ||, |I
hawve not received nor are aware of any cormmunication from any Parson concermning "I.
the failure w undortake thclr rospective operations and aCLI'.l'|1.Il':"{jJI1 accordance with
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the social and envirenmental requirements.

32 Na Claims: There are no claims, demands, investigations ¢r preceedings [a) before any
court, arbitrsl or judicial body, tribunal of Genernmental Autharity in progress or
perding againsl or relaticg Lo the bhgersf owners of the Projest | ands; of (B) made or
commenced by any Person apainst ar relating to any of the Dbllgorsy ourers of the
Projuct Londs Mo such claims, demaads, procesdings or Investigabars are threzraned
apgainsl bhe Oblipors or owners of the Progect 1ands nor are the Dhllgors aware of any
Tact or circurnslanwe which is iikely tc gane ree o any such calms, dewands,
proceedings or investigations. There are ng injenchions, writs, preliminany restraining
arders or any grders g- ngtlces receved by the CGhligers o owmers of the Project Lands
af any rature dssued by an arblkrator, covrt or cther Gowvernmeantal Authonty.

3. materlal Adverse ERect. 1There are no existing or potentlal, racts or clrcumstance that
may have a Matesial Adverse Effect an the ahility of tha Oblipors, <he Fromaters and/
or Pledzors [in refation to the Projects) Security) Secured Assets| to comduct their
maspective businezges 3= currently conducted,

34, Projects not in "Eto-Sensitlve Zona: The Projects de net fall and shall not 5o develaped
within the 'Eco-5apsitive Zope' a2 Tdenuficd by aotilications Issocd by the relevant
Goverrumenbal Autherily incleding the pielsity of Enwironment aced Forest and po
Cleararice frorn any Goneernerental Suthearity is regquited [0 this regaid,

35, Salventy

A51  Mone of the Chligers ar the Promoter Sroup: {a) is unable o pay or discharae |ts
Indebtedness as they mature; (b] has admitted its inability ro pay or discharpe its
Indebtedness as they mature; and [c} has wuspended making payment on ary of it
Indebtedness, and it will not be deemed by a cowrt ta be rnable to pay its debts under
applicable Law, norin any sach case, will it become soin consequence of antering into
any of tke Trar saction Documents,

d%2  Mone of the OETIgers of the Pramater Group have camerzeg, and rether do they
intend to cornmence, negolationg with one or mere of thele creditors with o e 1o
reseheduling their indebtedness and hawve no applicatior pending or threatened for
wiading up, liquidation, corparate insclvency reseclution process, or other simllar
action.

35.3  The value of tte as==ets of each of the Obligors and the fremoater Group is more then
1heir respective liabilizies (taking into acoount contingent liabilities) and chey have
sufficient capital to carry @n their respective business.

354  Moreofthe Dbligors ar the Fromater Grolp have taken any corporake actiom, noer have
ary Mapal rocesdings ar uther procedore or step been taken or started n relation o
any barkre ptoyfwalnding op, desclutlan cr re-arganlzatian, for the enforcement af any
security ower any of the Chligars'y Promoter Group's assets or for the appointmeant of
a liguidator, supervizor, resolution professional, Intericn resolution professianal,
raceiver, administrator, trustee or othar similar officer afl it or in respect of all oy
subsstantialiv all assets ot the Obligersf Prometer Group. iy

28
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34.

respect of any of Lhe Indebtedncss of the Obligors or the Pramober Growp, except
termns of this Deeg,

MNone of the Qblipors Fave any Aotlee of amy proteedings in respect of dnsohaency,
winding=up, or regrganication of the JQohgors andfor the Penmoter Grou) which Raee
been initiated ur are pending of threatened

Loans, Advances and Guarantzes

The Oblgars have not advaoced any monigs to, or Forrowed any monies from, any
Parsmh, s and exgepk; (o] the Edetlng Facllisies avales by khe Company, (b} the KESPL
Debooturas subscribedf 1o be subscrbed By the investors, and () as digglased in thelr
respective Accounts.

CIPY and its Affiliaess group com paniesf associate companles, have not berrowed any
mionkes (rom Bank of Maharashira and Penjab & Sind Bank.

CIPL and its AFfiliztes/ group companies associate companies kave utilizad all monies
borrcwed [ raised fram HOGFC Limited, ICIC] Bank imited, Kotak WMakindra Bankand amy
other Person acting thmeugh Vistra ITCL iIndia} Limited {acting i~ its capacity as
debenture trusteel, for tbe purposes for wiich such monies Weee Borrowed § raised
and rot for any olther purpase god CIPL and its AFFa ey Jioup comiganies’ sssoiate
companies have ol received any pricvances” complaimts n Lhls regard from sueh
lendersyf invesiors,

Rgne of the transactions entered inte by the Secunty Providers induding trensactions
conteraplated hereurder or under the Transacticn Documents, are in wiolation of
applicable Law including [without limltaticn] Sections 180, 185 and 1B6 of the
Campaemies fct.

Each of the Obligors have not provided any corporate puarantess, save and except [a)
the bank zaarantces provided to the Department of Town and Country Planning,
Haryana or any goverament avthonties for the varaus oagomg projeces; and (b w0
socurn the KESPL Debeetches, FUrthosmare, Bae Secusly Providers are nob eostrleted
from providing the 3ecurity as contemplred undee this Deed,

Authorlzed Sipnatary

Fach Person specifled as the Dbligors’ authorlyed sanatory /o any docament ascepl ed
by the Debenture Trustee or delivered ko the Debentare Trusier |5, suthorlzed o slgn
the notices onits! their behalf ur der or ir connection with the Transactior Docaments.

Mot an NBFC

Monmg of Lhe Jbligors [35 applicable) are currently carivlag or have caried an the
Busingss that woald result in apy of them being classifled 35 @ "nan-benking l"inant'l'jj
Inebitutinn” o & “rare investment company’ angd are ok currently reguleed o b

-

4
reglstered as @ “non-banking flnance company” or a “core Investment company” undre?ll/}?-
the provisions of the Reserve Bank of India Act, 1934, or any rules, repulas ic]5z, ~L'\_‘/}‘..‘,,\

\Li.E 1‘r-f?

1
notficabdons, circulars, precs releases, puidelines ar instructions issued by the RBI |"| o -'.1'7 Fﬂ

[ relation to non-tanking financizl curnpanles ar coreinyestment CI:,__FEI'HE'E- =




9. No M sleading informatlan

391  Any factual Information contained in, provided by or on behalf of any of the Oblipors,
the Promoters and Pledgors in coneeclion with the Trapsaction 2ocunteénls, was 1rue,
complete and accorate in oll respecls as on ke date iwas provided or as o0 Lhe dane
WFony) at wkich itis szated and is not misleading in any respect,

39.2  AnyFfnandal pro‘ections contained in the Doed/ Bu siness Plaos bive beere prepored i
the basis af necent hiswarice infocmatian and on the bagls of rezsonable asswmptions.

30,3 Nething has occurred or has bean willfully amitted from the infarmarion so provided
and no informatkan Bas been willfully glern or withhaeld that resubts In the Infarmation
aravided hy ar oo behalf of the okligor, the Promoters andfor Plecdpors belng antrue ar
mlsleading an the date when it was made.

&[0, Accounting Matters

401  Tne Initial fAccounts and the management accounts of the Obligzrs have beer pmepared
in accordance with the historical cost conventior and [ndign GAAR §f IMD A%, as
applicable on the respeclive dates o such Inicial Accounts ang the managenmeal
accounts, respecliely,

402 Thenftal Accounls glve 8 reasorzbly trge aad fair vlew, nf the assets, labrllties and
carmilraents af the Oklpors an the respective dates of tuch [nltlal Accaun?s and their
recpective prafibs for the financial pariod ended or “hat rebevant dete and comply with
the requirernents of the Companies &ct and cther applicable Lew.

a0.3 Al accounting and cther records of the Obligors are in thair respective possession or
urder their respective contral.

A0.4  The mamagement acecunts aof the Obligors give a reasanably fair view of the respoct e
assets, llabifizied axd financal aesikicn of the Obllgars, on the melevant Accounts Datwe
far the managemcht acaoants, and of Lhe prafits ar lesses of the DBIRCS, for the peslad
SoRperned,

g5 | here has bean no Materral Adverse Effect an the business or financlal cand:tlan of The
Oblgore since the relevant Accounts Date.

40.6  Sirce biacch 31, 2023, lab there has been na recuctior. in the net waor h of the Obligors
as evidenced/ conticmed by thair Initial Accounts, and (B} nore of the Qblicors have
availed, ar Decome subfect tc, any Indebtednass in the form of bBorrowings? debt
tacilities (by whatewer name called), sare and except: [a] the Existing Facilities availed
by the Company, and {b] the £E5P1 Debeniurses.

aI, Pari passu renking

The pawment obligatlans of Lhe Ckllgors under the Trarsactton Qacurents rank 5eni{;|f'| ;
to the claims of all its/ their ather secured and unsubordineted credikars, except _;:'K:-_i/

obligations mandatorily prefarred by applicable Law applying to comparies ga neralb,:‘:'g 9 e
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13, Secubity Cover

The Cormpany @ copable of malatamng the Mmomem Seccnty Coner fo B pronaded by
the Com pany o suppart the Debentares, for the benedt of the Debenbure Holders. any
revaluation of the assetsf Prajectsf Receivables will aat De taken inta acooent far
determinlng the asset cower.

t3. Imsurance

The Obkligors have maintained all insurances necesszary and proper in respect of the
relevant Projects andfor Secured Assets and isf are i compliance with all their
obligations with respect o insurance as may be required under the Tramsaction
Docum ents.

44, Fedated Party Transactions

The Chlgors have not ertered inta, and shall net enter nta, 15 applkzabie, any reatod
party transactlen, whather amengst chemeelves or atheowise, in vinlahinn of applicebin
Law and [subject ¥a it belng in accordance with applicable Law] the ObLgars skall not
enter inka any relatec’ party sAnsactlons pertaining to she Projects, whether armongst
themselves or ctherwise, without the prior apgreval of the Dekbenture Trestee [acting
in accordance with Approved Instructions]. Further zl] relateg party fransactons
antered into/ to be entered into By the Obligors have been)’ shall be an an arm's length
basis. Far the avoidance cf doabt, ary related party transactions that are eaterad into
Ir. aceordanse with applicable Law and in accordance with [including, in the manker, in
relation 1o the sukject macer, and besween the parties, a5 dewscribed in the celevan:
Rusingss Plan(z], shall nod requirey be desrmad Lo dave required the prior approval of
the Dehenture Trustee, as ranterplated in Uhe preceding seniemnge,

LER Intella:lu.;ﬂ Property

43,1  Thare are no pending or threastenad liers in respeck of the Inteflecteal araperty or
intellectual property rights which are required or desirable for he concuct of the
Jaligors” business and operations, and rone of them has, ir carrying on its bucinnsg amd
wperalions, infringed any intellectual praperty rizhts of any Persan.

452 MNene of the indellectual properly or intellcctual progerty rights owned or enjoyed by
the Qbligers, of whkich the Ghligoes are leratc to use are bring infringed nar is there
any |afringernens or threatened Infringement ot those intellectual property ar
intellectual property Fights licensed o provided 1o the Oblipors by any Person,

453  Allinzellectual property or cntellectaal properey righls owned by the Oblipars ar which
the Qbligors are licensed te ase are valid and subskling and all actions [ircluding
registratlon, payment af all registratlon &md recowal fees) required to maictain zhe
same in Mall larce snd effect have been taken.

4. Indebtedness

Thelnfornatian in relation toany idektedness availad ar Encambrance cregied I:u,,-i h.é,L
. , . Lz
Obligors as dlsclosed In the Transactlon Documents is irue, cormest and not mlsleal:llr_'lﬁﬁq____

'\\-h: ot

inany respect. ﬁ*’/i 1L_U"'J-I e
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47, Taxes

Eave as Disdozed: [a] the Obligers have paid all Taxes required 1o ba paid by them
including in relation to their assets, within as tirs pariod glowed for payrnent and all
past Tax filings wmade by the Obligors in this repard are up to date and complege: and
|b] there are no proceedings pending oF sreatened, agains, sy of the Gbllgors or In
respect of itsf their aszets for, or i oooneclion wilh, any whpaid Teags,

a4, Purpose; Dperation of Bank fecounts

42,1 Al Recelvables (including, any manles received by the relevent Obligors, in relztion 1o
sach Project nonee bren, ard shall be, ubilhized only fer the parpeses of andfor in
cnnrcHon withthe developrnent of sheir respective Projects, and atheraise s nictly in
accardance with the relevant Business Plan{s). Further, *he monies lying 2o the credit
af the Cesignated Account and other Bsnk Accounts, shall ke used anly insuch manner
[including, the Purpose), a= contemplated wnder this Deed and the relavant Escrow
Agragmerts

48,2 The gperation of Lthe mspectine Bank Actounts for cach ralevant Project andfor cach
rehavarl phase of a Project, a5 applicable (tngluding, the end-uge of funds received in
such Bank Accounts) is, amd will raeczale, in compllance with applicable Layrs, includilng
RERA

14, Pryjects and Bra)ect Lands

49.1  The constnection and dewelopment of the Projects will be in accordance with the
appliable Law.

482  The construction and development of each Project will be in accordance with the
respective Business Planand the respective Budpet.

49,2  The Obligors have not, nér have they authorized any other Persen, to enter inko any
Arrangement or Jgeserment far salef ease) leense) allotment, intluding, any MNac buyer
dgreement, plot buyer agreerment, ¥31 agreemment ar affloe/retdll BUver DEFCEmCnt or
any other agreerent or memarandum of understanding far sale, boaking nf Doy Lraks
or any cther space/ zrea, in the built up area and the saleahle facllitias af the Krojecls,
in ary mannar whatsoewar, except for penuina sales, the inforration pertainng In
which shall ke dlscloced by the Company ta Lhe Debenture Halders.

494  The description of the Proiects and Mroject Lands contained in SEHEBUWLE 10 and the
right, title, interest, benefidal interest in respect of each of tha land parcels comprised

im the Prgject Lands, is true and accarate.

48.5  The Praject angds) Projects are not oader sny resenedtion onders the etdtonmental
laws oor Fer rehahllieation of Projecy affected persong

S50. Adverse Inkeresks

231 The Project Lamds are and shall remain ocoupied by the relevant Obligors
appicably), and thete are no ard there shall nat be :lther pariies o r'tI-JEI:t LE|r1.
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50.2

F1PE]

s

303

5.

either as lessees, licersees, trespassers or squatters.

Mo third Personis] is in sdverse possession of the Projects! Project Lands /Mortzaze
Property or has acquired ¢ dlaimed or is adquiring any rights adversely affasting the
Projectsf Prosect Lands [ M oftgage Property.

Mo pect of the wartgage Propertyy Project 1ands 15 the subject master of any sulf,
datrachment, acqubiltinn or court proceedings, and there are oo Injunchigns ar
awachments, conrt orders, dues, notlces andfor acguisitbaes pending against the
Qhlegors under the Rlght ta Falr Compensablion and Tracsparency in ?and Acqulshhom,
Rehakllitatlon and Resettlement Act, 2013, or any aothar apphcable Law Jor the terne
being in ferce ard the dblgrars are not eware of proceedings or circemstances likely to

g rise ko the same.

Thereis nzlhing in any agreeme n’ entered intc by the Security Providers which restricts
or prevents or grohibits, im any manner whatsoever, the Security Prowviders from
entering inbo the transactiors contern plated under the Transaction Doce ments, or from
creating the Scourilyy Securily Inberests 1o secore the Debentures os stipulated in the
Transacd loh Documents. There does not and will not gxlst Iny casements ovar eny of
the Projectsy Projoet Lands.

The recprsbive Chllgers are ane shall reman 10 akgafute, poaceful, el undisgputed
and unhindered possession of the relevant Proeet Lands. The usage of the Project
Lands ic appropriste far the purpeee of the coresopording Projects in terns of this
Deed.

There is na litigation, dispute or preceeding outstanding, pending or threatened by or
against the Company in respect ot deposits received by the Company from Arsal
Properties B Infrastructure Limited, Willow fPromoters Private Umited, AT
Irfrastructure Lirnfed or any elbaer third parties or in respect of any underlying
wonibracts purlaining thereto and the Company has not recelved any written notice or
oiher form of Communicatian rarn @y Perware o respaect Lhereta Fusther, there are oo
gxlsting ar peleatial, facls o circumstances perlaining Lo deposits received by the
Compasy fram Ansal Propertles & Infrasirdciuce Lirnited, Willaw Promotiers Privatc
Limibad, ATS Infrascruciure Limited or amyr ofher third parties that may have 3 Matesial
Ndhrerse Effect.

Repetition
The representations and warranties set out in this SCHEDLULE 7 are deemed ta he made

by the Gblirprs ason, by refererce bo he facts and circumstances existing on, and shall
b deatied repeated an eazh day uatil the Final Redemption Crate.
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SCHELRLE B
AEFIRWMATIVE COVENARNTS

The Obligors, Pledgors [as spricable), jolntly and severally, cowenant with che
Debenuure Trustes thar gach af therm hall 5t sl 1lmes unsdl the Foal Redempeion Da e,
e i complience with 1he following covenants end undesrake thelr respecilve
olbligations [wherever the cantest sa reguires],

1, Rfght to Audi

The Damhenture Trustasef Debenture Holders skall have the ripht, at their sole cost 2nd
expensas, ‘0 annually condu<t an audit of the Obligors, including of itsf their books and
records and paolicles and procedures followed by the Oblipors, as the Debenture
Trustee/ Dwbeniure Holders consider nucessary [or complisnce with the pravisions of
the Tramsaction Dacuments,

2. Tax fillmgs

If ther Ohllgers withhold amy taxes on paymeats ba be rmad; te che Cebentoee Trgsoe)!
Deberture Holders |:n accordance wit h the Transactuon Oocuments], they shall deposiy
the tax withheld, with the applicable taw autharltles witshin the prescnbed due date as
per the applicable Laws and flle return of deductlon af Tazes within the prescelBed due
date under the applicable Law, reporting such tax withheld and arovide a certificate [as
prescribed under the Income Tax Act, 1961 or any ather applicable Lavr) ta the relevant
Debenture Holder and the Debenture Trustee in respect af the same withir. the due
dates as per the applicable Zaw. The Obligers shall enzare that the Cebenture Trustes,
Dosbrenlume Huiders are provided wilh lthe requisite cocumentation to enable the
Debenture Trestesf Debeniure Holders tocfaim a credl: of such tages withkeld. All Tax
reslale filic gs made by the Shlipurs fav may be required By the Companyy, including but
ol [ecited Lo Tas selurny, shll be reviewed acd sipned off By an Accounting Firm or
any other gocounting Tirm as may be approved byl aceptable to the Debenture
Trustee. Swch cerfificales and any gther oppropriale docursents os may be reguired
under the Income Tax Act, 1961 will be dellvered to the Debenture Trustee by the
Company within 15 (fiteen} Calendar Days from Aling the applicable refurns,

i Rights with respect ta the Debentures

| At 2l imes untilthe Final Redarmption Date, any matter raquiring the cansent,’ = pgraval
of the Debentuse Holders shall ke obtained in a manner as praviged in this Deed.

3.2 The Debenture Trusoes, Debenty re Hokders shall kave the right to enforce the Secorty
inteems of the Transactinn Documents,

4. Frofect manapemeant consultants

st

- . - _‘—\-,_{':A
The Obligors covenant and agree that in case they are so instructed by the I:Itlheri-
Trusteef Debentura Helders, it'they shall emplay third party oropect nanagernerl
consaltams on the Frojgats, priortc launch of the Projects whaose appointment shal 'Eg
appraved by the Dedcnwne Trustes’ Debenture Halders priar bo such apuumtmen* -"“"|
Ihe scope of work of suck third-perty conse Bant ma gacy froe pro; 4_-|_1 Loy prragjeck a"u:l

l-\_
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8.2

E

shall b as detesmined by the Company in conscitation with the Debenture Trustee.
Loan to Valus lEmiks

The Company shall mantplna Loan oo Yalue (LTV] Lmil as per Uhe rielbodolopy detailed
bl

TLoan™ chall mean all fimancing to the Company and the gther Ohllpars bn connestlon
with 1he Projacks ar the Project Lands by any Parson, includrmg the Inmsestars, thropgh
debt orquasi-debt amounts but excluding any unsecvered amounts infused by any of the
Okligors or any memker of the Fromoter Group.

"Valuo™ shall mean the fair markot value of the Projects (excluding Goa Project 2) and
Projoct Lasds fercluding Goa Project Land 2], and net just the value of the invectment
by the Investors, a5 determingd basis the Appralsed FMY (deffred Befaw|,

All1hird-party debt (including the Dehentures and KF3PI Debentures) of the Sompany
and the other Qbhgnss availed for the Brojecks and the Frodect Lands shall nan excead
60 % [sixty per centt of The Walue throughoout the 1enare of the Debeotieres. Howeyer, i
tuch third-party debt of the Company and the otker Dhligers exceads such linlt, Lhe
Debenture Tnistee [acting based on Approwved Instructions) shall require the Company
and the other Obligers o pay down such debt at the eadiast byt nak laber than 4 [six)
aneent vs Trom the breach.

