of a rate or amount under the Transaction Documents shall be at its sole discretion and be
conclusive evidence of the matters to which it relates.

41.16 Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if the
signatures on the counterparts were on a single copy of the Deed.




IN WITNESS WHEREOQF, the Parties have caused this Deed to be duly executed by their
respective authorised officers on the day and year first hereinabove written, in the manner

hereinafter appearing:

FOR AND ON BEHALF OF THE
SHALIMAR CORP LIMITED, THE
WITHIN NAMED COMPANY,
AUTHOCRISED VIDE BOARD
RESOLUTION DATED JANUARY 2§,
2026,

FOR AND ON BEHALF OF SHALIMAR
LAKECITY PRIVATE LIMITED, THE
WITHIN NAMED SLPL,

AUTHORISED VIDE BOARD
RESOLUTION DATED 1] A
2026.

Name: Ms. Jyoti K.

Designation: Authoris;ﬂ,Signatory

SIGNED AND DELIVERED BY MR.
KHALID MASOOD |

&/‘\@/

SIGNE D DELYVERED BY MR.
KUNM

FOR AND ON BEHALF OF THE
DEVRISHI DEVELOPERS PRIVATE
LIMITED, THE WITHIN NAMED
DDPL, AUTHORISED FIDE BOARD
RESCLUTION DATED JANUARY 28,
2026.

Designation: Authorised Signatory

| RESOLUTION DATED JANLU

FOR. AND ON BEHALF OF HARI
GANGA FARMS PRIVATE LIMITED,
THE WITHIN NAMED HGFPL,

AUTHORISED VIDE BOARD

2026.

Designation: Autherised Signatory

FOR AND ON BEHALF OQF THE
ELEVENTH FLOOR PROPERTIES
PRIVATE LIMITED, THE  WITHIN
NAMED EFPPL, AUTHORISED VIDE
BOARD RESOLUTION
JANUARY 28, 2026.

NCATZE N
'

Name:Mr, Manesh Saroj Jhunjhunwala

FOR AND ON BEHALF OF PRESTIGE
HI-TECH DEVELOPERS PRIVATE
LIMITED, THE WITHIN NAMED
PHDPL,

AUTHORISED VIDE BOARD
RESOLUTION DATED JANUARY.: 28,
026. i '

Narne:Mr. Abhishek Jain
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Designation: Authorised Signatory . | Designation; Authorised Signatory

FOR AND ON BEHALF OF THE|FOR AND ON BEHALF OF THE
PRESTIGE HI-TECH CITY PRIVATE | MEHINDER PROPERTIES PRIVATE
LIMITED, THE WITHIN NAMED | LIMITED, THE WITHIN NAMED
PHCPL, AUTHORISED VIDE BOARD | MPPL, AUTHORISED VIDE BOARD
RESOLUTION DATED JANU TRESOLUTION DATED JANUARY 23,
2026.

5o e

Name: Mr. Abhishek Jain Name: Mr. Anoop Kumar Tiwari

Designation: Authorised Signatory Designation: Authorised Signatory

FOR AND ON BEHALF OF HBZ | FOR AND ON BEHALF OF THE HBZ
INFRABUILDTECH PRIVATE | HEIGHTS INFRA PRIVATE LIMITED,
LIMITED, THE WITHIN NAMED | THE WITHIN NAMED HHIPL,
HIPL, AUTHORISED VIDE BOARD | AUTHORISED VIDE BOARD

RESOLUTION DATED JANUARY 28,
2026. .

-3

Name:Ms. Jyoti K. Dass

Designation: Authorised Signatory Designation: Authorised Signatory

FOR AND ON BEHALF OF HBZ REAL | FOR AND ON BEHALF OF THE
ESTATE PRIVATE LIMITED, THE | MASTER INFRAVENTURES PRIVATE
WITHIN NAMED HREPL, | LIMITED, THE WITHIN NAMED
AUTHORISED VIDE BOARD | MIPL, AUTHORISED VIDE BOARD
RESOLUTION DATED JANUARY 28, [ RESOLUTION DATED bl

| (r\{_\vaw’?