Agpraisal

‘The Debenture Trustos shall reguleg the Company and the relsvant Obligors to get the
tortgege PFropertles appralzed a% om; (3] June 240, and k) December 31 of each vear by
art Appraved Yaluer e accordancs with the then currcnt standards promulgated by the
Hoyal Imstibute of Chartered Sureeyars Walaation Stardards — Glabal and Indla, as the
came are updated, ravised, amended or modified fror ome (o Eme ["appraisad VYT
and shall submit ko the Debanture Trustee, a copy of first draft of the sarme by luly Land
January 1, respectively, of each year and a copy af the final report by hily B and Janpary
8, respectively, af each year Such valuations shall cansxder dscounted cash flaw and, i
feosthle, direct camparison ahahzis a= may be deemed it by such Appravad Yalyer Tha
cast af sugh appralsal shall ke borne and paicd by the Company and the Obhgars {as
apgplicable) ant nf the Receivables

It Is Rereby clarlfwd that the approved Valuer shall be rotated every 3 (three ) yvears, and
appaintment of the Appraved Valuer shall be subject 1o 1he approval by the Deaenture
Tnestee,

Reporting requirsments

The Qbligars and the Pledf:l:rrs shall, wherever the conteat so requires, 1o the falles




7.2.1  Thc Obligors shall cnsure thit the Debentere Trustee |5 provided with the
fallowi np informaticn Within the recpeerive trechnes 58t farth balow:

fi) &  monthly  Management  [nformation  System  ["T5"]
informatlne/reperts and rnonthly progress regorts in execution cf the
respective Business Plans {in & form acoeptable o the Debanture
Trustee, Debenture Holders) witkin 15 [Fifteen) days irom the ond of
each month. The reparts shall include informaticn ia meiaticn ba
cpprovals status, sale collections, conslructRen  dishursements,
consteuction status, develoorment and censteoction program and debt
drawdewn, marketing of the Projucts, legse renlal statement, cash
flows, statement of actual verses budpeted cashflows [as budgeted in
the respective Business Plans) abonp with regsons for aree deviations,
perfgrmarce agiainst bodgetzd 2osts and progress apalnst project
selmedule o paer the respective dysiness Plans, and all other iscuees
ral3‘ed b0 the Company or the relevart Cbligoars and the devalopment
of the Projects. “he Companyy other Obligors and the Debenture
frustee shall underiake penodic reccnciliation of the TD5 credit
receired by the Companyy relevant Security Providers] and the same
chall be Included irn the K5

[li} Bank statament for all bank accounts of the Ohliporeand of all the Bank
Arcounts within 7 {seven} Calendar Days from the end of cach month;

i} Bank iecuncilialkon staemems for 8l Bank acorunts of the Obligars
and ol all the Bank Azcauats wichln 18 {ter) Calendar ays frome the
and af epch maonth;

Liv| Manthly apdate gn all calms, colts, litipations and procesadings
affect:ng or pertalning 10 or In conneckign with the Projects and/ or the
Margage Property andf gr any part thereaf together with the
syuppertlng dopguments; and

] manthly interest calculations on the Debentures within 15 (fifteen)
Calendar Days lram tre end ol esch monlh,

T.2 Qs arkeefy

721 The hiigors shall, in retpect of he eelevant Projectis), cnsgec that the
Debenture Trosber b provided with the follossng Informatnn within 10 {fen)
Calendar Day: following the end of every Sinancial guarter, estept {hat
infarmailen for which a specffic time perlad 1s rmertiored hereln hebow:

kil A quarlcrly MIS information/reparts and progress reporisin eXeL ?15
af the respective Business Plans [in a form agceptable o the Debiritre
Truzeen/Debenture Helderc), within 15 (fittecn) days mhawiag heend .
af every Tinancal quarter. The reparcks sRall inelude inF::rmall_i'E:ﬁ#'r

n___.éf:fr
Clauze 7.2.1 [I] nf the monthly reparting prescrlbed abows, - x:'_'lil.il-_,_.

Copies of Quarterly Accounts, certlfied by Its! their chiel financlal
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afficer(s], f raquirad by the Investors;

jiif) A guarte iy repont with respect 1o complhance with certain negative and
fimanoial cowenants, iF required by the Invaztors;

{iv) Un-audited profit and [oss, balance sheet and cash-flowe slatemenls of
the Gbligors, if required by the Investors;

(v] Compamy to furnish a guarierly report containing the follewing
particulars las may be applicatc, if required by tRe Rvcstors|, within
30 (thirty) Calendar Days folleidng e e of cack guarter;

a. details af Coupon andyf wr Default Imerestyd Specifed Default
Ipterealf Defaull IRR dus Bt anpmd o rhe Debentures and
repsnns therea’

k. JUpdatad list of the names and adaresses of the Debenbure
Holdars;

[ the nmhber and natere of grievences raceived from Chebenture

Holders: [A] resolved by the Company, and |B} unresalved by
the Company, 2long witk reasons for the same;

d. ax=tatementthat the aszets of the Comparmy which are availsblc
by way of Secariby are sufficlent  discharge the claims of the
Debenture Halders as and whep thay Becarm e due; and

&, daealle of cormpllanes wath 100 appheable Lyt snd directlonsS
puldelines [ssued by any Gowernmaental Authorlky with ragard
1 [Re ssuAnce or alintrent of Debentures.

il & guarerly repnrt by the Qhlignss wath respect to Indrbtedness
gua [led, sne luding infarmatkan onorelatinn to gquanturn and terms af the
Perrmitted Indebtedness availad of by “he Campany;

[wii A guarcerly report by the Qbligors with mzpect ro the puarantees
providecy issued by such QUlipers in favour gl gy [eader insluding
information in relation 1o quanium and ierms in respect of such
guarantees providedy isswed;

fwii] Ouarterhy wpedot = reparl oo the status of constructiong, sales, approvals,
cashflows, material maues, ete, within 13 {fifteen] Calendar 2ays from
‘he end 2f each quarter, ¥ not covered Inthe gquarterly R

1] Actezal ws urdersriting cashflowrs slong swith reasons for any deviatic
ne leter than 15 ({fifeen) Calendar Oays, following the end o
guarter;
(] Provide inforcation to Lhe meestors” Dae odwisoers, as requesicd Sy 6 K}E,‘_.l‘.q_‘\

tax acwisors, for preparig tax cotl e ates and other compllanes marts rEee—
—wilthin 30 fthorty) Calendar Days fallgwing the end -::'Le-:uch fimangal




quarter; ahd

ETH Intlmation reperding gny transactions entered irto by ary of the
Dkllgors with any pre-wentifled lovestors” group companies as mare
particulardy set out in SCHEDULE 15, within 15 [fifteen! Calerdar Days
fromm the erd of the quarter.

1.3.2 IF so recuested by the Debenture Trustee, the Obligars shall provide to the
Debenture Trusiee within 1 {ore] ronth following the end o the financial
cuarter, a certiticate from a chartered accountant canfirming the net worth ol
the Obligors and that, since Blarch 31, 2024 nonc of the Obligors hasf hava
availed, or become subjest to, any Indebbedooss in the form of borrovsings’
debt ‘acilities |by whatever name mlled}, save and @isept as detailed in
SCHEQULE 23 and SCHEDULE 22 of this Deed,

733 Save and except any redustlon o the mer worh of Lhe Compaoy due (o
proplernantation of 160 A%, inthe evenl 1he aer worth of the Catn pany reducss
Lu IMR 130,00 90,004 [Indlan Rupess ane endeed and siphty ciorey o below,
Lthe Prarmoters heredy, ontly and severally, undertake o e medistely and b
na event laker than 30 [minety] devs from she date of suck reduchion, infuse
Ffunds to ensure that the net worth is agoyve [MK 1E0,00,00,000 {Indlan ®ypees
gne hundred and eighty crare], in such form end manner as may be acceptable
ro the Debenture Trustee.

74 HaK-yearly

742  The Obligors shall cnsure that the Debanture Trustee is provided with the
fellowing wfoemation within 20 {twenty) days from the end cf each half year
of cwery Firancial Years

(1} A kalfaearly commuricatas, nchyding the following information, it
renquired by the Inwestors.

debt-eqully rat:o;

cebt service coverage ratlo, if apphcable;
credit rating;

Plinimum Security Cowver available;
previous due gate for the payment of Coupon andfor Defaglt
Interessyf Specfied Oefault Interestf Cefaclt KK las
applicable)f principal and whether the same has been paid or
ras; arid

[ nest due date fur the payment of Coupon and/ cr Default
[nlerest Specilied  Defsult  Inberest! Default IRR  (as
upplivablelf principal,

mon e

{1i] Copy cof the valeamor repart i orelation to the appraised fal2 o
valve as at Jur.e 30" [if required by the Investars] and December 3

Q.l
each vear by July 8™ and January 8 respectively every year. kirst d‘#?f}‘»._\
o such valration report shall be sabmitted to the Irves?ors by July
and lanwary 17 respectively every vear.

L




75 Anpyal

A1 The Qkligors shall ensure that the Debenture Trustee is prawlded with the
Follpwirg infenmaton within the respective timelines prescribed herein below:

1) Copies of their asdited annual financial statements, profit and loss,
balance sheet and cash flow statements topether with the statutery
audilors' report on them for a Finarcial Year (including board report
and annual repan) within 105 {onc kundred and fve| Says aflor the
cnd of eath Fingncial Yedr;

(i} The Secoriyf  Secured  Asscls shalf b valoed  ab such
freguendsySintensals as the lnvestars/Debenture Holders may Inlts sale
gisarerdon deom iy howeder, oownladban shalt he carried ot at keast
ance Fwery calendar year ending Decermber 31;

fHin) wunandlzed consolsdated acorne statement anc balance sheat, 25 at
Deeernber 31, within 30 [thirty| days feam the year ending. & hard clase
of the booke of the Oblipors shall e parformed by December21 ol each
yEar;

fiw) Arnaal E&5 Performance Report weithin 30 [nimety} Calendar Days of
“he end of each Financial Year erding March 31, 2024 ang evary
Financial Year thereafter ar such extended lime os mayboe agriesd with
the prior approval of the Debenlure Trostes;

[or! Byadil confinnelivn in relalion Le every Financial veat o 2ach farmal as
may be required by the [nvesiors no ater thae 30 [thirty] days from the
expiry of such Flnanecial Year; and

[wi] allyear-end final data and information as required by the Inyestors for
Filicg tax returns in timely mannare witkin 10(ten) days after the audited
Financial statemeants.

1.6 Cther Reouiremnerts
The Gbbigors, 25 the case iy B2, shas] Futnish the Bebentore Trustes with the following:
AB] Sinylrangously with delivery 1o the directors of the Obligors, the
netice, agenda and relevan! matertals sent k2 the dirgctors for the
meethng of the Board of the respactive Ohligars, If 2 Nominee Diractar

ar Qbseneer has been apncinted In accardance with This feecd;

A1} Any manggemenat letler ar sitmder letter from the Awdilor within 15
ifirteen) Calendar Days after receipt therecf by the Ohblipors;

NiElrg f,

[ifi] Such ciher relevant information on (e progress of Projects uuera‘tlnni\\ -
I =1
L

arwdy or dergils of signiflcapr evenis impacling the Qhlgors, 1l
prapertles, the Project lands and aey project belng u-‘n;ler‘ta
thereon, as may he reasonahly requested by the Gebenbure T'u:..te&,

I'“] Ty




fIv] Al cther InformatlonS explanatlon reaseonably requested Dy the
Jenhenture Trustes from Lime o e,

A Campllance with Laws and payment of Tases

E.] The Gbllgrra shall, at all tlmes corply wlth all applicable Lews, such that there & no
Areach, Including but not lmited to all environoneatal laws, Approwals, money
2yuadenng, brlbery, financing of kerronsm, Ln the cor.duct of their respectlve Buain=sses
and construction and developmeant of the Projects, and thall take all actions as may be
necessany ar prudent to effect or maintain compliance therewrth. The Obligors shall fila
all relevan® Tax returns and pay all its/ 1heir Taxes and statulory dues promptly when
due anc payable and, to the extent any Taxes are not due, has establiched eervex that
ara adequate for the payment of thoze Taxes and statukory dues.

8.2 The Compary shall file the necessany fonms and such other popers/ doacements with the
ROC as are negulred under the Compares Aot for the purpose of ssuance of the
Debentures and the othet Qb gars and Pleggoss shall a0 file the necassaty foems nd
$uEl athae papers’ Cocuraents with the RDC 25 are required under the Companles Act
far the prarpear of creatlon and perfectlon aof Seeucilyy’ Secorlty Interest wathin the
stipulatedfprescribed bimelines and provide a progf of such fllng with the BOC to
trebenture Trustee Imntenns ol the Tra nsaction Doocments or 35 may berequired by the
Crebeniuse Trustee.

B3 Tre Obligors skall maintain all mirutes of meatings and statutory registers, as reqaired
under applicable Law.

&4 Meither any oF the Gblipors, Procwters, Pledgers not any of thesr respeclve SfElizLes
shiall; [i] enpape i comups poaclioes, fraudubent practices sransactone, vrother illegal
praclices) trapsaclans in conmection with their Dusiness and operaliors, (i) sogape in
mcaney launderivgs e el in breach ol any applicatale Law relading o money londering
oe [iii] @ngage in the Meanzlag of Lerrar s,

25 Meither any of the Oblipors, Promoters, Fledgors ror any of their respectys Aftdlates
thall kake any action, directly or indirectly, that woulZ result in a vialatean of 2nl-
Corruption Laws, including, without limitztion, asing any corporate funds far any
unlawful contribution, gift, entertainment or other unlaw?ful paymen:s ta any foreign
or domestic governmental otficial or employee Iroem corporata funds, nor parmit any
Jbligor, Pledgor. Promotcy, or any of thair respective Affiliates to ofer, pay, promise
o pay, ©r authenze the pavment of any money, or ofler, give, promise to give, ar
autaatize the 2iving of anything of valua, to any Severmment Gtficial or to any perscn
under circemstances wrhere such OSligor, Pledeer, Promoter or any their respective
Afflliates knowes oF & aaare af o bigh probability that all or a portion o such wmocey o7
thung of walue would be pffered, piven ar promised, direcly or indirectly, to any

Gowvernment Qfficlal, for the purpose of: ﬁ' -

E51  influcrcing anmy act or decision of such Govermnmen: COfficial In his uf‘f_icfa
capadty; o




d.373 =seCuring any im proper acvd NTags; or

834  inducing such Government Offizial tonfluence or affoct aoy et o decision of
any Guverrrnetal Authorrey,

inorder to gssist the JbNeors, Promoters, Pledgars ar any of thelr respeclive Affillates
in ubldining or retaining beslness For, ar with, ar direntlng business oo, the Obligors,
edgurs, Promobers ar any of their respective Alflates or In cannectan with recewing
army sppraval of the transactions canvemplated by the Transaction Documents, nar shall
amy such persar gecept anything of walye for any of the purposes listed ik sub-
paragranhs B.5.1 10 9.5.4 of this paragraph £.5.

a. Carrylng on business and cperatlons

Maintain their existence and rights to carry on their respeclive businesses and
operations and crsurc that they have the right and are duby gualificd 1o cosdect thisic
business snd operations as it is cond ueted in all appilcable [arisdletions and comply with
all theoir obligations urdertaken with rospect 1o their Businesses, Furthee, the gbligors
snalz inlorm the Debetture Truztes ar least 10 fren) Calendar Days priof to the chongs
inn thelr rospoctier reglaternd afflenfs].

il Authorizalong

Fromptly abtain, maintain and comply with the terms of all Approvals and
autharizations necessary for the construction/ completion ot the Prajects, andfor tor
any of tke Obligors and Pledgars to enter inte andfor pertorm their chligations under
the Transaction Documents to which they are 5 parly, andfor for conducting Lheir
recpeciive businesses and cperations, a5 applicable, and Farther, to° [a) not take steps
o cause of permit any Approvals snd duthorizations 1o be withdrawny cancelled)
terminated in any manner; and (b} take necessary sleps ina timely manner to avoid the
lapse, vepiry, withdrawsl, cancellation ue terrminalion of e relevarl Spprovaf and
suthaorizations, including, where requirsd, by spplying for renewal; [1] of the relevant
material Appravals [neloding, 85 described hereinabownz) prior ta such lapse, expiry,
terminatian, revecation, refgsal, ste.: and [ii] of 2l other relevart Approvals inoa tirmely
marnar after suck lapse, expirng, terminatior, revoation, refusal, ete., as long as it is
do=s not acversely impaci any of the Projects, Froject Lands andfor the Secunityf
Lecunty Interesis created in respect thareaf in eny manne:.

11. Information covenants

11.1  Until the Final Redemgtion Cate, to provide the following infermation or notifications
"0 the Debensuro Trustae in the manner set out belaw, it being zsgreed and understood
“hat the Debanture Trustee shall within 10 (ten| Calendar Days lexcept as ctherwise
provided below] share suchinformation ar any other Information recened by ¢ angdf 5403
this Daed ar the Jransnctlan Docurment s with the Dehenure Holders: :,cr/

S

11.1.1 farthwith pive notice In wrlting ko the Oebanture Trustee af the nccurrencé.-.ﬂ 22 A
any farce majeure circamstances oracts of God crany Extracrdinary Event wkll't"h:"*"q_’h! 1 f:-'-
respect 2o the each af the Obligors and/or Pledzors and any loss or damage due
2 such foroe majeure circamstanses or acts ot o or Extraordinary Evant;

-
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11.1.2 {orthwith goee aotice mnowrlting 5o the Debenture Trostee of the oocurrence of
an Event of Ogfaulk;

11.1.3 forthwdth gha notlce in writing ta the Debentura Trustea if any of the Oblizors
of the Pledgors [as applicable| has received notice of any application for
winding tep or received any statutorng notice of winding Jp issvedto it under the
Comparles Act or otherwice received nobtice of any acticn or procecding
initiated By ary Governmental swudhorty or if a3 receiver iz appointed, over any
af its properties or business or undertaking of any of the Gbligor: as the @y
may ha;

11.1.4 fortbw.th pive natice in writing ta the Debenture Troster of any amalga matlon,
merger, reconstruction scheca or sirmilar aclions proposed by the Dhlligors
ardfar of any vorporule actlen o be taken towards sy such actvan, prior to

underbaking the eelavaat atlons

11.1.5 fartrw:th give cotler o wating <o the Debentare Trustes of corporate actior to
be taken towards change Ir. name, nature andfor conduct of businass of the
fibhgor praor to suck charge;

11.1.6 Jorthwith pive notice in writing to the Debonture Trostes of arny changes in the
composition of the Board or of the board ar the management of ary of the
Obligors, prior 1o 5uch shangs;

11.1.7 piavide o Ue Deberture Trustee, natice nf not less thar F [seven) Calendar
Dravet, i any payment in relatlon (o the Dehentares |5 proposed W be made on
a day ather 2[1an a schedaled Dur Date;

11.1.3 forthwith prasde o the Debenture Trustes, & copy ard details of any
amendment Jmaterial or otherwise] in the dbligor's cherter documents, prier
to zuch change, Towm time to time;

11.149 if an Event of Defaclt has ooourred or is centinuing: (il forthweith notify the
Duberture Trustee in writing before declariog amy dividend or making any
distrbutions on the Compamysf otlwr Chligos® sharw capial; aad i) the
Dbligors shall not wilhwat the price weilten consenl of the Debealure Trusteo
declareg ar distribure acy dividends or make any other dostribubons;

11110 forthwelih give natice 10 witing o the Oebenture rroctes o [a] any
Indebtedness af the Gbllgors, Fledpors or the Pramoter Group as net pad when
due neor withln any applicable grace pernoe: (B} any Indebtrdness of the
Qbligors, Pledgors or the Promoter Group |s declered to Be or othenwise
hecames due and payabie or any oredicng becornes entbtled to declare any
Indektedress of ary of the Obligors, Pledgers or the Promaber Group due and
pavable, prior w0 its specfied matdnty as a result of an event of celaul o '“‘I'i'.j”ﬂ.-’
REFMinAtGH event (Th elher case, haweowar deschbed]; (2) any conmitmant ;("r ":“-g.
any Mcebledness of any of tke Cbligors, Pledgars ar 1he Promager Group 13 ;5.(‘ il
cancelled nr suaperded by any credltar as & result of an ewen: of defau? 'p’r_’_!?\ A
terminaticn event lin alther case, henwever described); (d] any credibar declanés 'J':'-;'.-_J-] e

ny Indebtedness al the Obligors, Pledporsorthe Promeoter Group doe ndu"‘“"—':
ﬂ“ﬁshm
J\.

c
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payaole prior to its specified matunty a5 a rgsult of an event of cefult or
bermination event [in cithar sase, hawever desenbed]; {el any 9Gbligor, #ledgor
or any member of the Framoter Sroup 5 I broach of the terms of any
Indebtedness provided by a creditar; ar [f] il the Obigors, Piedgore ar the
Fromoter Sroap receives 3 eonce from any credider in r@lalion to any af the
ghove;

11.1.11 forthwith wpar reguest by 1he Debenture Trgstee, report fo the Debenture
Trustee abl transactions amongst) betwaen the Company or any ather Dbllgor,
Pledgor ardfar any related party;

11.1.12 forthwith provide oo the Debenture Trustee cuch other iaformaticn or

daeyments a4 may be required o be provvided to the Dabantare Trustes under
applicable Lo

11.1.13if, during a budgetary pericd, actual revenues or expenses feom the Projects
skow any deviaticn in cacess of 10% (ton po cent) companed 1o Lhe levels
budzeted, tha relevant Obligors shall provide dotaled report of such dewatlons
w0 the Schenture Halders! DeBenture Trustee;

11.1.14 provide coptes af extraets of statutony reglsiers and copes of all natices,
girgdlars, minetes of the hoard of directors’, shareholders® or commictes
rmeeings, ciccular resolutions, or of any other meetleg and such other
iwformation, which is avallable to the board of directars ard/far sharahalders of
each af the Qbhgors, within 15 {fifteen) Calendar Days af such mesting being
held or recaluilon being passed arsuch copies Hecoming available; -

11 1 315 forthwith provide a writ en notice to *he Deberture Truztee of any legal or Tax
proceedings and inguiriesfinvestigations oy Govermmental Autharities, other
legal claims and oibeer adverse svents, andd of il orders, judgnents, dirgsuens
or notices, 3s applicable;

11.1.16 forthwith provide to Lthe Debenture Trustes o copy and details of apy; [a]
material sgrecment ceemuted inorespect of Le Project(s] andfar () agresment
[rnaterlal or atberwese] executed i respect of the Secured fscets (zave and
cacent the 2ralect(sl], from Lime o time;

11.1.1F proande to the Deberture Trustes copies of all the Approwals and Insurances i
respect of the Projects) Secured Assets and all applications mace 0 respect
thereal or for its renewal, from time to time, 2nd in each case, within 15
{fiftean] days from the receipt of the releyant Approval! insurance, or the date
on which the relevant applicetion is made in respect thereof, az applicakble,

11.1.1B detalls of oceuerence of any event that may affect the Projects or any par:
thercal immediately wpon the same coming 1o knowicdge of Lhe Chllgors o
tho acturrence of any evant wrich may have 3 Material Adverse Efec; e

ta sell any stock or, assured return;

copies of any reports submitted or the purposes of regulatony compligroe
EEHWEE‘J-
L
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[other than compliances done in routine coarse af businoss) by the Chligars
and af notices received or reports or notices subenitted bo any Gévernm ental
Authority within ? [sewven) Caiendar Days of submission: and

11.1.71In case of the Obligors, other information as required by the [nvesiors/
Daberture Trustee, Debenture Holders fram tice Lo Line,

Other information to be provlded

The Qkligars thall procs pely and na laver thas 10 {tea) Calendar Days frowde ngtice to
the Debenture Trustee of the followsng:

1212 of the sccvrerance af any ovent or the oxlstence of any circumstances which
ConatityTes ar fosblre toany cepresentstlon, wanranty, covenant cr condition
under the rransactlor. Documents being ar becom ing untnie orincorrect in any
respeck;

12.1.F of defaufts |or potential defaults), bermination, oo claims ar demands mads
against the Obligars, or by any of the Qbligors, or otheranse of any acbon or
event partaining to or having the efect of revocation, repadiabor, suspaaskn,
non-renewal, withdrawal, termination, deail or  canceliatinn of oy
auviharisation andfor Approval;

1213 of any cicumnslances or coaditions which are hkely to dsable any of thea
relevant Dbllgars frorm smplementing &7 Project, or which are kkely ta delay
conpletion of 3 Project by mare than B4 |slby] days, or which may campel or
cone peels any of the relevant Dbllaors to abandon 3 Proiect, arwhick may result
in substantial overrun in the ariginal estimate of the MPmoject Costs, or the
happerirg of any labor strikes, lockouts, chut-downs, Ares or other similar
Leppenirgs, with an explanation af the reasans therefar;

12.1.4 of anylosz or damage which the Obligors (as applicable] may suffer due ta any
ewveni, Circumstancas, force majeure or act of God ar Extraordinacy Event;

12,15 of ary Jctipn of Staps Faken o Iegal pracoodings started by or agadnst any of
rhe obllaars, Pledgors anéfor the Promotecs In aoy court of 19w ar comipetent
ad|udicating  autheriy for sy thelr wincing-up, dissolution, liquidation,
Bankruptey, insalwency, restrmacturng, sdeilmistrataon or earganz=atlon ar for
the appalnteent of a recener, adrmcnlshealoe, adnunisirailve recelves, trustes
ar similar oflcer ar af any or all of itsf thair assais,

12168 of any new pralect, or diversification, moderelsatlon or expanslan of &y of the
existing Projects or of any project praposed to beundertaken during the Tenure
of the Debentures,

1227 any event whilch constitu bes arm Event o Dofautt, specifying the nature of sic

h h

H
Fui=nT o3f Default and any skeps rhar the relevant Chlygnes asf are raklng{an?
propoaces o rake to remedy the same, l'l.':' "IS:}

ll'ﬁi':f 'r".'f_,."“i._'[:q{-‘_:'

12.1.8 any proposal by any Gavernmental Authority to ronuice campulsarly any of thi
migors, any o7 the Securad Mssetsy Securlty or Projects or any part of the




Qhlgors” businesses or assets [lo each case, whether or aot constituting an
Event of Oefaulk;

22.1.8 apy dispote-arnanest any of the Obllgars and) or batween the Qbligors znd any
Gouvernmental Aurhonbe:

22.1.10 from time to time information regacding changes in Law: affecting the relevant
Obligors and their re: pective biesinesses and operations, including the Projects;

12.1.11 any Secusity Interest boirg granted or established ar becaming enforceabue
carer any of the Obligors’ astets

12.1.12 issuar.ce by the Obligors [save and except CIPL) of army indemmuby or similar
assuraroe in favour of apy Persan; ang

14114 lssuance by CIPL of any Irden.nity or similar assurance in Favour of any Ferson,
eaceedlng an agpregate amount of MR 20,00,00,000 {Indfan Rupees thirty
Criep.

132 Subjert to the provisions af Paragraph 15 of Schedule 0 hereinbalow, CIPL shal within
15 (fifteen) days from the end of each Financdal Quarter, provide notice to the
Debenture Trustee al: |a} the issuaace by CIFL of any puaraatee or sirilar assurance in
favour af any Persan; and (k) incurrlryg of any Indebtedness by CIFL incluging any non-
fiund based bank soaranles facilivkes, in such quarter,

122 Subject tothe provlssons of Paragrapk 14 of Bched, le % herelrbelow, KESPL 5 [vall within
15 [(Alteen} days Tram ke end of each Fimangkgl Cluartes, provide notlee 1o the
Debenture “rustee of the lsspance by KEEPL of any guaraniee or sipnllar assurance In
fowoer of any Parsen, In such quartsr.

14. Utilizatlan of Investment aAmount and Recelvables

13.1  The Compary chall vee andfor permit the use of the [nwastment Armeount {&) only far
the stipulated Purpose as stated in PART &4 of SCHEQWULE 11! and [k} subject to sub-
paragraph |a), exdusively in accordance with, the Transaction Dotuments.

3.2 The pbpors shall use the Recelvables: §a) onby for the permitted end- uses set out in
PART B of SCHEDULE L1 and (5 s-hject (o sub-paragraph [a], cxdusively in accordance
wikh the Transa ticn Doty e,

133 The Compary shall nog wie ancd of peneit the uwe of the Investrmend Amoynl or
Recewables for payment far ary 2lalms, daiapes, eto taat roay arise o any Btipgbiens
or aery tax flakllies Impased nn the Company o any of the other Obligors or any obher
cloms, Tings, penelles, demages ete, that may anise oul ol nen-sompliongs by e
company with any applicable Law induding “he Conzract Labour {Regulatior =nd
Abelition; act. 1970 and the Contract labour (Reprlation & Abolition) Cartral Rules
12971,

f
The Campgany shall gt vse andy ar permil e ase of the [nyestinent Arnuoun g i
Receivables Tar purchase of TOR for the 1310 Profect, In sscess ol INRB 36,30, IIID,!II_D? 4{::-:;;
pees thirty s g re Harty lae) and all amaunts reguired for purchese of TGRS Vs




forthe HEIDC Pra‘ect in exeess of INA 36, 30,00,000 [Indan Bugees 1hurty slx crore tharty
lac] shall be funded by the Company fram K cwn sources.

135  The {ompeay chall net use andf or permit the use of the Investment Amouant or
Rereivables nr the secured fssets for making any payments o satisfying any liability of
the Cornpany, ariclng from: the deposlts raceivad by tha Company froms Ansal Properties
& Infrastractore Limkted, Willow Fromaters Private Limited, ATS Infrastructure Limited
or any ather third parties or arising fram any underlying contracts penairirg thereto,

13.6  The Compary ard the Oblipors skall not use acd/ or pemit the wse of the Investmant
far.ount or any part “hereaf, for making any payment ahd) ar repayren; ewards any
facility availed/ to be availed from HDFC Bank Lirn ibed

14. Books, records and accounting and audit mathers

The Qkligors (65 applicekle] shell, properly keep such cecards as are required ta be
rmalataned whder applicable Law and the Transaction Docwments and meintain such
ac ] aceounts incuding but nok hirmited ko the profit and less account and balance
sheet ps are adequate ta reflect truly and fatrhy the financizl conditinn and recults af
operations, which shell cantain ll, tree and correct ertries in conformity witk. Indian
GAAFS M AS consistently applied and all requirements of applicable Law. The Cbhligors
shali maintain 21l records and consolidated reportsin IMR.

15, Bairbenanes of property

Each of the O3lgors {35 appllcahie], shall keep all of their respective property and
assers, on powd anorkipng arder and coneition. Further, roch ol the Ohiligors nnd 2ledanes
shall malnam title tp or esciuslve nterast in alt ther respective Secared assets and
skall rake 8l acrions necessary o oreate and perfest at all hmes, leasehold £
freehnld rights |[Inclhad:ng, Sevelopment Rights averf In respect af the Pralec: Lands, as
applicahle):n £E thelr resprctlve Secured Assets and shall take all actions necescary ta
craate and perfect at all times their ewrclucive interest and Security Intarests
conternpleted heceunder ir. all or their properties and 5ecured As=ets.

16, Inspectian

Cacli of L Oblipurs’ shall permit sy officee) avthonced representative of Lhe
Duber bure Trustewd Debenture Yolders 1o carry oub lechnical, Goaocial and lepal
inspuctiong of its premises, Project Lunds, Dncks, Protecls aod sssels a5 may be decided
by the Deberture Trustes, and b vlstt and examine any scch pssets whergves bhe osseks
may be ¥ing, Installations, sites, works, bulldings, propertes or equiprent, recerds,
registers and accounts, oosks, estimates, plans ang speciflcations relalirg 1o assets, andy
ar examine records and documments relevant ko the pedormance of the obkhgatlans nf
the Obllgers [as the case may be] urnder the Transactlan Ooouments.

- : . - Wizheg
17, Filings writkr Information Utility . -

- il
The Sesunty Pravicers shall make andfor assist with making all requisite filing in-o
relatlon to the issuance of Debenteres ane creatlon of Securly n relabipn thereto, "H}iﬁ_
Including Filng I korm Cwetl an iefeor ablan UtllYy bn aceardanee with Eole 20 of the “-::-_-__'_

tilities) Hegu’ztions, 20F .+, as

Y
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rray fie requlred by the Gebenture Trustes.
Flllngs under RERA or any ather spplicable Lew

The Oblipors shall procure that the Projects are regictered undar RERA cr other
applicabla Law, as may be required, ard the documents to be filad in respect therect
shall accurately record the Cebentures and Security, if =0 requized, =n< shall be in 3
form 2nd substance acceptable bo the Debeniore Trustes.

Appairtment of Project Consoltant

A Project caantanng consultant, 35 opproved By the Dobenture Trestes, shall be
sppatheed for cach Prdject (prior 1o launch)] In case cach of the Okligors are so
insTruched by che Debenture Tresteef Debenture Haloers, for effecrively caonitoring the
Fro=ct Costs and physlcal progress of develcpment of sech Fraect, and scbmiltting
recured reports, as pec the Iestructlons of the Deheature Trostee, fram e to fime.

Considerate construction and corporate sacial responsibliity

Dwring the constructipn and development oF each Project, ezch of the OHigors [as
gpplicable) shall;

Z20.1.1 cumply with the applicable rpormy and standarcs %or reducicg trafflc
cungeslion, vuise, dusl and olher nuisances in Lhe adjacent arezsy properties:

200,1.2 nggrparete apprapnate five, [fe and hazard safety measures dusing the design
phase;

20.1.3 offer occupational, kealth and safeby management systera tn praceet weorkers

inclucing:

1l providing edeguete working condltions [need for potable water,
sanitation, appropriake lighting and tempereturs and safe Rocess)

ki) Frovicing adeguate emergency responie  procedurss  ancluding
availabliiy of firsk aid on Prajects’ site;

(1 puitng b place sufficicnt procedares o addrecs physical hazards

associated with eqaipment use, warking al heighls, waorking with
electriciry aad weldlng;

(lw) Inscalling adequale and epprapiate persomal prolective equipment
end cnnd.act raiming frer congtructkon wearkers: and
[w) ensurirf -hat there s na yse gf hazardaus buildirg roalerils incuding

lead-baced paints, lead pipe, glumipum winng, ashestos containing
materials, highfy  flammeble  materlals,  formaldoekyde  and
polychlorinated Blsphenols an the sifes of the Prowcer;

and

»

2015 ensurethat the construcrion of Ehe Projects do net have any Jdvorse ifm=ac e T
indipenous populatiosns. S
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21.2

oy

2.1

a3

Dther covenants and MOEC reen Debentune Trostoe

The Cbligors” shall, if regquired by the Debeniuee Trrslee [acting In accordance with
dpproved Instructivns); [a) display prooirently the name nf the Dehenioce Trustee as
the mortpapes o e relevant baortgage Froperty an the respectlse Projects: (5]
disclose the i me of the Bebenluie Trusree Bs rthe nenrgagre of the relevant Mortgage
Propery in eyery  gamphler, hrochore,  adeertiskng material or any  aother
comesunicaliun b the porchasers of the Unlts in the Projects: {c) append the
Infarwation releting to tha mortgage of the Mortpage Properyy to the Debemture
Frustes, while publishing sn advertisement of a particular scheme in respect of tha sale
of the sk propestyf Urits inthe Frojects: {d] indicate in the pamphlets, brochures z2nd
adverilsing matarials of any kind or other communication ta the purchasers al the
preperyy Units In the Projects, the fact that the Projects are mortgapad.

The Ohbligars =hall scll andfor pormit e rmorlgage Jin fovoer of tird pacy banks/
fimancial institubans) of any or 2l of the Unlt: compnsed in the Projects, anly eftar
pbtaining the bo objection et lfizale ("NOCY) of the Dehenture Trustee, which shall be
I25uce by the Debenlyre Frustes {in accordamce with Approved Inztructions] in the
foreagt et aur i SCHEDLULE 5 hereta, upan recelpt of 8 request letker from the relevant
Dhngers In this regard. In the requeast letter, the said Oblyrars zhall inder oiia specify the
armeunt payable by eick purchaser far the sald Units of the concerned Praject. In <he
avent that the sale andfar mortgage is based on any kind of deferred paymeans scheme,
the NAEC would BEe granted only il: |a) the deferred paymert scheme is Based on
payrnents whkich are liaked ko the level of construction complated or to sech other
milestor.es for payment as may be permitted under applicable Law: and [Eb the #htiro
sale price is to De recefved by the ralevant Qbliger theoligh a commercis| bank or 3
tinancial instilulion, ard That UFe game would be pouted thrgugh. the relevant Fsorow
Lccaunts,

Clearances for the Projects

Each of the Qkllgors shall, cbtzln gnd meirtzun e full ferce png effect pll necessary
aythorlsetlonsf Aoprovpls far the cornstnection and dewakopment of the mezpechve
Projects or. the respective Project Lends,

The relevant Oblizors shall, apphy fur and chtain all Approvaly @ may be requited as pur
applicable Law for the development of the rexpuctive Projects including but nat limiced
to Approvals from Ministry of Enviranment and Fores: including but not limited to ail
permissions and Approvals a5 may be roquired to be abtained feam the concermed
authericios, all envirormental laenses and pebrlssan: and make payments of all
premiurm and other anounts a5 Moy be reguired b that regaedy s0a% to ensure that the
constraction and deweloprment of tho relewdng Projocts =5 URGRrTaken it accordanss
with Lks curstretion mileg10mes 585 cul in the respective Business Plans,

Labor Laws

The Oblipars shall be in sormplia noe with all apglizable Lawe in relatian w laba ij:
armplayment and conuracts relabing 2 3y of 115 PeRzson, SUPErInaUITIon and el
benefis schemes,
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£r.2

Amendmant of the Charter Pacoments

The Qtlipors shal;, ferthwith amend thelr charer doouments to the extent required to
recognize the rights of the Cebenture Holders in terms of the Transaction Documends,
1 thae sansfactean nf the Debanture Troskee, as ang when so reguiced,

Increpse In Brogect Cost

IF Where is an ncrease in the Project Cost in respect of any Prajoect, beyond the agreed
deviatian in the relevant Buciness Plan, the relevant Qolgors shall procaref arrengs
additianal funds to encure timely completian af s Projoct, which funds shall be in
the farm. of equity contribution, ordebt being subsaidinate tothe Debentures (If I case
of the Compamy), and in a form ang ssbstar ce acceplable 19 the Delwniure Trustes.

The relayant Gblipurs shall be, jolntly and severally, responsible lor the Emely
complction of (ke Projecls irrespect e of the lncrease In the Project Costs within the
tierchnes apreed |n the respective Basiness Plans: prowided thet, nothing in this
paragraph 25.2 shall apphy In @ses where the dolay fzilure in timely completion of any
Frogect wetkln the prescribed timelines is or account of the oecurrence of an
Excramrdtnary Fvent: it betng clarifies that, this provizo to paragezph 25.2 shall apply
galely euringd a0 respect of the perioc Jor which the Extraordinary Event i conlinwing,

Cevenants pertaimng bo the sharehakdars of CIPL

Tha Company shall ard shall evsure Ul all the sherehalders of CIPL {save and excapk
PMrs- Mecrd Jon and Akash Jan (HUF, comply with their respective representatians,
wiartaaties, yndertakirgs and coverants as prownded in the MDY, including but not
firmatedd Y0 [hose pertzining to ron-disposal of thares, a5 more particularly proviced in
the WOL), which representatiars, warranties, urdertzkings anc covenants shell be
deemed to be incarporated 1n this Deed as if set out ic full herein.

Elancisl Covenants

Save and except other than as prévided in Seaedule 21 ard Seheduie 22, the Onligars
shall, ensure that ML Hhey de(es] a0t prawde 23y Ingeobedness to, or ey, 3ssUme ar
suttor to cxist army Eezumbranee upon k8 thele 25oets, te, a2 In relation ta, aey related
party without prior weltten appraval of the Debenture Irustee {in accardance with

Aparaved Insiructiaing];

The Gblyoozs shall ngt avail any IndeBtedness withoat prior wntten approvel of the
Dedaeribere Trwstee [In proordance with Approwed Instruchions), pravided that, so lang
a5 o Lvert of Default has accured: (1] KESPL may svail ron-fund-hased bank puarantee
faellities for amagegregate amount IMR 2,00,90,000 [ingian Aupees sewen crore], withou?
prigr writen approval of the DebBenture Tructee |ir. accordance with Approved
Instructiors], it being clarified that KESPL chall not be wsnlilled to oreste any

CIFL may incut odebtediess faave and eacept s ocentioned [n [k) helo
cacevding an aggregale amopnt of INR 45,00,00,AC0 [Indian Rupees farty h'..-Fr' rerel
Iy e g la) any Existhing l-acilities as detalled in the SEHEGULE 21 |b] any nn'ql ixnd
hazed bamk guarantee Faciles for ar aggregate amount of INA 25,00,00, IIIIIIEI II|] |:|'.=.t




1000,02,000 (Irdian Rupess 1ea crore), without pror written approval of the
Rubenture Trusies [0 aczerdence with Approved Instructians), it being <farified that
CIPL sha!l not be cobitled o cregte any Encumbrance gn the Secured Aszets to secure
any such bank guarantee lagilivies andS er any vehicle loan: and (i} CIPL may incur
unsecured Indebredness from any of the Promotars andy or 3 relative {as defined under
the Companwes Act) of the Promaoters. On the occurrence of ar Eyent of Defaull, all
loans specifed io[ii] above shall be subordinate to the Debentures, unsecured and wyifl
not be repaid unsil the Deber tures have been completely repaid with ap outstancing
Imwestneent armcunt ot other Amounts Due.

273  Until tke Final Redemption Dabe, the Corporate Guarantors shall have oo reght of
subrogation or ingemnity against the Company, ror shall they exoreise any seck rlghts
available to the Corporate Guarantors ander zppleable 2w, 12 i any sum refasing
1o e Amicagats Due (Fam the Company.