5. Mansi Tejwani

Designation: Authorised Signatory

Designation: Authorised Signatory

FOR AND ON BEHALF OF [ FOR AND ON BEHALF OF SHALIMAR
WHITECLOUDS | REALITY | SKYLINE PRIVATE LIMITED, THE
DEVELOPERS PRIVATE LIMITED, | WITHIN NAMED SSPL, AUTHORISED
THE WITHIN NAMED WRDPL,; VIDE BOARD RESOLUTION DATED
AUTHORISED VIDE BOARD { JANUARY 28, 2026,

RESCLUTION DATED JANUARY 2§,
2026.
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MName: Ms. Priska Sinha

Designation: Authorised Signatory Designation: Authorised Signatory

FOR AND ON BEHALF OF DEBENTURE TRUSTEE

Name: &«

Designation:
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SCHEDULE 1
DETAILS OF SHAREHOLDERS
PART A || SCL SHAREHOLDERS

Sr. Name of the No. of Equity rI:i?;r?I:‘ce Total value of Percentage
No | Shareholder(s) shares P Shares Shareholding
Shares
Mr. Mohd
i. | Abdullah Masood 239043 - 23904300 10.47
Mr. Bilal K
2. | Masood 2400 - 240000 0.11
Mr, Khalid
3. | Masood 724173 - 72417300 3172
a. | Ms- Lecna Seth 4500 . 450000 0.18
5. | Mr. Sanjay Seth 630381 . 63038100 27.61
6. | Mr-Kunal Seth 330736 : 33073600 14.49
Bakliwal Holding
7. | Private Limited 351530 . - 35153000 15.40
Prominence
Impex Private .
14, Limited - 1009800 -
TOTAL 2282763 1009800 228276300 100.00
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PART B || SLPL SHAREHOLDERS

S.R. No. Of Equity Percentage Of
NO Shareholders Shares Shareholding
1. | Bakliwal Holdings Private Limited 300000 1.28
2, | Mohammad Abdullah Masood 330300 1.41
3. | Sanjay Seth 300015 1.28
4, | Khalid Masood 330301 1.4]
5. San-]ay Seth — Huf Through Its Karta Mr. 62570 0.27
Sanjay Seth
6. | Kunal Seth 298015 1.27
Gamco Limited (Erstwhile Visco Trade
7 Associates Limited) 2288000 5.76
8. | Rosy Dealcomm Private Limited 2243344 5.57
. | Sri Salasar Suppliers Private Limited 600000 2.56
] Nikita Goenka 108000 0.46
) Golden Goenka Credit Private Limited 3200000 13.65
{ Shalimar Corp Limited 13382078 57.08
TOTAL 2.34,42,623 100
Shareholders No. Of Preference Percentage Of
Shares Shareholding
Shalimar Corp Limited 19380000 49.57
Welsome Finance Private 12420000 31.77
Limited
3. | Aalekha Supply Private 3780000 9.67
Limited /e'c'-"tﬁ\
4, %%Infmbuildl AN 6000 8.99
[ - Y r,
(A ndia LLP f& \ ®
L £ L
A -\ S0
+\ SCL -'g/ X2 Q.g}:* Mr. Khalid Masood
DDPL
%\ﬁiﬁ\"%\
;g:// PHCPL\\‘—;‘
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100

TOTAL

3,90,96,000

Remaining page intentionally left blank

Mr. Khalid Masood
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PART C || SSPL SHAREHOLDERS

No. of Equity Percentage of
S.No. Name of the Shareholders Shares Shareholding
| Slhalimar Corp Litnited 4779999 99.999
Kunal Seth holding share in
2 beneficial | 0.0001
interest of Shalimar Corp Limited
TOTAL 4780000 100

Remaining page intentionally left blank -
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PART D || DDPL SHAREHOLDERS

S.No.

Name of the Shareholders

No. of Equity
Shares

Percentage of
Shareholding

Shalimar Lakecity Private Limited (Earlier
known as “ANS Developers Private
Limited™)

9,999

99.99

Sanjay Seth (Holding Share In Beneficial
Interest of Shalimar Lakecity Private
Limited (Earlier known as “ANS
Developers Private Limited™)

0.01

TOTAL

10,000

100

Remaining page intentionally left Blank
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PART E || HGFPL SHAREHOLDERS

Percentage of

S.No. Name of the Shareholders No. of Shares .
Shareholding

Shalimar Lakecity Private Limited
1 (Earlier known as *ANS Developers 9,596 99.99
Private Limited™)

Sanjay Seth (Holding Share In
Beneficial Interest of Shalimar

2 Lakecity Private Limited (Earlier al 0.01
known as “ANS Develaopers Private
Limited™)
TOTAL 10,000 " 100

Remaining page intentionally left blank
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PART F || EFPPL SHAREHOLDERS