28, Finarca Facllity Irom HOFC Bank Limited

281 In {ha avent eriv of the Dbhgors, propases te raicse any ‘wrther flrance tacillvy frerm HOFC
Bank Limjted dwithout prejudice ta rights of the Debanture Trustee f Debenture Holders
in Ehis regand under Clause 32 of the Deed], the Obligors |as applicabla), shall pricr to
avallimg such finance:

2% 2.1 inform the Deberture Trustes about the material terms of such debt prior
such Obligor availing oF the same anc’ respond to any corresponding query
which the Debenture Trustes f Debenture Helderz may have; and

25,12 deliver to the Gebenturze Trustee @ Talrness opinlen’ on the tesms aad
candtions of such debt from HOFC Bank Limited by any of the Big Four
Accaunnng Firms ta e appo:ntes by the relevane DhUgors of their own
EXPANSE.

2R.2  Any such finance facility being avalled by any of the relevant Chllgors frem HDRC Bank
Lirmited shall be an an arms-leagth basiz and shall be subject to prior weritzen aaproval
of the Dekenture Trustee [acting in accordance with Approved Instructions).

283  The Debenture Trastae shall, within a period af 10 {ten} Business Days af the date of
rageipt of the Talrness opinion’ refermed bo 3n paragraph 2E.1.2 of this Schedule above,
evaluale the came Inthe svond tbe Debentere Trustes does not aotily its objection to
the same ta the releyant Oblipors, within the aforesaid period, then the Obligors shall
be eniilled 1o provesd Lo raise any [urther linance Facility from HOFC Bank Limited.

.4 Furlher, o the evant aryr oF the Dhllgors comas under Seress fas defined befaw|, and

HUEC pank Limited =3 lender to the relevant Obhgars, the Debenture Trustes shall be

entitfed to give élrections to such Gobipas rn Jadressing the debt cquity canflet thae has

arisen, and sach Obligor shall be bound te act in accordance with such directions tl=

5uch 5tress has been cured or rectified. Hisla 8
_ 3 I./F e
For the purpose of this understanding, the rolovant Obligors shall bo ::Ittmedlituﬂhe
under “strass” IF there |5 hreach of o materdl abdigation, reluding the WWEUL
abllgatiarn, fy the releydnt Qblgars uoder the loas agreement with HOFC Bank llmnr.f.-d )
an reach comes kg the Itnu'-'-'le-dge of tha relevant Callgor. ==
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4. Addittongl Undertakings

24.1  rhe Oebenture Trustee/ Deberture Holders shall have the righl w attend baoasd
meetings and other aeetings of the Obligors

29.2  The Deberture Trustee/ Investors shall have a right to slep i ond toke contral of Lhe
Frajects in 1he evens of a dispuie with) amangst the Promaoters, 1he Company anc/or
any other Oblipars.

20,3 The Qhligors, Pledgars and chr Prowanters shall execute all such deeds, decuments ard
assuaranges and ¢ Bl such acts and things as the Debentere Zrustee may reasonably
ragdire for exercislap the rlghts, pawers and autharitles hereby conferred on the
Oebenture Trasies,

29.L5 Ihe Dhligars shall @ery oot ane conduct thele busines=s with due dilipence and efliciency
and in arcprance with sourd technlcal, manageral and financial stardards and
hsiness practizes with qualified and experienced menagement and persopnal in
accoroance with applicable Laws.

28.5 The Oblipors ang Fledpars skall, keep thu respective Profecls ord Secured Assets in
good and proper conditior. ar.d, raintain adeguate insurances with regalable insuyrors
or undeeweiters on and i relation 40 the respecilve 2rolects and Seaured Assels ond
their buginessos, inthud img ags:nst less of Camage by fire and such other risks and at
lzast to the extent usudily Insured agales’ by prudent companles [ocated in the same
ar acy stmilar lacatlon and canrylng on a sleilar busir.ess or kaooding any similar asset to
that of the Carpang relagant Oblzgnrs and shall duly pay all Taxes, cesses, EnsLrance
premin and other sume payable with respect to the respective Projects, Maortzane
Progperties and Secured Assets, on timme. The relavant Obligars shall, provide copies of
the insurance policies and renewals thereol to the Debenture Trustee il 5o requested
by the Deberture Trustes, in wrlking, from time to tme, Further, the Qdbligors |as
applicable] shall, sukject 1o the provisions af RERA, ensure that the Debenture Trustee
[for the benefit of the Debenture Holder(s] ) is nomfnated as the firsf Joss popee’ in all
the insurance policies with respect Lo the Projectyy Marlpape Property,

29.6 T Qbligors shall pay all reeobs, revallies, Takes, [nsurance premiun, assessiments,
Irposikong and outgoings, goveramental, munlcoipal or otherwise Imposed onm or
payable &y them within the tme perlod allowed for payment and meke full and
camplete fillngs recwred to be made by them in this regard and, when required by the
Osbenture Trustes, praduce the recaipts for such payments and/fer certification by a
charterad acoountznt, where necessary or advisable, and also to pay and cischarge all
debrs, oblipations and liahillties vnless such payments are being chalkenged by them
before any Scwemmental Autharity, and the relevant Obligors shall observe, perform
Aand comply with all covenants ard abligations which ought to be ohsemved and
parfermed by such Obligars withaut any delay. '

2.7 The (Onbpars, the Pledgors and the Pramoters shail oot tako fey astmn InemnLlstent eeith
the proveslons of she Tran sacton Docuneeets, (cneoding the Bledgers by way of exercise
of its voting rights, in itsfthelr capaclty as a shareholder of each of the Company, k\'IESF;Lf;l
HTPL and BTPL (o5 maoy be ampicehie|). Furher, the Obligors shali und ertake to ensu e,

dpors and their representatives, prosfes and agents representing tham E;ta.-;'l"’-'-”‘._ R
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zeneral meetings of the sharcholders of the cespective Oblipors, shalt 2t all timecs
exercise their vobes at the board mecbings and otherwlse, ael i such manng: so a5 lo
comply with, and to fully ard efecwually implement, the spint, ntent and sgocife
provisiens of this Deed,

238  The Jblipots shall cavse this Need 1 Do Suly SEIMPE 08 mcohERRRy o0 35 To comply with
4pplicakrie Law, zad penerally da all other aoos necessary far the purpnse of assorng
the legal valldliy of this Deed, 1he Transsctlon Socuments, the Debaarures (Ineluding,
ifapplicalle, apy phesical certifleate fddeneleg the Debent ares), Iincluding thie payment
of all starmp dutles, reglstratuon and other charges, Taxes and penalties, if and when the
Company may be recuired to pay the same acoording to applicable Law, as well as
Torthwlth rewrnburse to the Oebenlure Trastee eny such charges 1hat the Debenture
Thaskae mav ineyr |7 connection wath the preparation, execution and regskration gf the
Trarsaction Docyments- as well 3as any bepzl ooste or experces incurred by the
Cebenture Trusiee in thix behalf.

299  The Obligors and the Pledgors (as applizable) shall diligenily preserwe their existerce
and status and all Approvals now helc or hereafter acquired by [torthem in the conguct
of their respactive businesses ar in respect of the Projects andfor Secuted Assets and
crsure compliance with the terms of the said consents, rights, licenses, privilcges,
cancessitns and Apprrovals and all sty rules, regalations, ordess and divectivns of any
heglglakooe, exosutive, ddaalalsteabve, udiclal body of = iy other Geverpmental
Autharity, -

2010  rhe relevant Oblgors and the Pledgors shall provide any other data f docoments
required by the ebenture Trestee for the purpose of monltaring andy or aod:t af thelr
perfarrnance.

29,11 The Ohligars and the Pledgors shall, pravide such additiaral details/datafdocuments as
the Debenture Trustee may require forthe purpose ot credit monitoring.

29.12 The Obligars shall ensure that the meatings ot their beards of directors and mamrbers
are held within the periods specified under applicable Zaw.

729,13 The Nelenlure Trusteef vestors shall have full anthorisy o oonitor, including
aurdithng, ail transactoons roused throagh the Rank accoLnls

2914 The Gbllgersand the Pledgars In relaton fo the Pro;ects aecurtyy Secured Assens shall,
ernsurg that they da ol ralse any Sands throggh merranine capital or ehles inlo any
commitrnent or agreecent ta de so, except with Phe prier entten coasent of Oebanlure
Trustee.

2815 The Ohblipors in relation to the Profectsf Secunty) Secured Bssats shgll peepare ao
annual Budget for the following Flnanglal Yearat least 20 (thirty] Calendae Cons prlar b
the clase Lthe carrent Financial Year and present the same to the Oebenture Holders
DrebeeriLurme “rusten for aporaval

T0.16  The Parles agree thal Gl such Viene st the Delenbore | lolders bald any D'I:‘Lhk:'II'I'IZLI.I'E!-
af the Compaay, cave as otherwlse provided o tha Trassacliore Dl.l[..l..lrrll'_'rltﬁr _.:|||_| L
distnbutior. of any cash-lows of the Qbligors frem Ehe relevanst Projects con be rna-;in:.f 74 b q L /I
to the Obligors, Promaoters or their Affiliatesy groap compariesf assu-clate Cam panles,
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without the prior writtan comseet of the Deberture Trusee.

1917 Save and except in accerdance wath the Business Plan, any loan 10 the Compeny fromy
any aFthe members af the Company f Promaters, Promoter Greups Oblipersf Pledgarsy
Alliliares, shall b2 subordinate b the Debentares and will not be repzid wntil the
Cwatweriures have heen complesely repald with no autstanding Inwestment Amounk ar
wther Aerconcits Due, wobaut prlor written consent of the Debenture Trustee,

2818 The O%Egors shall ensure thak the Recelvabkles pertaining to the reléviant Projchs are
depasited [nto *he recpective Escrow Accoants only, as conternplated In ths Deed and
Egorgw Agrearaent. The Oblipors shall cause a spacilic clavse ta be inserted in all sale f
leaze [ transfer deeg(s] and/or other relevant docurnents uritered Into by them with
chieir prospective buyers instrocting such prospective boyers w0 deposit lhe Racelvatiles
from the corcerned Projects to be deposited in the respeciive Csorong Bccounts anly,

1919 Until such time the Gebeonture Huelders contiowe 10 hold Debentores |n the Compary,
aach of 1he Obligsrs sHall, ensura that the Units com prized ic the relevant Projects are
sold abowe Eae Minifurm 5ol Price pravided under the recpectiva Businass Plans.

29 20 Trkc Obligars agree, ennflrm and underzake that the Company is net, has not been and
shall not be a non-banking financial company. In the ewvert, f for any reasons
whatsoever, 1he Company becomes or Is likely to become 3 non-banking financial
carnpa:y, 1hen rhe Sbligars shall forthwith in wrting inform the Dobentare Holdersy
Oebenture Trustee regarding the same and shail underiake all such attions as may bo
Instructed by the ODebenture Holders/ Debenture Trustee in ther sele discroticn
including but not limited o immediate repayaant of all the Amounts Due ensuring the
Investor IRA, with or without calling an Event of Cefaulr,

2921 Each of the Obligors and §f or its Afflllaces and ¢ or ermployegs shall nec, withaut the
Investoss' prior werttan corsent, [sdue any media relerses, public aneaancestents and
public disclasures, oruse and § or publisi the name, trademarks, frade names, logos ar
servioe marks af Bae [nvestors and! uf 53 parenl ectity [[.e. HOTS Bewk Lamted) or ite
parcet’s affillates, ncluding, wthout I2atatien, v promgtigng| gr mareefing matemal
or if other promobioral infarmation [includirs bur not [maited to brochares, reports,
press releases, lettars, white papers. and elact renic media such as e-mail or web papes,
ar sociel media) ar any other materizls, or on a |kt of customers/ partners.

29.12 Atthe discretion of the Invectors, each of the Obligors will be required to ¢ ploady route
all the Project related irwvoices through the techrolopy wendor approwed by the
Investors for its risk management exercise at the cost of the Obligars.

29.21 Unless atherwise agreed tc by the Investars in writing, the Oblizors shall at their oin
cost: [i) onbaard all workers warking on the Froject site on a platfarmy’ programoeof
scheme as notified by the Invedtor, whicl: enables such wothers te hgwe gocess o
certan alds, wellthnod scheres inch:ding gavernment beneflze (1) 1o the hes extent
posfsble adopt technedegleal Interventions) progracis as per the Inwestors, with the,
objectlve of bringing in eFiciencies inthe develcpment and management of the P rojet ;,"n'i_t'a-f
and fili) da all ather neceszany acts, deeds and things and prowide &l necessary sufﬁ}l_ -\\l";a
and ascistance In order to give effect 1o the foreaaing. ||:Ilt r

P
Each oFthe Obligors and the Pledpers shall ensure lat: x“f{;‘i."? L)
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£5.25

259.26

29.24 1 the shareholding pattarn and tke capital strezruee of the Obligars a5 on the
Zxecution Tate shall not be chanped withowt the prior wreitken com sent of the
Debentury Trustae, sJave and excepl, any chapges as conremplated i ang In
accordange with this Oeed;

29.24.2 na Cricurnbrance shall be created on the equity shares of Obhgors, except as
otherwse conlermnplated under the Deed; and

29,24.2 the Obllgars shall ag* declare any dividend to itsf their members/ shareholders
i any year without the pricr writtan consent of the Debenture Trastes,
provided 1hat so long as ma Event of Default has occurred, the Compamy may
daclare divldend in any year which skall be distribcted only from sources ather
than tke Receivables from the Praject= or the Secured Assets ar boc nvestment
Amount,

The Obligars and/ or Plgdgars fuethar declare that the informatlen and dats furnlshed
by r o Leslall of the O@legors and/ or Pledgors 0z pertasung ta the secured Assets to
ihe Qebenwre Trustee andy nr Deheature Holders, a5 the case may be, shall be true
and carrect, and;

23.25.1 tke Debaenture Holders andf ar the Debenture Truttee skall be antltled to
disclose such information [as well as any informatsan that comes to the notice
af the Debenture Holders and/ or the Debenture Trustee pursuant 3o
participation in this transactivn] to CISIL and any ather gpency authorised 1o
receive information in relation 1o credil bittory and for condmer;

29,25.2 CIBIL ard any olher sgeocy su autbherised oy wse andf or process B said
infarmatien and dota I the manner decmed I By therm; and

22253 CIBIL and any other agency 5¢ astEonsed may Furnesh for consideraton the
pracessne Informatior. and data processeddprepaeed by them o lRaders,
financial institutions and other ceecit granlors or registered asars, as may he
specifled by the Aecenve Bank of indla in this bakali

Envircnment, Health Bafety & Social Requirements

23 25.1 Each o* the Obligors shall, condect fisf their businesses in @ manner caonsistant
with prudent operating procedures and in compliance with all anvirenmental
laww, ard to, at all times, unlil the Ffnal Redemption Cate comply with
envirgrimentdl, healih, safely and social requirements specilied belows;

il Crpbre corvplignce with provisionsof all applicobile Low such that there
15 ac breach, neluding the eovironmental laws ia respecs af its
opesations, znd *he melewant Approwals issued thereunder, and
mazntair necessary documeants to be ahle to demanstrate compliance
with the same;

[it) Cnsurc mmpllnncc with all concitions stipulated in the Stdte
Contal enviroemental clearances obbaned by the eelowant -Ell:ulngt{
ot pect of Cherr gper bions; h ,r,
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giiil Engsure all accessany mitigation medsyres kave besn taken 12 miigate
any adwerse environmental inpast 1zsocated with the operations of
Eue relovant Qbhgors;

[iw] Ensure rhat the sgulprinent preposed to be Imstalled for businese ard
operpions of the relevant Oblligars complies with enviranmental law
gnd reets the requislte emisswon anc ather presceibed standards and
Juy corkracl enteredd 12 ke enflered by the relevant Obllgors for
avtsourcing themr operstians (inclading for installation of any
equipment for iks operations) com@in appraprate proviskons relating
to compliance af environmental Laws

[ Forward copies of any rewevant internal or consullants reports or
annualfother  periodical reporls o pelation 10 complianee witk
enviranmental law;

i) wake adeguate arrangerncnts for treatwent ond disposal of eFluemis
o solid waste of In pespest of thelr Buginess 3nd opersticns; and

[uli) Fromplly, but aa later than / [sewan) Businecs Days from the date of
request Tram the Iovestorsy Lebenture ‘Trastee, prownde  ary
enwlronmant and socfel related information requestec by the
fnvestars, including in respect af asses=ment of the relcvant Obligors
pursuan: Io the intemal environment and sccial rcquirements of the
Invastors.

2027 The Company shall settle all litigaticns, arbitrations and ctker Icgal proccedings

an.

imsohring customers) allottees of any project vndertaken by the Company, ina timcly
manner,

Projact and Project development - Specific Covenants

The relevanl dbligors owning ar widerlpking develoament, corstfuclion &ndfor
rzkntenange of *he Prgjects shall enzure that:

30.1.1 Each cf the Oklipars shall dewate sufficient resources |gither of the:r own, or,
im case of the Obhgors other tham the Compeny, sufficient resources of the
Lompzny as may made availahle ta the Oblgors on am's length teme] and
time, and set up dadicated in-house teams {or, it case of the other Oblpors,
external beams comprised of the Company's personnel, az may be made
available to the Obligars on arm’'s length terms] ro eltectively advise and
manage the implcmentation and development of the respective Projects.

30.1.2 Each of the Qbligors skall by rosponsible for the day to day cvanagement of the
resaectve Prajects and the owerall responabiliny for the executlon of th
Prajecis :n the moit feasible manner and te aptimilze the profit of |=!L5r.r=-|.;
cancarned Project-nwening Qblipor.

1 5, C
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30.1.3 Each of the relewant QObligors shall obtain all necessary Anpr-:wal'sﬁqﬂ
permissions for develépment of the respeclive Projocts in a timely mannu[:q'su_.-l 2



Ay fo ensure that the construcktion and development of the Projects is
undertaken in accordance with “he oconstruction milestones set ouet in the
respestive Bysiress Plans.

30.1.4 Each of the releyant Chligors £hall be responsible far selection and hiring of the
design team ard architacts and appointment of conscltants for the respective
Prajects and co-ordinae the activities of the various consultanis,

30.15% Each of the relevant Obligors shall be resporsible for superdsing and
monitoring the comsultanus, contractoes, sub cantracrors, agenches Sor
comatructian, divelsprient and marketiog af the pespastive Projects and
enzaring thal e gquallty, oot and birne speoflcatbang i orelation thereto are
o e wik™ po addibianal lakility on the Campanyf relovant Obhgazs (nshading
the Promoiersl.

300.1.& Each of the Ohligors shall take all such sbeps and do all acts &= may be required
to carry an the businesses of the Companyy relevant Oblipors effectively and
efficienty in créder to enable the Company/ relevant Obligors to comaly with
their chligations ander this Deed and other Transaction Dacuments. The
Compamyy relevant Dblipers shall provide their expertise and necessary human
gnd techinical rosources ayailable |pr U devetapmes | and comstro liare of fh
Frojette.

30 17 Thos Parliss apres Lhal, save ord excepd o the nxten? coniem plaledf peeemitlo
Wider L relevant Gusiness Plan(s], the Chdigots shull nob be erliled to aey
management or development fees or any other fegs by whatsoeyer rame
called for the performance of thelr ebllgabions under this Dead or amy other
rransaction Dacuments or amy 0ther comtzacts entered [nko e relalign 4o the
Frojects.

30.Z.8& Thea amauntsf Recansables transfarred in the relavant Bank Accounts shall net
be utilizec for ary puroose cther than that set ous in this Beed (Encleding, ather
than for the permitted end usals) as expressly set out In PART B af ASCHEDULE
11] and/or otherwise than in accordance with the relevant Business Plan(s}.
Without prejudice to the foregoing. all Receivakles (including, any meonies
received by the releyant Dbligers| in relationta pach Nmjact {induding, without
Bmlcallon, in respect of the Projess 0o by develupee on the Project Lands, until
creption and perfective 97 the Sequrily,! Security Inlerests on, aover, or in respect
o, the Profeqt Lamds, the Froject 1w be developed thereon andfor the
Recelvables arlsing sespectively therefrom), shall b wtilize€ only for the
ptpeses 3F andfar in conmeclione with Lhe developmoat of that Project, and
gtherwise strictlv In accordanos with the nelovant Boslmess Pans),

.Y The relevart Qblgars sholl o 2l ormes and fram tim e et at their own costs
and =apanse clear any datects in the title of the respectlve Froject lands andfor

rights of the Compamy/ relevant Obligors in the respective *rojects/ Fro
Langs Misles
o
30.1.10 The relevant Qhhigors shall ntlmake 1he Deboatuee Trasbee and the De{mn;um
Holders ebout the propesed date for lawnch of the soacermed ijecr.s,"at |ast
= -"fli.‘if (ifteen) Calendar Bays prl-::r 1o such date, g .___f.!_'f_tﬂ
-u.'i‘
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A0.1.11 Each ot the Okhgars {z5 applicable] Rereby agrees and undertakes that it shall
irrevace by appoint the Oebeature Trustes as |k thelr attorney by execation
of the Peswer of Attoraey, conferring upcen the Debenture Trustee the full
autheority to ack in the plece and instesd and on behalf of any of the Obligors
[as applicable) and in itsf their name and the Obligars agres that such power
would be a power coupled with interest,

30.1.12 The Chbligors [as appiicable) in relation to the Projecls, eroby agroe and
uridertake that e Obhgoes Shall execute the agreements for saled Buslder
Buver agreemantsin the sequisile format and b com plianoe with the prosszlons
of AERA.

30,113 The Obligars (a5 applicable) hereby agres and undertake that they shall obtaln
all Appravals [as may be reguired) to create Securityf Security Interests owver
the wWoartgage Fropertles [or the relevant part thereof, as applicable| as
required urnder the appliable Law, in favour of the Debanture Trusiee, as
contemalated under this Deed, to the satisfaction of Investors/ Debenture
Trustes, prior bo creation ot such Sacurityf Scoudty [Aberests in torms o7 this
Deed.

30.1.14 The relevant Jbligars shall parmit periogic inspuclion of 1the Securec fssals by
the Debenture Trustes or its norrinees or agents and e Obligors shall Dear all
cusls and expenses icurred in conneclion with such Inspeclion

a1, The Cbhgers hereby deciare that the Obligersare and skall continue te be in comphance
with the provisions of the Foreign Account Tax Cocmpliance fct (“FATCA"] and the
Cxbligors hereby uadertzke on itsf their behalf, and cn behalf of the other Oblipors |as
gpplhcable], to ensure the campliance of the provisions ol the FATCA at all time durirg
the cumrency of this transactiony Deed. The Oblizors agree to pravide the respective
authorities with any doecumentztion or irformation requested relating to salf ar
bereficdary or related tax entity ko the estent reguired by the Debenture Trustee for
meating its compliances. The Obligors agree that ity +hev will provide a copy of the
documents provided to the Tax autharities bo the Debenlure Trustee torits records.

32, Each of the OBIIEars a2 roe and undarcake untl the Final Redermption Date that, unles:
ot herwise agreed Inoweicting by the Delenture Tiosies:

32 alltke Subcrdingted Clains and/or any invesiment mgde In 1he fom of eguily v any
other Instrueents by the Pronolers o the Company (other than the Subordirled
Clelms) shall be fully subgrdinated 10 the Debentures;

3r2 any payments with respect ta the Subarginated Claims shall not he due or pald,
proveded that so long es ng bwantaf Defeult has ocoumed, CIPC may make any payeent
with respect to any Suberdinated Claims from sources other than the Receivables from
the Projects or the [ryestment Amount;

W2 lra p

323 Ly @y distihulion of assels of the Olligars, wilelher puroent e any dissdulion’o JE‘P
winding up, the nght of the ODebesture Tnoctes {acting an approved Instrur;tic'nhi_li' )
Dekbenturg Holders 1o recelve the Argunts Due shall stard prior to any paym ents'tffﬁf}.h__ .q*ff‘

ipe znd pzyahe tg any Person; AT
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324  uponany distribation of assets of the Qulgars, whether pursuant b2 any disselution or
winding up, the dght of the Debenwre Trustes [aciirg on aperoved nstructbans)y
Deberture Folders to recrive the Amourss Due shall stand pror to any payments that
may be due and payalkle 1o any of Premeters, Framoter Group, or their &ffiliates or eny
other unseguied credilors with respect to any Subordinated Claime. IF any amounts or
distributions gre regeived by any of the Promoters, Prcmoter Group o: thair Affiliates
Laavrd rel s pawenient of Subordinates Clairas, prior to the zatisfaction of the Amoants Due,
Lhuzn sk Persan shall hgld such payments in trast for and on behalf of the Debenture
Trustee [actirg an approved irstnsctions]f Cebenture Holders and shall handoyer? such
arounts tg the Cebenture Trustee [acting on approved icstructions)f Cebenturs
Helders; and

32.% upon occurence of an Event of Default, the outstanding armounts cnder the
Subordinated Claims shall be ziero and no claims skall he autstanding in celeton So such
Subordinated Claims.

33 Each of the Ouhgars heechy walws any acerued interest or future interest and prircipal
ameutts |n earnectan with any lgans or advances proviced by pach aff them to the
ather Chligars upar the nocarrenca of an Event of Delauls.

a4, Al secured dssetsf Securltyy Secarlty Interests that are required to be creasted pursuans
torthe Trensaction Doouments, sk all be created in the mannaer and within the respective
timelines prescribed for this purpase Lf anybunder the relevant Transactiar Decoments
and/oras otherwise prescribady agreed by the Debentore Trustes (actiog in aseardacoe
with Approved instructions},

8. The relevant Qbligars heeby apree, sonlirm, ondertake and cavenant that, priar to
commeancement of sales from Che Project or oy phase of 3 Projecs, she dbliposs shall
achioyve financial closure s per the relevant Business Flanisy In the forme of 8 debt
fazility [if required] to ersure complution ol such phase of the concemed Project

L The Qbligors and the Plecgors, heraby agree, confirm, underteke and sowengnt; [i) that
gach of *he Qblpars and the Pledgors have received 3 copy of the Intercraditor
apreement and have read and understood the =ame; {ii} they shall not take any azticn
which would be ir contravention af the provisicns of the Intercredrocr Agreement; and
[ii} that they shali not set up any defence or dizpute any action, legal proceedings or
any other matter whatsoever or. the grounds that the =ame i nat in acconcsnce witk
the provislons of the Intercreditor Agreement.

a7 ERS Aaguiraments
The Oblipors hereby agree and ondarkake oo the Investors, that i shall;

271 promptly update the iInwestars, bat no later than ? (seven) Calendar Bays frem -hadate
af beczmalng awarr of such Information, on an onpelng bacis, upan any Informatka
oravided -a the Investors/ Debenture Trustee in the EES Questionnaire not beingfrb' 7".-:."‘,,
andf or correct In =uch instance, the E&RS Comective Action Plan shall be updﬁeﬁv&%

-

the Companyy athe: Obligors as per the recemmendations of an External Eﬂl:isuganl -}

approvad by the Investors and hired at the cost ot the Compamy’ ather Ghl'i'ig'gg -0
¢ shurtvormings highliglnee by the Companyy’ other Obligors and the uaagéd-
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38,

E&S Corrective Action Plan shall be Bdng on the Companyy pkher Okligars and shall
be duly implemented by the Compamy) other Qbligars;

gl Le g0t af the Copnpanyy otk er ABliEars, comply with the EES Raquirem ents;

gt the cast of the Company/ other Oblipers, underake measures bo et the Profecss
Level 1 ERGE Certlflec praor to obtaining the AERA registration;

take all npcessany steps to adopt and mplement the EES Carrective AcTion Plan;
promptly provide any E&S related infunmativn iegquested by the Investors; and

at the cost of the Company/ other Obilipors, hier a0 extetral consultent (“External
Corsultart"}, a5 approved by Lhe Investors, o parfosm an gnrual &S audly
mgnitaring o assess the implermentation of the E&S Carrective fAction Plam and provide
an anpual E&E Performarte Hepart to the Inwestors, within such number of days as
agreed witk the Investors, but no [ater thzn &5 (farty five| Celendar Days of the ead of
each Flnanclal vear. 1he EES Corrective Action Plan shall be updated on tke basis of
recaramendations made by such External Consultank The updated E&S Corrective
Action Flan shall be bindirg on the Company! other Obligars and shall oo duty
impleraented by the Companyy other Ghligors.

Each ot the Obligers andf or the Pledgers hereby agroe ang ackeoawledge that the
financing’deat bofng provided by the Debertone Holdees [acking through the
Deberdure Trusteel, 1§ being proveded at the réquest nf the Cnmpany and rhe Obligors
ardyf ar the Pledgms an account af requrament of funds By the Ohhgars and that the
Dubrerioie Hoelders Debentura Trustee shall not, o any mepner whatsoewer, Tie
rspensBla o hable for the construction ar oompletion of the Projests ar causing of the
carsbrucbon of the Prajects, Furher, each of the Qblgors andy or the Pledgars hereby
agreg ard acknow|edge that the terms of the financing being prowvided hereunder are
on the terrms mutally apreed upen between the Oblipors and the ekentere Halders/
Debenture Trussee, and that the Debenture Holdersy Debenture Trustae shall not and
cannot b said to ke, in any manner, responsikle for causing the constructian of any of
the Projects. For the purpozes of all applicable laws [including the RERA Act] and
otherwize, the Oblipors {as applicablc} shall be the sale ‘promuolers]” ond shall be solcly
liable 1o the Romebuyersfaliotees) custemers in felation to the Projects. snd the
Chligors uadertake oo take all necessary actsons o ensure that no such [ability s3all
attach! accrue o the Debenlure Hoders) Debenture Trosteo i any oaneer
whalsaeyer, Any assertion or representdlion made by Lhe Ohligere under this Clause 30
and Clause 31, Tothe Jomirang, ohaty manner, shall be Ceermed to be a0 Fuent afDefaul
wnder the Transactlon Documerts.

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 9
RESERVED MATTERS

RESERVED MATTERS FOR THE CELIGORS

Inbl the Finzl Redemptfon Cate, the Dbligors shall not, whether direely ar ingleegt by, witk oug
the prior wntten approval of the Debenture Trustee [oblained in accordanc e with Clacse 32 of
the Deed] Lake any action ar decision, or perenit aey gctive ar decigior 10 Be Laken, relalng 1o
any of the following: :

1.

wther than in accordanee with the terms of the Transaction Documents, penmit ar maks
of enter Intg o sngle transactlon or 8 serles of trensactons (whether related ar not),
whether waluntary arinvegluntany, for any sala, disposal, leasef sub-leace, Tarsfer ar
otheracse partlng off possessdon of: (&) any assets or any undertaking of the Chllgors
(save and except CIFL); or {b) the Projects; or {c] the Project Lands; or (&) the Seccred
Assets [other than pursuan® to sale of individual residential Units inthe ardinary course
of businass in accordance with the respective Business Plans, and in comglisvncs with
the Tranzaction Documcnts), or any Security Securly larerests;

make or create oF REnTiL Te SuBsET any ErcumbBrines [Incluging by way of mMargIge,
coarge of lien) of 3y BaLure, of ortath respeek ba any of the properties af the Jhlicoes
[sawe and except CIFL] including the Project Lands, Qinits, FARSES] e relatinn to the
Projectf Project Lends, kecelvables arlapg Sroey the Peo eets, targlble or Intznghble
asge1s and any ather property which is affered &g Secorlty;

CIfL making or creating cr permikting to subsist any Encumbrance [including by way of
marigape, chamge ar hen) of sy nature, on ar with respect 1o Profect Lands, Units,
FARSFal in relation te tha Projectf Project Lands, Receneables ariting (rom the Projects,
tangible or intangible assets and any other property which is cffered as Security;

make ary amerdments or alterations to, or substizute, the charter documerts of the
Oblipors, cxoept as contemalatod hereunder;

farmulate, adapt asdfor amend bhe Business Plap fer dny Prajest andfor the
corsalidated Buslness Plen far all the Projects, as the case may be;

the Dbligors {sawve and except CIFL] acqulring [whether by farmallon, purchase,
subscriptlon or oiherwlse| any subsidiary or effecting the disposal or dilution af its
irterest, girectly or ingirectly i any subsidiany, if ary:

Lawe ard except formation of any subsidiary of CIML by incorperatlon, CIPL acguinng
[whether by acouisition, merger, purchase, subscnption or otherwise) any zubsldiary or
effecting the dizposal or dilutien of its interest, directly or indirectly in any subsidiany,
if any; prowvided that so larg as no Event of Cefault has ocourred, CIPL may, with oot the
price welllen approval of 1he Debenture Trusies, acquirg any subsidiary engaged in real
aslale Rekivitles or effect the disposal o didutlon of (s Interest, diveclby o indirectly

any subsidiary erpaged in real estabe sctivities [sawe and except the sui:vslc:?'u!-(_r;-:I

unc'ertaking devele pment of the Projects);

L

FLI'|| e, I't'fll1:i|I'ILE.. wrlend or renww any existing [if @y} or fulure ligbility or d&fz-t

Rl CIPL;
#
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5. roll cwer, reflnance, extend or renew zny existing | any) of feiere hakility ar debt
acility of CIPL [sove and except the Debentures or any park sheraol in acsordance witk.
“he Trantacnon Documents Bad! ar rodl owver of e bank guadtantee fzciltbes avaled
Ty ICICT Bank Limited as detailed in SCHEDLULE 21 of thiy Deed);

13, initigling nr seLtllng arw litigaticn that could kave o rooterial pdverse mpact on the
Secures Assets, Project Lands zndf or the Propects or any other rights of the Debenture
Trosteef Debenture Holders wnder the Teansactlen Decwments;

11. changirg the branding, approwed Audgets andfor lzyouty building plan of ary Projecy;

12. the Obligors [save ang excepl CIPLY Incurnng any capltal expenditure for purposes not
speci‘ied in the respeclive Business Plans;

i3, CIPL incurring any cagitél expenditure Ir: relatior. to the Projocts, Sther tRan In
acrardance witk the Business *am;

14, ancyzring of amy Indebtedness by the Cbligers fsave and except CIPL], prowded that so
lamg a5 na kvent of Default has occurred, KESPL may avall non-fund-hased bark
guaran:ee facilizies for an aggregate amaunt INK 7,00,90,000 (Indlan Rupess seven
crare], without prior weitten approyal af the Debenlure Trustee (in accaredance with
Approved Instructions), it belng clacice that KESPL shall ot be eatitled to create any
Encumbrance an the Secured Assets to socure any such bank muarantes facilities;

15. incurring ot aery | ndebtedness oy CIFL, provided that so long as no Event of Default has
accurred; [i] CIPL may [mgur ndehtednec {save and except as mentioned in (ii] below]
nol exgeedfig an ag2regate armount of iME 45,00,00,000 {indian Aupees forty ‘ive cron]
including (41 ary Fristing Facllites as detalled fn the Schadule 21 (k) any non-fand based
barik guarantes fachiitles for an aggregave amount of (MR 35,00,00,000 {Indfan Ruptes
*hirly five grara) and {2] any wehicle Ioan far an aggregate amount of IMA 10,00,00,00C
Lindialh Rupgess ten crare], without prior written approval of the Debenture Trustec (in
accordanse with Approved Instructions), it being clarified that Cl?Lshall nat be entitied
ko create aowy Encumbrance on the Secured Assets to securs any such [adebredness,
bank purarantea fecilities andf ar any vehicle lean; and (] CIFT may incdr cnseered
Indebtecness from any of the Promoless andf or @ relative [as deflned under the
Corm panies At of L Prormoters;

16. changing the Financial Yoor of the Company or gny other Securlty Provider ar any
change in ascounbng palicasss standard sfmethods of the Obligars;

17 the Obligars |s&e and cxcept CIPL) perchasing any additional immovahble property,
opther 1han a3z cantempated under the Teansackion Documents [excluding the charter

docemuenss of the respeciive Obligars];

18 mAIge, CEMerge cr acquire with or inbo any corperation; / >

14. make any changes in the surrent capital strecture and shareholding pmeml-'*u'ﬁl
Obligors and Including [29wing further snterestz In the Obligors to any Person faxz
applicable, wkether direetly or incleectly), <awe ang except, changes axz cnnterﬁi:ﬁlit"gﬁ ._r.{fq’j,;f
i and iy acgardance with the relrvant Buslness Plar., g ;_H_,ﬂ"'
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20, sale, assipnment, transfer, pledae, or sreatien of Encumbrance or any gther inferest in
all or part of the securities of the Obligars ather than 25 conlermplated under this Deed;

21 sale of any uncerlaking or substantial assets related ko the Projects or any Obligors
including those by assignment, pledge or successlon etz

22, change s registered eflice address,

23, arnerd, change or nodify, ar allow any amendment, change or madification of, any of
the Transaction Docemernts;

24. apligors [save and except CIPL) purchasing any land or makirp any advences to any
ot her entity, othar than in relacizn to the Projects;

25, ary direct or indirect chaage in Control of acy ol the Qbligors;

26, appoint any sortmittes af the board of Eivectors, altenng the composition af the board
af directars [ar any of it somralttees], delegate any powers of the board of dreckars,
or alter Lthe delegation or exerasn of power of the board of directers [Including change
in tke Aaumber of direcrnrs];

27 ety FLo any cantrect by she Dbligors save and excep: CIPL] contalning any obligation
Lo pay Nguadated damages:

25, ertry inta any contzact by CIPL containing any obligation o pay lguidated damages,
provided that 52 long as no Evert of Te'avlt has occeed, CIPL may eater inta any
rantract cantaining any ablipation Lo pay biguicesed damages, withoul the prior weitten
approval of the Debeniure Trustew, »wo long a5 wuch liguidaled damages ate payable
from sources ther thin 1he Roceivables [rorm e Projects orthe Secured Agsels o the
lmyestment Amaounk;

20, any listirg o Se-ligtlag an the recognised stock sxchanges finany cepital marked of the
soeyrtley of any af the DEdigors or If any of the Gblhpers decide to undertake an bnltial
peblle offenng;

a0, create any charge andfor make preferential paymeants to any ozher lenders or security
holders in prefarence over the Investorsf Debenture Trostes including any outstanding
duec tothe Oblipors andyor In relation to any related party loans;

1. the Oblimars (sawe and except CIPL) entering into any arraneement, contract or
cammtment with any Person (induding any related party of any other Person) other
than on arm's length basis; or paying any fers, commissions ar gthar soms an any
account whatsorwer ko any Persons that are not cortemplated in Che relevant Busines:
Flan(s), otk er chan As requlred by the Traasaction Chouments;

3z, CIFL entering inte any arrangement, contract or commitment witk any PE;EE
lincluding any related party or any ather Persor) ather than on arm's length Basjs: of—

paying any fees, commissions or other sums on any account whatsocever to any F'II 3 e

tkat are not cortermplated in the melevant Business Manisy, other tham as requiflg‘" by _;.—E(

i the Transactior Docurwanty pravided Lhat = long gy e Evoe b ol Doafaull My Lll'.!l.'i.ll__r:_E!d:J,-_“_.
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CIPl. may enter into aoy arrangement, contract or commitment with any Person
(tneluding any related party or ary other Person); o7 pay any [3es, Sommission s or othor
EUMS on ary acoount whatsoever to any Fersons that are not contemplaiad in the
relevant Businets Flan|s) so long as such amaunts ars payabile fram sources other Chan
the Recaivables {ram the Profects or the Secured Assets s the Invastment Amnunt;

3. undertake any aclivily pursdant to which Ix may ba treated as a non-hanking finance
company |including & core inwestrmen: company] wnder the roles and regulatlons
natificd by Lhe RBI;

1z, cause re-matenglzation of the Debentures except z= provided in the Transaction
Cacurr epts [ouckading the charter documents of the respective dbligore);

a5, pull down or remove any build:ng or structure (except any temporany structuee] oathe
lands fot 1he tim.e being forming part. of the Project Landsf ¥ ortgapse Property/ Secured
Assets of the moveable assets ar amy {iktures ar fitings annexed to the same ar any of
tham:

6. the Obligors [save and except CIPL cntoring inkd o WErpindting dny [Sint YEatures or
s'rategk allances or partnerships;

37, CIFL ealering inlo o Lerminaling ahy [Ji00 wventures or sTrategic allianges o
partnersbips, provided that se long a5 no Fvent af Defaalt has naecarred, CIFL way eiter
inla ar 1efrinate any ponr ventures of sirategle alliances or partnershaps, save ang
gxneqt I relation ta Prapects and/ or Secuered Assats:

3E. the Gkllgars [save and except CIPL) giving ary loans, puarantas, indemnity, p'edge or
other cecurizy [except as required cnder amy of the Transactlen Documents] or
bacoming surety, to or for the beanetit of amy Person or othenwise asseme any liahility,
whether actual or contingent, in respect of any obligaticn of any Person;

55, CIPL giwing loans, puarantee, pledpe or other security (except as required under ary af
the Transaction Docements) or Becoming sura@y, ta ar for the benefit of ary Person or
atherwisc assume any liabilily, wehelber aclool or conlimgenl, in respod of any
chligation of any Pozson;

46, The QRhgors (save ang exgept CIPLY making ony investments by way of deposits [eugept
teraprary depnclrs wet the banks o the ardinary course of buciness], Inans or
subseriptlan to shares and debenteres axcept Invesiment o the quld schewes of
et 1dl funds ne feed deposits wath schaduled cormmerchal banks or atherwlse to the
extent percltted under this Beed and lo the respectlve Baslness flans,

41, CIPL making any investmeats by way af deposits (except temporary deposlss witk the
bhanks In the ardinary course of bushness), loans or subscrptlon to sheres ard
debentures except imvostmant in the liquid schemes ot mutual tunds or fzed deposits
with sckeduled commerdial banks of othoninso b0 the extont permitied under this Dred=
snd if e respective Busirass Plans, pravided thal 5o 100g a3 no Evert of Defau i
accureed, CIPL may make amy such invesimens fram sources olher :.hm‘?"} !
Kecelvahles from the Projacts or thie Secnrad Assets or the Ineeston et Amouont; I'l.