S.No. Name of the Shareholders No. of Shares Percentagt;: of
Shareholding
Shalimar Lakecity Private Limited
1 (Earlier known as “ANS Developers 9,999 99,99
Private Limited™)
Sanjay Seth (Holding Share In
Beneficial Interest of  Shalimar
2 Lakecity Private Limited (Earlier 1 0.01
known as “ANS Developers Private
Limited™)
TOTAL 10,000 100

Remaining page intentionally left blank

Mr, Khaltd Masood




PART G || PHDPL SHAREHOLDERS

Percentage of
S.No. Name of the Shareholders No. of Shares Shareholding
Shalimar Lakecity Private Limited
1 (Earlier known as “ANS Developers 9,959 69.99
Private Limited™)
Sanjay Seth (Holding Share In
Beneficial Interest of Shalimar
2 Lakecity Private Limited (Earlier I 0.01
known as “ANS Developers Private
Limited™)
TOTAL 10,000 100

Remaining page intentionally left blank

Mr, Khalid Masood
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PART H || PHCPL SHAREHOLDERS

Percentage of

S.No. Name of the Shareholders No. of Shares .
Shareholding

Shalimar Lakecity Private Limited
1 (Earlier known as “ANS Developers | 9,999 956.99
Private Limited™)

Sanjay Seth (Holding Share In
Beneficial Interest of Shalimar

: 2 Lakecity Private Limited (Earlier | 1 0.01
known as “ANS Developers Private
Limited™}
TOTAL 10,000 | 100

Remaining page intentionafly left blank

Mr. Khalid Masood




PART I || MPPL SHAREHOLDERS

Percentage of
S.No., Name of the Shareholders No. of Shares Shareholding
Shalimar Lakecity Private Limited
1 (Earlier known as “ANS Developers | 9,999 99.99
Private Limited™)
Sanjay Seth {Holding Share In
Beneficial Interest of Shalimar
2 Lakecity Private Limited (Earlier i 0.01
known as “ANS Developers Private
Limited”)
TOTAL 10,000 100

Remaining page intentionally lefi blank

Mr. Khalid Masood




PART J || HIPL SHAREHOLDERS

S.Ne. Name of the Shareholders No. of Shares Percentage' of
Shareholding
Shalimar Lakecity Private Limited
1 (Earlier known as ANS Developers 9,999 95,95
-Private Limited)
Kunal Seth as a Nominee of Shalimar
Lakecity Private Limited “Earlier
2 known as ANS Developers Private 0! 00.01
Limited”
TOTAL 10,000 100

Remaining page intentionally left blank

Mr. Khalid Masood
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PART K || HHIPL SHAREHOLDERS

Percentage of
S.No. Name of the Shareholders No. of Shares Shareholding
1 Shalimar Corp Limited 9,999 99.99
Kunal Seth as a nominee of
2 Shalimar Corp Limited ! 00.01
TOTAL 10,060 104

Remaining page intentionally lefi blank
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PART L || HREFL SHAREHOLDERS

S.No. Name of the Shareholders No. of Shares Percentagtf of
Shareholding
1 Shalimar Corp Limited 9,999 99.99
2 Kunal S.et!1 as a Nominee of Shalimar | 00.01
Corp Limited
TOTAL 10,000 1,00,000

Remaining page intentionally left blank
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PART M || MIPL SHAREHOLDERS

S.No. Name of the Shareholders No. of Shares Percentagi.h of
. Shareholding
1 Shalimar Corp Limited - 9,99¢ 99.99
Kunal Seth as a Nominee of
2 Shalimar Corp Limited I 00.01
TOTAL 10,000 1,00,000

Remaining page intentionally left blank




PART N j| WRDPL SHAREHOLDERS

S.No. Name of the Shareholders No.of Shares |Percentage of Sharehol
ding
Shalimar Corp Limited 9,999 09.99
]
[Kunal Seth as a Nominee of 1 00.01
2 Shalimar Corp Limited '
TOTAL 10,000 1,00,000

Remaining page intentionally left blank
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SCHEDULE 2
PART A || REDEMPTION SCHEDULE FOR INITIAL DEBENTURES