)
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or in respact of, or redeésming of puechasing, any Indebtedness owed actually or
contingantly, to ary tRird party hnanoal crediter, except in accordance with the
Transaction Docurnans, prowded that selong as no £vent of Defzeult has occurred, CIPL
may in the urdinary course af boslness and from sources otker Lthan the Aeceivables
from the Proijects or the Secured Assets ar the Investmernt Amournt, poy, repoy o
prepay any prnelaal, interest or other amount on or in respect of, ar redecm of
purchiase, aiw ndebtedness owed actuaily or contingently, to any third parey Enaneial
credifcr;

43. appolnt 3 person 25 a direcbor on their respective boards of dinectors whe 2ppears In
the Mt of wallful defaultars issued by the RBI or CIGIL, and Ir the evant that the name
of any of the drrectars on their boards of directars appears an such N5t the relevant
Obllgers shall forthwith remaove such dicecter [rom Ehuir board;

44, make any changes, modiications of amendmentz: ta, ar otheraise devlate in amy
manner frorm the berms oF candibgag of, aey Bwldings layout plans, pletting or Froject
Approvals (including any master plan] ir Connestion with the Projects;

15, chanae wr appoint she statutary audltarf Auditor ar internal auditor for zuditlag -he
arcounts of e Qbligars

AR delare or make paymrent of a dividend an the shares/ secarities of the Obligors redecm
o by back of any shares) securnities (except the Debortures and the KESPL Debentures]
of the Obligars ar make any other distributien of the Qbligazs in ony manner
whetsoaver [Cncluding, whether in cash ar s the fact of secunties] to wny Perone. ather
than in accordance with tha Teansactldn Docu meadd, prasded that soiang as no Evert
of Default has ococwrred, CIPL may declre dividend dn any year which shall he
distributed only from sources other than the Recenwahles from the Projeets ar the
Secured Assaty or e Inevesdment Armoownt;

q7. incrase the average total Propect Cost Feramy Project save and exceptin relztionto the
HEQ4EC Prajeck [or In the agerepete far all Projects save and escept the HSIDC Project)
boeyond, andfor Increase the construction oost for amy Project seve and escept in
relation to the HSIIDC Project (or in the agoregate for all Projects save and except the
H5NDLC Freject) by more *har. 5% (five per cent) of the limits' amounts mentionec in
the respectlve Busiress Plans;

44. increase the average total Projoct Cost Far the HSIDC Praject Gr n the aganegate for
all Projects) beyand, andfor increase tha construction cost far the HSNDC Praject (or in
the apgregate *or all Projocts| Iy more than 105% (ten por cork) of the firmits) amodnts
mentioneg in the relevant Business Plan;

13, chanpe the ngrmie of the Omklpors;

51, reslructure any of it barrawing accounts pursuant bo any restruct aring scheme of RBI
ar under any other apphcable Law:

51, pess amy resclution or present any petition, applications or apply to the cougff
acjudicaing authorily tor e windisg up, liguidadan, Insgleency or sloilzr hankru;']"h:“
action in relatior of the Obligos v rearganizatiosn proceeding ueder the Enmrﬂi;{['ﬂé'.
Al or undher Bar erogatoy Cogde ar amy gvher appllcable Law, i =
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52,

EY

54.

LY

Ba,

B2.

change the nature andfor the stope of the business gndfor activitics of amy of the
Obligots of commence ar dlversfy or undertake any new liee of GUsSNess and/or
activity, ather than the corstnoction and development of the Projedt;

nTer inta any tranzaction with any purchaser of FEIFFARS TOR (including any future
ggreement) andfor execution of any agreement for bransberf assipementf shenng af
[a) any nghts of the Obligers / Development Rightsf constructlon righis of TARMFA
altrbutable ko the Projects or arising trem the Projects or Project Lands; andfor [b)
ohlicatons in respect of construction. and devclopment of the Prgjects, and any
modffication. of any such apreentent, gave and mecept [1) far execution of agraemeant for
the purchase of TDR in respect of HSIDGC Prajesk frosy B lagmohar. krehan Darg and
Mr. Iskasn Darp and {ii} agreemetil dated Jupe 3, 2024 executed by Mr. fapmahan
Krishan Dang, Mr. [shaar Dang and KESPL;

utiliza the Recoiwbles tor any pacs thereof) far any purpose mat specitically jisted in
PART B ol SCHEDLILE 121;

apin any new bank acoooent for the Projects, other tham as conternplaled under the
Tramgactkan Oacuments;

make any prircipal repayment [/ prepayment in respect el- (@] any unseccred loar
Availed by the Qbligors; ar [B] any laan ar cther imvestmoent s® arnadols provided by the
Promaoters / Praomoter Geoupf group commanies or Afflliates or ctherwise meking ary
payment ta any person whe bhas proveded any uhsecured lpan tethe Diligors er mske
amy payments of any Subsralrated Claims, provided that solgng 25 no Event of Delault
has occuered, CIPL may make ahy pringipal repmynaent prepaynzent with respect toany
unsecared Ieans availed by CIPL a5 stated I [a) ang (b)) abowe, from sources other than
the Receivables [rnorm the Prn ects nr the Investment Amaount,

the Oblipors [Save and ererpt CIPLY selling & ny stock an assured retuern;

CIPL selfing ary stock pertaming to the Projects on assured retum, provided that =2 lang
a5 na Lvant of efaclt has accumred, CIPL may sell any stock peraining to tho Projedts
on gssyured return as proviced in the Bosimess Plan;

erter into any compromise, arrangeme a g et lemenr with aoy of thelr creditors,

penrit to exist one or mere events, conditions or circumslances, which bave ac sould
be reasonably cxpected to have, in the Judgment of the Deberdure Holders /Debentyre
Trustes, a Material Advoese ENeck;

do or undertake to do any acen of cwecate of glee offect to any deed, docuament,
agreemant, writing or underiakicg which rmay oF wahich Wil 10 any manmer contravene
o preyet any acrlan or eoafirmation under the terms af this Deed andfar any Dtl:l}l
Transaclsn Cncuments, f

i

take ary decision or eflect any charges that may adversely affect the Prapeets it es
independerthy or dur to the amendmenty’ alteration In che develapraent regulatls s, -,
charges in applicable Lavs, rules, restraclians of inkrodeetion that eay e introdaced by

the Gusprpmenl af ndia;
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E3.

B4,

i

B,

b7

kB

&N,

fl

T2

T3

.

75,

ahandon any of the Projects; .

the Oblipors {save and except CIPL] camrying aut any related party [ramsactions sxiopk
gs otherwise perrmitled dnder she Transaciion Documents andfor the respective
Business Plans);

CIPL casrylng aut any related parly transactlans edcept as otheraase permtted andes
e Tranzacllon Cocuments ancyfor the respectwe Buslness Plen]s), provided that so
lgng as no Event of Daefault has geourred, CIPL may: {a) carey oot any related party
tramsactians in accordance with the Business Plan(s] other than in relation tc Projects
andf or the Jecared Assets and meke payments with respect theretp from any sournce;
and (b) cary out any other related party transactions, from sources other than the
Recebrables ‘rom the Frojects ar the Secured Assets or the Investment Amount;

antil Lthe Final Aedemption Date, appointment of an Accouwnting Fiem or amy other
auditing firm, that is mat acceptable to the Debenbare Trustee of changing the Audibar;

Aol ywath or Ji L PO el any IREEret in TR Rartaage Properle: OF 3Ny past [ﬂﬂl'lﬁl:-f,
arndfnr o e e or peeelt thie Ohllgars o uederake ghe aloregald;

dlteration of any atterdaace eghts for board of directors” mmeetlngs, commitces
meetings and/nr shareholders' meetings or votomg rights o 1he afaresald meetings of
the Qbllgors;

alteration of the right t> apprint third party project management ccnsultants on the
Projacts;

murger, consolidation or re-orpanization or ertering icto a scheme of arrangemen: or
comprornise wilh the creditors or shareholders, ar affecting any scheme of
amalgamation or reconslruction, in respect of the Oblipors; ar sell, merge or
analgaroie e Qbligors, or o substantial part of thelr busircss|es] inte any other
GO By ar 2nty;

appriving the terms and condltlans of any shace subschption ar sharchalders contract
ar any other s:muler contrac: cr understanding, which definas the tersas aed ronditlong
af sach investmens into Gbligors, to be entered with any new investor:

izzuar.ce of any debt instruments by the Obligers;

a&MeNcment, rescission or termination af land cwnership documenksfdeslapment
agreements, or any power(s) of attcm ey, == the cace mav be, in relakicn o ktha Projects;

tala of Units in the Project(s) below the Mlinimum Belling Price stipulated [n the
cnrrespnding Business Plans; and far

take any actions, exercse any righta or enter Into aoy agreseent in relalien o
the matters mentloned herenabove.

[REMIAINGER OF THE FAuGEE INTEN TIGRALLY LEFT ELANWE]
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SCHEQULE 18

PART A — PROIEETS

Particulars Project Prajact Froject Projoct Projoct
develaped | develaped | dewslaped gy boped deanelpped o
an tha cn the an Lhe on the Goa the Goa
HSIFDHE Gurgaon Gurgeon Froject Land | Project Land 2
Fraject Froject Frofect 1
Lamndl Land 2
Name/ Bk wel Mt yel Flukatatl 102 Mol et Mut yel
Broposed goced decided tecided decided
harre of the
Profect
Projact Mot yet Mot yat Launched Mokt ot Mot yet
lavrsch EbALLS laLinghied g Upn;eed lavnched B ¢ e
LocatfonS Yillaga Lactor 80, villega Aloai, Azsagan, o
proposed Maurangpur, | Gurugrarm Kherki hapusa, Goa
location of Tehsil hiajra, -
tha Project Manecsar., Sectar 102, '
GuruEiam Gurugram,
Harpana
122004
Total mnd L.5E acras LB acres 0.3% acres 184 acres 13,500 square
area over mEeLers
which1he
Froject is
developad/
propoa=d o
b developed
Total 10,52 320 B.£1, 00k 541,252 144,170 79,925sq 1t
approximate [including
salaable arga landowrner's
of the Project shara}
tqfy | !
Total F5i 7.82.510 4,800,034 4,596,227 BL, Ok 22000 50 Tt
avallable Isg [inclucirg
i) landawner's
sharr]
Aren Mix 100% 1005 05% - 100% 1005
Fesigentiel | Resldentiel | rasidental Kesdentlal Residential
£ A% -
cararnerclal
5lte Area 556 5 B0 g:z6 | 1.84 i3
[acres)
FEI 3,02 742 4472137 R L 20,092 -
pur¢hased
Isq f]
F3d-IGBLCS ELFREYL 37,897 &0, 266 -
star rating
[ s et |
|




Fartlculars Praject Project Project Prajact Preec
devaloped | developed | developed developey develaped on
on tha an the o the an the Goa the Goa
HsIIDC Girgaan GUrgaan Praject Lard | Projeck Land 2
Project Praject Project 1
Land 1 Land 2
FS| LHilized 7,681,910 1,80,034 G55 002 &0,052 E9, 204 54 11
[sn fx) [Drevelaper
. o share]
Bulltwp area  1%,74,229 763,735 11,599,662 14417 79,925
(sn fr)
Caleable Area  10,52,320 601,381 %0175 144,171 B51255q ft
Isg 1l [Brevelzper
I SNEre)
Saleakls Area | 137.9% 13r.85 04.2% 1E0% 11003
L
FART B - PRACHECT LANDS
A HSUDC Project Land

All the picoes and parcels of land(s] admeusuring adrmeasuring 5.58 [Tive point five six] aores
sitcated at Vilage Moaurangpur, Tehsl Manezar, Lurdgram, more partizularly deserlbed ac

Ealigws:
Name of awner Rect. Wo. | Kila Ne. Atea {K-M)
CirL 30 | 1 E-B
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B, GUEga0n Propact Land 3,

All Lhe pieces and parcels of lawd(s: adragasering 53 (Alty threey kanal 1 (ene] masle or 563125
taly palnk sls three one bwea flve] acres sltuated o the revenue estate of village Naurangpur,
Tehsil Manezar, Gunoprarm, more perticulerhy described axz follows:
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L. Guorgaon Project band 2

All the places and parcels of land{s) admeasuring 9 26 [nine poirt thies six] acres siluated i
th.e revenue estate of village Kherki Majra, Tohsil, Distrigh Gurgoen, Horvana [iscludiog Lut ol
limited 1o respectlve rights, sharss, oble, [onenests, estates, benefits, privieges, demands and
claims ot Obligor 2 therein), more garticularly Sescnibed 25 follows:
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o. Gaa Praject Land 1

Al the pieses and pacecls of landls] admesunng 1849 [ond polnt elght fous] acres stuatad o
Blel (M apaga), and as fofe partioularly desceibed ne folloas:

AlL THAT immowable praperty admeasuring 7,441 [seven thousand Saur kundred and farsy one)
square metars hearlrg Chalza Ma. 1-4 of P.T. 3heet Mo, 57 In the city survey bMapusa forming
pert of the bigger preperty known as "AGCDICHEM BATTA*, admeasuring 10,441 (ten thousand
four hundred anc forty one) square metars, Old Cadastral Survey Moo 1158 and Cralta Ma. 1 of
& T.5heet No, 57 In the City Survey Mapusa, situatad at hooi at Mapo=a, within the jurisdiction
of Mapusa Municipal Council, Teluka and Sub-District of Bardez, Dlstrict of North Goa, State of
-pa, which properly s descrfbed in A Land Regist maticn O e uader Mo, 2005 ot pages 55 al
Bowk, B-S[new], loeund enrolled o Fue Taluks Bevenuoe Olfice ancer Mo, 3B and part of 370 of
the secwrnd circurnseriplion ard i boureded a5 under:

Workh ;o @y the PlaL O Bearing (halla Yo, 2 af Po T Sheet Ko, 57;

Sguth o By ihe prepery begnng Chelta Mo, 2-A of B, [, Sheet No- 5 aad Chalta Na, 2 of P,
T, Sheet No, & F

Eask ¢ By the public road;

et ! By road.

E. Goa Praject Land 2

[i) Goa Project Land 2 -- Freehald:

Ail that pieces and parcels of land admeasuring &,500 (eight thouzand five hundred} sguare
rnetery farming parl o1 all thal irmmenable proepery known as "BADEMT" =ituated at village
Assapag, within the area of village Parchayat of Assagao, Bardez Taluka, Bardez Sieh Distrl o, of
Repistralion Disuricy of State of Goa, surdayed under suryey no; 752, and is bounded as under:

MNarth - Oy 1the property bearing Survey No, 7371
Zouth - Part of tke property bearlng Survey Mo, FE£2
Eask - [y Broperty bearing curaey no, SO0 8 YOS
West - By property bearing Sursey Ne, F3/1

i} Goa Provect Land 2 - D&

Al that picces and parcels of land admeasuring 5,000 (five thousand) square meters fomming
part af all that I mveable praperty keavin 35 "BADEM situated atvizlape Assagaao, withir%g_
area of vilage Panchawet of Asgagac, Barder Taluka, Bardes Sub Destrict, of Repistration Di5Erias '-‘a,.
of State of Gog, surveyed under servay nos 7ESZ, and s boundod 3% under; I.-f._t(_ -‘\-’E,
-

1
Maorth .- By the praperty bearlng survey ko, FHS1 l'-'ﬂ:}-\_h )
South :- By the property bearing Survey Mo. 78,2 toart] anc 7871 “L_’E‘*’u L
. T, T
186 | Fage




East - By Property bearitg Suraey na, 7943
Wast - By property bearing Suraey No. 7Ef1
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SCHEDULE 11

LISE OF PROCEEDS

PART A = PURPOSE [PEARITTED END-LSE OF INVESTWVIENT ARIOLINT]

The Investrment Amount {incleding, any past thereol] shall be esclusive by used [or the follgwing
‘Purpose’ {as defired in Recital D):

1. The Imitial Tranche Inyestreot Amount shall be utllised i the fallgwing manner:

Uz= of Proceeds

: Imitlal Tranche
Imvestment
Armadnt

Tuowards;

[is]

seguisition of HSNOC Propect Land {as
appraved o wrlting by the Debentire
Halders/ Debenture 1rustee (acting in
accgrdance with Approwed Instructions|)
by the Company;

[b] tramsferd acguisition of Deyelopment

]

Rights in relation to the H:IDC Project
Land [as approved in writing by the
Debanture Holders/ Debenture Trustee
[acting in accordance with Approved
Instuctions|} by the Company; acd/ ar
meaeting warking capital regquiements
for the HSNDC Project (as approved in
writirg by the Debsntare Holdersyf
Debmn lure Troziee (guling in accerdan e
wilh Approved snslructions]];

() payment of Adddional Interest 1; andfor
(e} any other purpose as may be permitted

by the Debentire Trusteef Debenture
Holders, inwriting.

Subsequent
Tranche
Investragnt
Armount

Towards:

(&)

ib)

c)

arqulsibomn of H5/I1CGL Protect Land [as
approved in writing by the Debemtare
Holdars! Debentare Trustee facting in
accordance with Approved Instructicns|)
by the Corpany;

transferf acquisition of Devslopmenl
Rights in celetian 1o Lhe HEIOO Breysct
Lamd [as eppiowad In wrting by the
Debenture H-:;llﬂE:‘Ellr Debenture Trustes
[acting in accordance with Approved
Instructicns]p by th e Cempany; and,) o7
meating working capital reguiremerts

Apgregate of
[westment Amount
{INA Cr}
200
1
155




Usa of Procesds Agpregate al
Investrmant Amount
(INR <r)

for the FSICC Projcst (05 approved In
wriring by the Oebenbare Holdorsf
Debenture Trusies facting i accordange
with Approved Instruckions]];

() payment of Agohtional Intergst X andfor

(ed any other purpose a5 may be permitted
by the Deberture Trustepd Sebenture
Heldars, in writing.

Total 2175

— F RELCEIY,
1, Funding wf Prajecl Casts for the BPropacts in sccardance witl, the relevapt Business Plan:
2. Payment of Coupon, pnngpal gmgunt of the Debenturss, Defaulf Inferest, Specified
Default Irtarast, the Eerly Recempticn Premium, Redemptior Premiom, outstending
oblgatiprs, costs and expenses, fees and other Amourts Dae payable by the Cormpany
to Lhe Debentare = olders in terms of the Gead:

3 Payment of income tax in relation to any of Project[s); and

d. Any other purposals) specifically agreed te in writing with he Cebenture Trustee
lacting ir. accardance with Approved Instrustions).

[RERMAINDER OF THE PAGE INTENTIONALLY LEFT BEAN K]




SCHEDLILE 12

FORMAT OF CP SATISFACTION NOTICE

Oate:

[Insert the address of the Debenture Trustes]

Dear Sirs:

Re: P Satisfaclion Mutice

We refer 1o Lhe debenture trust deed dated gexrcutad Infer alta amongst the
Cornpany, the Okligors and the Debenture Trustee ["Deed”, which term shall Inglede Bhy
progndments, mgdifications and restatements made theceka fram time ko time)-

We hersby confi-m, declare and cestily pursuant to Clause 27.1 of the eed Lhat as of the date
herea?:

1 &ll representztions and warrarties by any of Lhe Obligors in or pursuart to thke
Trensaction Documents to which they arc party to, arc trus, correct and comipooke in atl
respects as &n the Jaee hereafand all such re preser tations and warranties shall remain
true, cornect and complete in all respetts wntii the Final Redemption Date;

2. Each of the covenants and agreeanonte of the Campany, and the ather QOkligors to ke
perfarmed on ar prenr o the Zntaal Tranehe Cinsing Date f subsequent Tranche Closdng

Date <terndh @5 apphicalfe: have been duly perforaed e all respects;

3 No event or circumstance has acsurred that gives nse @ a Material acwerse CTecl orio
&n Event of Default or potential Event of Defeult {or any devalopment Lhal can be
fareseen, o 1= [thely to result in any Matenal Adwerse Effect or Event of Default or
patentiz| Event of Cefawls);

4. Mo force majeure event or amy Ex:racrdinary Event has andfaor shall have ocourred as
of the Initial Tranche Closing Date f Subsequent Tranche Closing Date <retoin os
applicebies;

% Mo litigation, investigation or proceedings against any of the Chligors has besn
institubed;

6. Other rhan a® hag been obialned and of whieh zoples Eaee been provided bo the

Debentere Trustes, no ather perclsslons, approvals, lkences, Consengs, regsTrat Wit

. . . . K -
and authorsetions from any Person is necessary for the issue of the Initial Tra,l-{.f:l_;f./—\.ﬂt
Dabentures f Sub=equent Tranche Debentures <refain a5 appiicabie= 1In the mancer

provided in the Deed; and AN o
Hﬁ;ﬁﬁ g?
Each of the relevant Initial Tranche Conditiens Preétedent ! Subsequaent Tranche

MO Fagr

\e




Cond:tions Proceden! =relmin of apeiizablas bas been satlhed, or wawed by the
Debenturs Trostee, of specfikeally parmitted {o he fulfdled by the Debenture Trustee as
part of @ Concliiens Precedanty Condtwng Jubsequent <retain of opplicable> (o the
Initial Tramche or the rolevant Subsequert franche, <rotoin goF oopicable>, in
accordanse with the Oeed. Enclosed please find document; ewidencng such
cotn planer.

E The details of the bank account of the Company in which Lthe amounts “owards
subseriptlon of the [nitial Tranche Debenturesf Subsequent Tranche Cebenturcs
<retoin o5 agplicoble> in accordance writh the Deed shall be remitbed ares

[}

2. We further acknowledgs that the Impestors shall not oe obligated te subscibe to tke
Imitial Trar chie: Doetrerdures) Subsealent Trarch e Debeh lu Pes <ralin of aopiicaliies fin
the manner more spacificallr set outin L Deed] unless the Thitial Tranche Conditions
Precedent Jf Subsegirert Tranche Condilions Precedent <valor of apphicabifer hawe
been compluted i the manper wholly satisfectary (o the Debengure Trustge, Inats snle
disceeticn

Cit pitalizesd words and expressions wsed [n thls letter But not defined kerein shall have the sama
moanmg 35 assigned 1o themon the Deed,

Yours falthiully,

For and on Behalil of;

Corgeient Indrastructumt Private Limitod
Nama: [#]
Desigration; [#]

Far and an hehatf of:

Keywest Edulnfra and Services Private Limited
Mame: [a]
Deszipnatian: [=;

Far ared o behialf o'




Habitat Townshlp Pelvate Limited
MNamno: %]
Dezighation: [«]

For and an behalf of:

Brightshepe Tawnship Private Limlted
Hame: [a]
Cesiznatlon: [«]

‘19z Cagr



SCHEDLULE 17

LETTER FROR CEOR PANY ON REFAYMENTS REDEMPTIGN PREMILIMS INTEREST CHEQUES

[---]
Eir,
Subject - Issue o Repayment Rodempbion Premaum) Cospan Chegues

Im tepms of the debepture trast dood datod 1070, whick term shall include
gny amendments, medilicathons and restatemeants made thereto from time to time ), we, the
undersigned, Fave Jssued [ Cnly) <eniar, secerad, wnrated,
urilizied, vedeesable, fully pald wp, non-conwert lble debentures with the face value of 2s f-

[Aupaes b for an aggregate amount of Rs. f- [Rupecs
anly), oh & prawate placecaent basis to the Debenture Holcers.

lFor rha repayment of the Investmeant Ameount, Redemption Premium and Coupon in mspect of
Debentures, the Company has issued the lollowing chegues Lo . Acling 2
deber:ture trustee for the Debenture Holders §*Debentu re Trustee™}, in 1erns of the Dabeniuie
Trust Deed:

Amount [In

Drawn on
Rs.]

5. Ma. Chegque no

1

W, the undersigned, hereby prant ard bequeath to the Debentura Trustea, the unfettered
right ty camplete Lhe cheques, incleding addition of dates and ather details, and pres=nt them
Zar encashment for &mounts Gue end presert them for encashment.

We walve any right to contest such dating of the checues and cncaskment thareof.

We hereby uncertake that we will not chanpe cuc autherised sigrataries of bank adiaunt:
writhout your grior wiritten consot.

MNotwihstanding anyoicg ment inagd heren, we herety furtker agree and undertake to replace
Ll aforesaid ceques wich Mresh chegues and to bsue addtlonal slgned chegues, Insuch form
aricd af swch amounts as may be requbred by wau, from bme o time, ab yaar sale diseretlon, 0
cunnaclion with the GTD

This letter shall be govermed by the laws of [pdia, We agree and conflrmn that this letser shall
canstlinte @ rransaction Dgeyment

Comtallzed terms used hereln but nat defined chall have the meaning ascribed tc them o the
Co0.

Ferand on behatf of []
Authorlsed Slanators




SCHEDLULE 14

FORMAT OF POWER OF ATTCEMEY"

TO ALL TO WHOM THESE PAESEMNTS SHALL COME, WE, [#], @ compary incarporated andar the
Companies Act, |=], having corpsrate identification nurnber (o] and havieg its reglsteeed office
at |*] {the “Principal”, which cxprussivn shall, unléess repugnact o the context or meankng
therecf, be deemed to mean and include ns suceessors ahd permitted assipns): <Mlepse fnsert
name and detoils of the Companyy’ relovant oflier Seobnty Proviger hereimoboye >

WHEREAS, Conscicnt Infrastructure Privzte Limlted, a company incgrporazed cnder the
Companies Act, 1955 having carperate [Eentificatine. number UF430S0LE1BAOPTCOIS3E S,
permanenl geeusdrl harrber [#], angd havlag s reglstered of ke at K-1, Sreer. Fark an, Mew
Delti 110016 the “Company”, which expression shall, unless regpugnant to *he contest or
tmeamng therecf, be deamed ta mean and incluce its successoss and permitted assians],
praposes 1o lisue fully pald up, senior, secured, unlisted, receemabic ror-convertble
debentures, gocregating up to INR '#] (Indian Rapees [#|), on a private placcment bas::
(herelpafter collectiraly referred to as the "Debemtures”);

WHEREAS, the [Pnncipaly Compary| has appointed |#], a company incerpuraied under the laws
of India, having corporate identificaticn pumber [a], permaneal accouat number [#] and
having its registered office at Je, and its corpuiaee office pt [o], and replsiered uader the
Securizies Excharge Board of India {Debserture Trustee) Repulalions, 1953 [herelnafter called
the "Dicbentune Trustee™ which expression shall, unless repegnant te the context or raeaning,
thirasf, includn its succestacs and asslgre, and any suceessor detenture trasbee] ta act as the
Deboatyre Trustes for the holders of the Debentures. The [ Principalf Company] has obtained
the Debattrs Teustee's conset ¢lde an offer lester dated |w] on this rerard.

WHFRFAE, the Drehentures a7e secured by, amang other things, the security as stated in the
debenture trust deed dated [#] entered into by and between, irter alios the Principal and the
Rehenture Trusiee [hereina’ter referred to as the “Deed” or "Debenture Trust Deed”, which
shall lncluce any amendments, modilications or raplacements made thereto from time ta time|;

WHEREAS, the Principal has, pursuant to ithe Decd, apreed to erecute in favour of the
Cekentura Trustee this imevomble power of altorney authorizing and smpowesng the
Dekenture Trustee (acting for the benelit of the Debenture Halders] on behadf of the Pringipal
to, fler offg, esercise certain ghts and obligatlons of the Principal under the Transactinn
Documents;

WHEREAS, Lhe Principalis weecaling and suing this Powser of Attoraey ivots capacloy as e] {5
defired in the Dieg);

MOV KNOW YE thae, W, the vndersigned, o5 the Prinopal abovenamed, es denory grantar of
this Poweer of Attaraey, and In arder to more fully secure the perfarmance of the Pringipal
ahlizetians vnder the Deed and the cther Transaction Documents, GO hereby rrevecaply
|oint’y and severally nominate, corstitute and appoms Lhe Debanture Trustee [acting f|:|1|I ihs
banefit of the Debanture Halders) with full power and autharity to b the Principal’s tTUE':ﬂﬁJ
lawful attorney, and to take all such actions far and on our behalf, which the Deberture ._rus-lehtfﬂf:_.-.l o
{acting for the benefit of the Dobonture Hoelders) i ils aole discigllon congiders ur;prl.'rpr'iﬂl.&:ﬁ""—

o
0
=L
_

oy




Aeeessaly of desrable to accomplish the purposes of the Deed 2nd “he other Transaction
Dacarments, end also to do, execute ard perfones, from bime to ime, any acts, deeds or matters
for and on our behalf, and in gar name, and 41 our rlsk and costs, which, in the Debenture
Trugtes's cole discretion, are deemed nucessany of desirable ta accomplish the purposes oi the
nerd and tha other Tranzaction Docuomerls, &nd, amongst other things, all ar any of the
[ollnwing acts, deeds and matters:

1.

In the event of any Tvent of Defoult (ag determined by the Oebenture Trustees in ks 2ol
discretion], ta sign, seal, coroate, deliver, perfect and do all €eeds, instraments, a1t
anc things wrhlzh may be desirable or necessary, or which the Debeniure Tedsles shatl
think proper or eepiedient, for carnyieg oot any chilgations imposed on the Princlpal
[and which have not bern complied wizh, as requited onder e Trengactson
Documents, of by the Debertare Trustea] under the Transaction Cocumenls, or far
sxErcising sty 0F the powers confered under the Transaction Documcnls;

[a] 10 clve full effect to the termis of the Tramsaclen Docaments;

1] N cornecticn with the croation angfor perfectan af the Securityf Security
Interests crecsled under the Transd erlon DoCuments;

[ch in conreclion wilh any preservation of rlghts in relation thersto; or

[dh in connectivn sith the dispositon of any part of the Secured Assets andfor

Raceivatales or the exernse of any rlgkts in respact thereaf or for giving ta tho

Gebenture Trusles the full beaelt of the Security Interests crezted thorcin,

and, inter ofia, 1o

1l cwcclte ard do all acts, deads ang things which the Princigal 5
autharlsed ar required o execute end do under the covehanis and
prowisions contained in the Trarseclion Dacurnents;

[in) generally use the name cf the Prircipal in thee exercise of 27l or any of
the powers conferred by these pieswsnis or in the Transaction
Documenis; and

{Ili) execute on behalf af the Principsl such decuments and deeds and take
such other action: a5 may be nooessasy bo give affect 1o the provisians
of the Transastion Docuwments andfor for the presenvation,
enforcement, aad roaiization af the Soousttyy secarty Interasts creatad
urder ke TRnsattlan Oocuments;

In the ewenl ol any Event of Default Jas determined by the 2ebenture Truswee inits sole
discrelion}, withawt any antles and withoot assigring any resson and at the risk and
expanse of the Prinzipal, to take charge aneor possession of, seire, recover, receive,
remowe them, deol will;, dispase of or conslgn Tor realizaticn, the Securityf Security
Inbereses) Seearcd asselsy Propects, ingluding, wichout limizatior:, any nghts or obther
interests theson, or, substlute kself or amy other Perscnisp {incloding, withaut
limitation, any athar developer(s]] for, and instead of, the Principal, in relation to the
Securleyy Speurlty Interects) Secured Assetsf Projects urder eny documenis thal Lha
Principal may be slgnatery to including, without iimiatior, by exercising substitvtion
rights [If any] available under ary suck dogumienls], or, suguire, a5sign, lake rver, LAl
possesslon of, retain possession, and/ur otherwise dea wilh, in whale ar o part a ¥
ur.sold area of the Pragects in ony manner whatsoever, ar, atherwise dispoze of-rdeal

with, the Sccurity, Security Interests, Secured Assets or Projects, including, vﬂf'[thput
[imitacicn, any rlghts or other Interests therein, and Further including, w'iil?:dh

[imitacinn, Pronet Gpprovals and Froject Lands, in any mannes whatsoever, an-EI‘tl ;
ats or claims relating Lhereta,

w




writ bt bl bound to exercise any of these powers;

d. Upan the occurrence of an Event of Gefault [as determined by the Debenture Trustes
I ks sole discretion):

[ exarcise of rights andfor obligations of the Principal urder ihe Transaction
Documents:
[i2) receipt of the monics receivable pursuant 1o the enerelse of the rlghts urder
the Transaction Decumens;
(iiTh subject to applicable Laws, including, but nat lim:ted ta, KERA, apeatlon of the

Bank Accounts and remitiance of rwanies £ the Bebenlure rosiee ar Lhe
Debenture Helders to discharpe the Armounts Due In rospect of the Debantu e

Liw) exccute agreements ur any elher doo ments, and reglster the same pursuant
to exercise of U Secunityf Sequrlry Interests created uncer the Deed and the
acher Transactlon Documeants: and

[w) evgrclse of all ngh's of the Principal ir. respect of the Securityy Security
Interests! Secured Ascete:
4. To exercise the rght to step-in ard taxe over the Projects) Projoct lards and che

ponstructian and cevelopment of ! on the Projects/ Project Lands andfor appropriale
all Receivebles in pricrity, an the occutrer ce of Evert wl Delault) enforoement event
[as determined by the Debenture Trustee in its sole discretion] as provided in
Transaction Documents, and to undertake and perfuro all e reguisile aclions un
behalf of tha Princlpal, including, but nat limited to, substituting the developers andfor
contrackars andfer sonsultants andfor architects ar other Persons (Inziuding, without
limitaclen, as applicable, the Princepal) emgeged) to be engaped for the perpose of
develapment of the Projects! Pro-ect Lands andfor 1o deal with the entre Projects!
Praoject Linds together with all elghts, tltle, interests and benefits [including, without
limitation, In oach ense, a2 appllenble, of *he Prircipal) therein to any ether Person, and
eugction of relevant docurments exercising aforesaid rights or in respect of ics

erforcemen;

5 To pay the praper stérnp duty payable an all the docurents in respect of creatior and
petfectwan of Eecurity) Securlty Ietarasts including, withaut limitatinn, martpage and
charpe] as afcresaid and perform all ather acts, deeds and assurances in favour of the
Bebenture Trastee on bahalf of the 2rncipal, which, at the discretion ot the Debentuore
Trustee, may be desirable or necessany L2 el leglirely secure the amounls due urndey Lhe
Cebantures;

To apply for and obtain all approvals, permits ard consents necessary or the erercise
of any of tha rights ang perfformance of any of the actions set out in this Powor of
Artorney:

m

2 Ta file Fenm CHG-1/ CHG-9 and any ather farms) particulars, as may Be required by the
Debontyre Trustee ko be Aled with the HOC ander the Campanigs Act, andfor with aJr]
n*her Gorernmental Authorlby under any applicabkle Lawes, and pay the zpplicable fi
fees and any fines ar penalties payabla in respect therecf, and do or cause ta be dore
all such acks, demds, matters and things as may ba necassary ar proper for the EHEEIL{:I_ v, hﬁi('#
filing of such forms or other particulars, or as the Deberture Trustoe may requing; il ¥ o
therefor, w




E. 1 apply for and abtain the necessany certficace(s] and permissions under bection 281
andyor sny other provisicns of the Income Taz Act, 1351 or any wib er spplicable Love
andfor ey ather eertificata[s) that may be desirebk or necessary for the making,
axacuting, signing, sealing and deliverlag or registration of the Dwad andfor olbor
Trarsaction Documents andfor any ather dooumerbs, and W appear for and e bebalf
of the Frincipal before the inoumee tax suthworibies, snd I need be 1o, pey or discharge
ary tax liability for and an sehalf of the Poncipal and, without preludie, o clalm such
reimbursement and oo deblt such pmount o the aceounts of the Pringepal carreing
intcrest at bhe stipelatod rote;

g, To appeas befare the RREISTFAT and Sub-Registrar of seserances In any Listrict or 5ub-
Dlerrlcy andfor armp orher Governmental aothoclty anpalnlad to register documents
uneler Lhe Lav applicahle therera and For the tima being ire force, for the reglstratlon of
dncunrents and Lo present for registration the documents executed by vikue of theze
presents and also bo admit execution thercot and to d¢ or Sause b B done all such
acts, deeds, matters and things as may be necessary o proper for the eifectunl
complation and registralione of Ibe mstipape and all other deeds and doc aments w0
executed in the Land Repistry, Colluclor and other Revenue dalhorilies as weel” as the
A0C or otherwise howsonyer;

110, Ta sign ond il any applicolioes, slatements, declacglions and olher docaments o
ISEEArrerl s 35 nay e necessary of desirable gnder the provisions of any applicable
Law and, o partleuar, o (2] obtaln the approvals, perm.ts, and consent; necessary for
cregtion of Sacuntyf Security Interests [including, without limitation, mortgage and
charge), anc [bj apoly for and oktatn the necessary permissions and con=sents as may
be necessary for the execution and registration of the Securityf Security Irterests as
afaresaid under the Trensaction Documents, and ic such form and manner, as the
Debenture Trustes may deem to be cesimble ar neceszany for the purpose of reasing
and perfecting the Security) Security Interests, as atoresaid (and whick hawve not been
complied with as required under the Transaciion Dacuments or by the Debenture
Trustee|;

12, The exercive bry the Dastreniure Trostes ar theic ggenls or neminees of aey praseer
pursuanl Lo thiv Pawser of Atlereey shall be sonclusive evidence of isf cheir rlght Lo
eaercise sucl pawer, The Principal harelby ratifles and cor ferens, and sgress to ratlfy and
conlint, any desd, Instrement, act or thing which such attorney or substhiute may
sa@dule or do parsiart % the powers cgnferred on the Debenture Trustes ander thiz
Power of Attarney; and

12. The Ofbenture [russee shall be entltled, frorm tlime totime, -0 appoirt and remove at
pleasure creuabstitute as agert or attarneyrn lieu and substtetion or ad ditiom in res pect
of all or any of the mattars afarasald upon such erme pot inconsistent herewith as the
attorney or attomeys shall think fit.

1k |
AMND THE PRINCIFAL DGCTH HEREBEY DECLARE, AGREE ANG CONFIRM THAT all ar any l:rfraf:ij{’i_?‘i 3
aforczaid pawers may be exorcises By the Debenture Trustoes or 05 nominees on bekalf n(ﬂ'{r

Prifeipal as the Promcdpal staell.
=

"'\.:::'".".' —a
ANGTHE FRINCIEAL BOTH HERERY UNDBERTAKE Fran: “Ima ta tine and at all kirmes 2a ratlfy an".:'r;-r i _'a
cior flem whatscever the Debenture Trustee cr lts nominses shall lawfully doar caase o be done

/:{3\ 157 | I-':.IEP




AMD THE PRINCIPAL CTH HEREEY FURTHER GIVE AND GRANT unte the Oobanbure Trustes and
its nominees Fall powier and autharnity o Co and perfor=a any and allacts and thngs Incdental,
necassary ar praper for careyic g oue the actions referrmd fo e the foregalng parngeaphs as fully
to all imkees and purposes 35 toe Poncipal by dself lawfully co ard ratify and conflem all that
Che Debenture Tigtes of 115 Rarh Inees shal? doar cause o be done under anc by wirtue of these

preserls,

AMD THL PRINCIPAL BCTHHEREBY ACREE THAT allar any ofthe powers herebry corferred upon
the peherture Trustee may he exercised by any ofloer or officars of the Dekenture Trustee
naminates by the Debenture Trustee in that bekalf.

AMD THE PRIMNCIPAL DOTH HERERY OECLARE THAT all and every receipts, mortgages,
documents, deeds, matters and thinps which shall be with, or be made, executec or dane by,
the Debenture Trustee or any of its officer or officers pomingled by the Debeniuce Trgslee in
that behalf be held, made, execurted vz dane {for e aloresaic purpoees by yirtue of fese
presents shall be s good, vilid ard eflecluol to ol inlents sud petpeses whalsoewer of if e
sarme had been held, made, enscuted ar done By the Peicgipal in 6% own name and Jerson.

AMD THE FRINCIPAL DOTH SERERY CONFIRM AND DECLARE THAT this Power of attornay shall
bt walld, effeerive, operntive and Irrevacable [belng power counled with interect) and shall
rernann bn foece Tl 1he Final Redernptlon Daze and the cessation of this authenty shall not affect
ar mnpale any act therets done in exerclse of 1hese presents.

Capitaliced terms used herein skall Fave the meaning ascribed thereta in the Deed and/for the
relevant Transaction Documents, as appliceble, unless atherwise defined herein.

THE COMBON SEf of the within named PRINCIPAL has, pursuant to the resolution of is

board af directors pazsed ir that belalf or, , Eeen affixed
by . Directar,
Directar, and

. authorised person, who have sipned these
presents in taken therecf, in the presence of the follcwing witnesses:

Wibng s es:

Hames IET 8
Address: Al recs:

Dare:
Flace:

BCFORE WL
N TARY]

(&i\wﬂwann
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SCHEDULE 1%

LIST OF AFFILTATES

KOFC Bank Limized

HMFE Trustae Company Limiled

HOFE Sales Private Limited

Grika Inwastmenss

HOFC Education and Developraent Services Private Limited
Grika Pte Uimited

HOFC ERGD General asurance Company L ited
HDFC Lile Insurance Company Limited

HEFL Assed [ anagemani Company Limilud
HZFC AR Interaational [IFSC) Limlicd

[{BFL Pension Managemeant Company Limited
[{BFL International Life and Ae Cormpany Limited
HDE Financial Senvices Limited

HOFL Securlkies Limited

[REMAINDER OF THE FAGE INTENTIONALLY LEFT BLARMK]




SCHEDLULE 15

ADDRESSES FOR MOTICE

KAME ) FARTICULARS |
‘e the Cormpany- Ardrass 10™ Floor, Tower D, &lobal Businass Park,
G Road, Gerogram - 132002

Erall i0: Rajes hjain@oonscient.in

For the attention cf: Bajesh Jain
Fio KLSPL Address: 10™ § loar, Tewer b, Glokal Buesir ess Park,
MG Road, Guragrars - 13 2002

Enail 1D, adityasrore @oonsoent.in

Fcrthe attention of: Aditya Arors

IFlo Lthe Debenlure Tryses; Address: Vistea ITCL (indiay mlted, 505, &-3, The
Captal, B Wing, G 2lack Bardra Korla Comples,
Bandra (East], Mumba - AI0351

Telephone number- +91 32 2650 31535

Email I itclocomplizncaofFicergwistra.com

For the astenticn of: ITCL Compliance Officer
If o Lthe HTPL- Address- 1™ Thaor, Tower 0, Global Nusthess Pak,
MO Baad, Durugran - 132002

Ermanl I lali* jain@ecnscigrt.in

For the zttentton of: Lalit Z8ln
IR Address 10 Flaor, Tower 0, Slobal Business Park,
WIG Road, Gurygram - 1772002

Zraalli0: Adhitya Arora@conscient.n

For the attentlan of: Aditya Arara
IF Y0 R Promaoter 1 Addrass: 12, Sultanpur Far s, Mekrausi, Kow Colhi
110030

Frol [0 Lalik, jan@egnsslent.in
Ifta the Promater 2 Address: 12, sultanpur Farmes, Mehrauli, Mew Delki
‘ 110030

Crrail I rajesh Jain @ consgientin




~CHEDULE 17

TERMS JF DERENTLRES

5 Mo, Particulars Datails

1. Type of Debentures Lenior, secured, unratad, unasted, redeemzble, fully
paid up, non-convertible debertures with a face
valur of INR 10000 [Indian Rupres en thousand|
each,

1. Coupar Rake b Interest skell eccrue an Lhe prnelpal arwoont cf:
[a) each Initial Tranche Oebenture at 14%
[fourt=en percent) per annum; and |b] each
Subsequent Tranche Debenture at 13.940%
[thirt=zen point nine rine] per annum [such
interest, the "Coupon”] Fom the date of
remittance of lhe releyarl Tranche of eyestment
Arnpyrt or the cute from which the Investor IRR
far the relevast T=anshe of the ovesordoot
Amourt shall astrue v oterms of this Ceed,
wh:chowor (@ cdrher, 115 howoever clazificd that
there shall be po acsryal of Coapon duzipg the
Interesl Mofatnrham Ferled angd no Ll pt
pavable in respect of the Imlerest Maratorivim
Perlnd.

[l Thke permeleltyf Freaqueacy frir payment of the
accrued Onapon an the Oebentures hy the
Cownpany shall be quaderly. Such paynent shall
be done no later than the last day af the end of
such fiscal guarter Far the relevant Interest
Penod, and in case of the last Interest Perigd, by
the Maturicy Date, [each such day on which
Coupon i+ paid by the Company, an “Interest
Fayment Date”]. On the occurrence of an Event
of Oefault, this item 2 sholl 3c subject to the
provislons santained v [tem 4 of Lhis Schedule
biclaw.

[T The Cormpany shall pay ta cach Debenture Holder
TRE atmayk cof Caupan on the Debentores hoid by
d oon edckh Inleresl Payiment Dale in such
Rebenture Halder's Kotifled Account,

[Iv] The Crupan and other charpes shall be caloulated
fram fay 1o day a'ter Interast Maratariven
Period, an the basis o B 363 {Lhree hundred sicy-
Five] days per year or 366 (three hundred zixty-
six] days par year in case of leap yeaar, as the.cﬁf
may be, and the actual number of days @ E_*:l;fl:l'j'
ard £hall gpurye Lo the Dubenlure Holde: unq'the
datels) al receipt ol e releyant pa's'frlerll.'s':’m'g

4, Cefault Interest (i) A default interest shall be payable af the ﬁE_Fé‘IIII,—r

Irterest Ratperrfglowing amourts, in *Ha:

SR




5. Ho.

Particulars Dxkalls

(i}

{w]

()

[wil

manner set out below ["Default Inberest”].
Without prefudice té the obligation: of the
Ooligors  under this Deed and the other
Transactlon Doacients and wetk oyl prajudios o
the ather rghts of the Deboebare Holdess ueder
the Transacoen Decumenks finclsad:ng, the rght
1w inveke an Bvent of Delaule ardfor any of bts
carsequences], Il the Obligers fall tc pay any
aran:il pawable by them under a Trensaclon
Docurent (such amound, "Unpald Sum™) an the
relevant Due Oate, Celaall Interest shall be
calculated and payable an the Unpaid Sum from
that Oue [ate up to the date of actual payment
at Default |aterest Rate and shall be payehle
fortherth by the Obligors to the Debenture
Halders or cemand by the Debenture Trustes,

lifi] Tke Default [nkerest shall B credited o 1o

Debenture Holders' Motificd Accounts, Far tho
avoidanee of doubt, & s hereby elarifed 1hat
notwithstanding anything cantained hergin, the
Defauly Intesest shal mot be countes towards
Lt g the Investar IRR.

It 15 hereby Slanfied that the Lapald Sam shall
become due and payable o the Deberture
Halders under the Transection Documents from
the relevant Due Dane o respess of such Unpald
Sum. The Befault Inkerest shall be calculated an [
day ta day basis antil such time <he said default)
failure cantinues. Further, such Defzult Interes:
thall accrue to the Dekenture Holders up o the
date of receipt of cuch Default Intarest in terms
af this Deed.

The Oblipcrs agresa that the Default Inberest is a
2eNuire pTe-estimate of damages that would be
caused to the Debenture Holders In case of a
default in payment of ary amaunt requizad bo ba
paid by the Obligérs wnder the Transaction
Detuments o itd redpective Sue Jdate fagr
payment gnd the sama is rot penal in natvre,

In addilan w e guher provisicns ¢f this Deed
ard wlthaut heedoing any nther nghes and
remedies  which may be avalable to the
Crebeanture Holders under any o provlsons of
this Deed, If under Lhes Osed the Chillgors fF.u] tn
makes any payment as agreed, tha Ccmpan

each of the other Cblipers agree a'!,rr
irdemrily and hold harmless each Ih:l‘i the
Detbeture Holder gud Lhe Debentyre .Tru Liris
lor, froey and against any and all damages’ m:}esl—

-

Bl Gl n:g_.u:..hsu;ta-ned or [acarnsd by tham ==

G




5. No, Partlculars Details |
B. Yalunlay Redemation [/ 1 The Company shall have the Zight 10 redeern the
Carly Badernption Jebenturez comprlaed :n any serles or trancke of
Oebentures, subjeck to, and 1n 2cenrdance with,
Laws applicabla te the Company, the Oshantura
Trustee and -he Dabanture Halders, pricr to the
relevant Lchedulec Redermnption Cate(s). by
delivering a written notice (“Early Redemption
MNotice”] to the Dobenture Trustee, 10 (ten)
Business Days prierto the proposed date 1ar eacly
redemption  of the relowant  Debentares
comprised in that Tranthe ["Early Redemptian
Dake], after fulfilieng the follawing conditions:

[a) ihCTlgn on rederngige

(ntlal Lock-jn Perjod; The Compary shall
hay redeem any Debenluras ar aoy par
thevenf within a perod of 12 [twelve)
rnanths Fram the dete of reralitence of
the rebewant Tranche ar the Irvestrient
Amount by the Inyastors te the Company
for seh=cription to the relevant tranche
of [ehantures which such Deben’uzas
[that are proposed to be redeemed)
cCcrmgrise part of {such period, inraspact
of cach respoctive  kraache  of
Debentures, the “Initlal Lock-in Paclad"
for that tranche of Debentures),

(hy Perrtied  redemptions  wihhin the
Subaequent L aek-It Pielad - The Camgzny
My feceem any Debenteres after the
expiry of the Inital [ock-in Pedod weoth
cespect o ageh Brbentures, boar wilhie
the subksequeat prerlod of 12 [twelve|
manths from the dete of exalry of the
Imitial Lock-im Pariod (such subsequent
penod, in respect af eack respectae
trancke of Bekentures, the “Subsequent
Lock-in Period" for that tranche of
Debentures), from the Permitted
Receivabies only; provided that Lhe
Company shall pay Redemption Premicm
on the Debentures being redeemed.

(el Popruttie recderplions aftor cxpivy ol
the Subseqeent Loek-n F::r-nc__{.-fm

Corpany may redeem any Ueh m;f_
atar the exping of the Sul:rseql.erp dick-
in  Period with respect o "., s.h:‘l
from: il Permiittddy ‘I.

A3 | P-.\;_r\




| 5. tuo. Particulars Detalls

Aecrivablos, provided that the Comparny
chall pay Redoemprion Fremiom on the
Debeptures  Leng  redermed fram
Permicted Recrivahles: ar {ii} any sourcas
other than Permitted  Recervables,
provided that, the Company shall pay
Redempdion Premiurm along wilth Early
Redemption Premium an the Debenturas
heing redeemed from sources other than
Permitted Raceivablec.

el The Debenture Holgers shall receive Carly
Redemption  Premium  andfor  Lhe
Redemption Premium in terms of [b) er
[c] above, a3z applizable, net of all
applicable taxes, on cach Debenture
being redeemed e Yhe  Eady
Redeaapilon Date.

[ith Wpow issuance af the Farly Redenptlon Notice,
Lhe Company, shall ensure that, on the Early
Eedernption Date, all the relevant Debentures
prapoied to ke redeemad, as described abowe,
are so redeemed, by payment of such part of: [a)
the tarly Redermption Ameunt, andfor [B) the
nggregate of the pnncipal amount of all =uch
pebentures {comprised in that tranche], the
Redemption Fremium on all such Debuntures
tcomprized in thai tranche} and pther Amognts
Due U ol in respect of all such Debentures
(comprised in that wranche], [as apelicable} anthe
Crebeniures being redcemed, to the Deborture

i Holders in the Motified Accoun:, Furher, the

MIFEMIU M @mounl WWards sarly redamponn of

each tranche ol Debentuees shall e INR

006,020,000 {Indian Rupees fwe crore).

WlThe ternm "Permltted Receivahles™ as wsed
hereinghgye, m™eans fieceivables that  are
comprises anly of the cash Tlows generated from
the PFropects, and excludes a7l other Recansables.

[REMALIMDER OF THE PAGE INTENTIOMALLY LEFT BLANK]
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SCHEDULE 1€

SHAREHOLCI NG FATTERM

FART A — SHAREHOLPING PATTEAN OF THE CORFANY

110017

5. Name of the | Father's Reglsterad No. o | Type  of | Amoumnt
Wao. | Shareholder | Name Residential Shares Shares per  share
Addrcss [ir INRY
1 Mg, Smiel | Mr. Manlt 12, Soltanpun 20,500 Equrity 100
Jmir laln Farms,
pahrauli,  Wow
pelhi-110030 |
2, | Mrs. Mecru | Late Mr. 12, Sultanpun $1,890 Equily a0c
Dewi lain HareiF, A rs,
Chand laln Mehraoll,  New
Nelhl-110030
3. | Mr= Mr.  Rajesh (12, Sulwnpud 21,000 Equity 1oG
Anupama 1ain Farms,
Jain Muhrauli, MNew
Dl hi-110330
4. | Mrs. MroLalit laim 12, Sulranpue 20,70C Ecuily 100
LUrsashi lain Farms,
Viehrauli, HNew
i Jelhi-Z10220
4. | M. Rajesh | Cate wir. |14, Sultanpurl B1L529 Equity 100
Jain Maresh ~armis,
Chard lain fiahrauli, hew
O elhi-110020
A. | #r. Manit | Late Mro 12, Sullanpurd 52111 Equity 130
lain Maresh F atms,
Chand Jain Meohriul,  Mew
- 12 (K130
T | Mr.Laltlain | Late mMr. 12, Sul@Enpun 61,802 Equity 100
Maresh Farmys,
Chand Jain  pdebiraoli,  Meaw
Celhi-110030
f. | Rajesh laln | Karta mir. | 12, Bultanpur | 16 Equity 160
&% Family | Rajesh Tain Farms,
[HUF] Mehraali,
New  Delhi-
. 110030
9, Akash Jan & | Karta par. [M-5Y, Sakat, SO0 Equity oo
Farmily Akach Jain rnNew Dialhi-
« [HUF) 1y
10, Mrs. Neera | Lae k-5, Baxet, 500 Equity ZC0
Jain Mr.BL. lain  |Hew Delh:-




PART B -~ SHAREHOLDING PATTEAN OF THE QULIGOR 1

5, Mamge of the | Father's Roglsterady Mo, of Type of | Amoont
M. Sharahalder MName Residential | Shares Sharas per Share
Address ' . (ire IMIRE)
HTPL A, K-2 Grean .og9 Faialty 10
Paik Main,
Moy Delhl-
1101/
dr. Lalit 1ain ShriM. C. Jain | 12, h| Coyaily 12
(nominee o° Sultarpur
HTELy Farms,
éehrauli,
M ewr Delhi
119030
Total 10000 0
FART C— SHAREHOLDING FATTERK OF THE OBLIGOR 3
5, Mame of the | Fathar's Registarady | Na. of [ Type  of | Amount
Na. Shareholder Hame Ragidantial | Shares Shares per Share
Address [in INR])
=L baA. KE-1, Sreen | 9,953C0 Equiily i
Park Mlain,
MNew Delhi -
210016
AT, Rajesh | Shri b, C Z2iw | 232, 100 Equity o
lain |nom:nes Lultanpur
of CIFL] Farms,
hdehravli,
Hew Dwefhi.
110030
Toxtel 100, H
PART D - SHAREHOLDIMNG PATTERN OF THE QBELKGDH 4
5. Name of the Father's Registered/ | No. of | Type of | Amaunt
Hao. Shereholder Name Aesidential | Shares Shares par Shara
) . Address [in INR)
1, KESPL MN.A. K-1, @reen | 9,990 Equity 1
Bark Nhiain,
Mew Oelnl -
1100”6
2. M. Lalit lain | ShriM C, Jain | 12, 1 Equily 10
fnomines  of Sultanpur
KF&PC) Ferrns,
hiahraull,
Newr Delhi-
110030
Total

™

b | Faye




ACHEDULE 19
E&S Questwnnalre

Hame af Project:
Complete Address of Profect:
Datails of Person Flling s Gueslionnere:

« Name:

+ Deslgnathon:

« Contact Details [Emall 10 & Direct Contack Mumber]
Date of Submisslom
Approved by;

« Name:

»  Designatiog:

r Skgnature:
(Also sign on each pape of guestonnaire with datel

EES DQuesktiannaire

SECTION AMRE G ULA TR GOMBLLANCE AESESSMENRT

|

A 11 s the developer antalned the environmental, healih and safety
license/permii(s] anc has met the corres ponding conditions of <he pemit(s)?

IF npt, please explain the reason;

412 Have develaper's praject? to be supported ever been subject to local [ es [ Mo
stakeholder gricvances, itgatonsg, regulaterny authenty notices, regative media or :
ror-governmental organizaclen [(NGO) campazgns over bS5 issues?
IFyes, proaide more defile

B2 UM ANRES QURCES MANAGEMEN ) .
i 2.1 boes the develeper® comply with Indid [aderal and state lahor codes? | [ ves DF
A 2.7 Pravide the following tnformaticn oo Lhe preject®, which is being supporte:

——dd

2 1n cawe of an investmenl nat supForiog, developovent of aoy specilic nssats Dvveswiene Mﬂ.l‘ﬂlf,q:'
tev o p Itk secard of the deveiepe Lakirg s colsidezatlan peevions aperations, .
1 [svelnpes in respaasilie foc coogpliance by condsactar ond sub-contraciors " 4
of fulalibes or genons incidrot & ahowe elusiny ayaceon. Qoeestownl Mand e '.'|'l-"l._l_|




a] # offaralities....

bl #of seriobs in7u e,

) accupational dispases,

d] last days, and ansenteeism ...,

4.3.1 Has the developer obtained and is 1 compliance with ervirgnmental, health and safety
cond tions imposed by regulatony authorities dunng censtruction phase? | ] ves [ nua

ANTTMARGG EMENT)

A T (T 0 G e s e e s o ) R ) R

e versofdmagiures; ralmttigare)rsi= T

A4l s the developer in complianee with parmuts [ssued by [ocal authoniLies aderessing issues al
' noise, traffic, control of dust, ete.?

' A a3 tgwe pffacted communities/peosle bean intarmed and fobsultnd abou?! the D Yes DF
project?
If yes, please provice details
& 4 3 Will the progect requlre resettlement [physical or econemit displacement®) |:| Ll |:|f'-l-c:l
M yes, plegse aftach the reset-lenent plan apoproved by the acthorized pavermmenl

AEENCy.

A4 4 Are there ore 9w pendicg fegalfiratensl 1Ssses or com plaints related to |:| ) [ I:ll"-lv:l
lard acquisition vf the project® 7

A 0.5 Has zhe Dawveloper instituted a commeanily grievance redrass mechanlsa? [] Wes |:|NE|

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]

2 lacoyde digplacemenl ik the Toss of nerpts, ar accrss o aseets, thot leads b o= of inbOTME r 1184019 OF

livellhood a5 a emsnll wf company. relaled Jand acociaition.

B0 ras tene ae Tegalf nulerdal banes of coanpla:ils relaed 1o the lamd aoqnisiben Insesiment Maonger
toverents in ime with Investers” &G Policy a1 asfrmest the inveshoent
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SCHEDLULE X
Exclusion 1ist
The Oblipars shall nat knowingly engaps i she following activities:

10 Forced labor ar harmful or cupluitatnee forns af child Labor;

{lip The production &f, or trade i, amy produdd or ectivity deereed illegal onder patignal
laws or regulations &f tha cauntry i which the Propects 15 located, ar inbernatignal
comrenkinns and agresments, of subjest toanlerngt lonal phase oul or hans, such as:
£]) Procuction of, or trade in, products coptaining polychlorinaled biphenyl

[PCES™;

L) Progyction of or trade In, pharmaceuticals, pesticides/herbxides and other
[a7ardaus substances sublect to international phase-outs or bans [Aotterdam
Conventian, Stockhalm Corventicn]: and

kel Production ak, or trede in, ozone depleting substances subject to international
phase out [Montreal Pretocol).

(Iri) Trade ir. wildlife or produectian of, ar trade in, wildlife products repulated under the
Comeentlon on [mernational Trade in Endangered Speces of Wild Fauna and Flora
(CITES) ™

[Iv) Trans-boundary movernents of waste prohibieed wader pternational law [Rasel
Comperntinn]*=

[v} Froaduction of, or trade in, weapons and manitlens, including paranlltary materlals;

[wil Production uf, of trade in, alcohallc beverages, exciudng beer and wing'?;

(oIl Production of or trede in, tobaccatd;

[wilif  Gambleng, casinos and equivglent enterpriges;

{lx} Froductlon of, trade ir, orvese of unbonded ashestos fibers™;

{x] Activties prohibiled by legislation of the courtdry in which the Real Estate Projects is
lacated or by internat:onal conwentlens relabing to the protecttan of biodiversibg
resgurces or cultural resources, such as, Bonn Convention, Ramsar Coreention, Warld
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Heritage Canventlon 8nd Corvention on Bislogical Diversity™;

[=i) commerclal Ioggmg operations or the purchase of logging equipment for use fa primay
tropieal matst forests or old-growth forests;

L] PFroduction or trade in waod ar other forestry products other tham from sustainakily
managed forests!

[%iiip  MWarlne and coastal fishing practices, such as large scale prlogic drilt ael fsking and Tine
raesh net fishing, harmful to vulnerable and protected specics o lge numbers gnd
damapgng to marine hiodiversity and habitats; and

[khy  Shipment of sil ar other hazardoos substances s tankozs That do aot comply with MO
requirements |10, MARPOL, SOLAS and Paris Moo
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SCHEDLLE 21

EAISTING FACILITIES AVAILED BY THE COMBPANY

5.Ma, LEMDER MAME AMOUNT OUTSTANDING | MNature ol the
[as or1 the Execulion Indebtednass
Date] (IN INR] .
1 Axis Bank 1,73,55.234 Car Loan
i Eank of India . 27.46,014 Car Lozn
3 HOFC Bank Lmited 6,07 BET Carloan |
4. HOrE Bank Lralted 44,31, 0210 CarLoen
L. Lalit lain 31 65,4, 851 Unsecured
- Klanll lain 9,03,08 544 Unscoured |
r. Rajech Jain 28, 47,000,452 Unsecured
Tatol ] 72,37,54,004
BANK GUARANTEE(S) AVAILED BY THE COMPANY
3.Ma, LENDER MAME AMOUNT GUTSTANDING | Mature of the
las on the Exmcutin Indabuediess
Darie) {IN INA)
1, ICICY Zank 1E5.19,03,470 Bank
Guarantee
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SCHEDULE Z2

PFART A

EXISTING FACILUTIES AVAILED BY THE QBLIGOR 2

5.Mo, LEMDER, TRUSTEE NARME AMOUNT QUTSTANDING [as Matura of the
oot the Exacution Data] [IN Indebtedasss
HR]
. Vlstra ITCL {India) Limited 144.00,00,000 Dabantures
C Ylstra ITCL {Irvilepd Lleniged 21, 353000 Interest gn the
© aboveraenigred
debentu-es
i Hahitat Township Frivate Ca,1B53 477 Unsacurec
Limited
Tatal 1 M506,4A77
PART B
EXISTING FACILITIES AVAILED BY THE OPLIGOR 3
5No. LEMDER HATIE AMOUNT QOUTSTANDING (as | Nature of the
on the Execution Date| (IN | Indebtedness
INR}
1 Conscient Intrastructure 24.,00,43 635 Lnsecured
Privatc Limited
PARTC
EXISTING FACUTIES AYAILED BY THE DBLIGDR 4
5.Mo. LENDER NARIE AMDUNT QUTSTANDING [as Madure of tha
an the Execillgn Date] {IN Indabtednass
INR}
1. Conscient Inf-astructure 2.30.00.000 Unsecizred
Private Limited
2. Eeywest Eduirfra & Senices 54,50,34 985 Lnsedau red
Private Limitad
To1al G2, .0.34,055

IREMAINDER OF THE PAGE LEFT BLANK INTENTIONALLY]