Redemption Scheduled Redemption Date Principal Amount in INR
Number

1712% of the Initial Investment Amount together
At the end of 9th calendar with the Investor IRR on the Debentures being
1 quarter from the Initial Tranche | redeemed and 2ll other Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
1712% of the Initial Investment Amount together
Attheend of 10th calendar | with the Investor IRR on the Debentures being
2 quarter from the Initial Tranche | redeemed and all other Amounts Pue and payable
Closing Date with respect to the Debentures being so redeemed.
1/12% of the Initial Investment Amount together
At the end of 1 Ith calendar | with the Investor IRR on the Debentures being
3 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
: 1/12% of the Initial Investment Amount together
 Attheend of 12th calendar | with the Investor IRR on the Debentures being
4 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
1/12% of the Initial Investment Amount together
At the end of 13th calendar with the Investor IRR on the Debentures being
5 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
| 1212% of the Initial Investment Amount together
At the end of 14th calendar | with the Investor IRR on the Debentures being

6 quarter from the Initial Tranche | redeemed and all other Amounts Due and pay,

with respect to the Debentures being so red
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Mr. Khalid Masood




Rédemption

Scheduled Red emi)tion Date

Principal Amount in INR

Number
1/12% of the Initial Investment Amount together
At the end of 15th calendar | with the Investor IRR on the Debentures being
7 quarter from the Initial Tranche | redeemed and all ather Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
1/12% of the Initial Investment Amount together
At the end of 16th calendar with the Investor IRR on the Debentures being
8 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being se redeemed.
1/12" of the Initial Investment Amount together
Atthe end of 17th calendar | with the Investor [RR on the Debentures being
9 guarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
1/12" of the Initial Investment Amount together
At the end of 18th calendar with the Investor IRR on the Debentures being
10 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being so redeemed.
1/12% of the Initial Investment Amount together
Atthe end of 19th calendar | with the Investor IRR on the Debentures being
11 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable
Closing Date with respect to the Debentures being so redesmed.
1/12% of the Initial Investment Amount together
At the end of 20th calendar | with the Investor IRR on the Debentures being
12 quarter from the Initial Tranche | redeemed and all other Amounts Due and payable

Closing Date

with respect to the Debentures being so redeemed.
]
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PART B || REDEMPTION SCHEDULE FOR DEBENTURES - SERIES 2

Redemption

Number Scheduled Redemption Date

Principal Amount.in INR

At the end of 9th calendar
I quarter from the Initial Tranche
Closing Date

1/12% of the Investment Amount — Series 2
together with the Investor IRR on the Debentures
being redeemed and all other Amounts Due and
payable with respect to the Debentures heing so
redeemed.

| Atthe end of 10th calendar
2 quarter from the Initial Tranche
Closing Date

1/12% of the Investment Amount -~ Series 2
together with the Investor IRR on the Debentures
being redeemed and all other Amounts Due and
payable with respect to the Debentures being so
redeemed.

At the end of 11th calendar
quarter from the Initial Tranche
Closing Date

(3]

1/12* of the Investment Amount — Series 2
together with the Investor IRR on the Debentures
being redeemed and all other Amounts Due and
payable with respect to the Debentures being so
redeemed.

At the end of 12th calendar
4 quarter frem the Initial Tranche
Closing Date

1/12% of the Investment Amount — Series 2
topether with the Investor IRR on the Debentures
being redeemed and all other Amounts Due and
payable with respect to the Debentures being so
redeemed.

At the end of 13th calendar
5 quarter from the Initial Tranche
Closing Date

1/12% of the Investment Amoumt — Series 2
together with the Investor IRR on the Debentures
being redeemed and all other Amounts Due and
payable with respect to the Debentures being so
redeemed.
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Redemption

Scheduled Redemption Date

Principal Amount in INR

Number
1/12% of the Investment Amount — Series 2
together with the Investor IRR on the Debentures
5 u!:;;?eﬁe(;:;l ;f;;: i[:i;?lTe?sna;he being redeemed and all other Amounts Due and
4 Closine Date payable with respect to the Debentures being so
£ redeemed,
1/12% of the Investment Amount — Series 2
together with the Investor IRR on the Debentures
7 u)::t;l:e;i:s tolfcllsr: i[:iz?[;::na:he being redeemed and all other Amounts Due and
q Closine Date payable with respect to the Debentures being so
& redeemed.
1/12" of the Investment Amount — Series 2
together with the Invester IRR on the Debentures
3 u::t;?i‘rir:: glfelg[ it:i:;l?:;na:he being redeemed and all other Amounts Due and
1 Closine Date payable with respect to the Debentures being so
g redeemed.
1/12% of the Investment Amount — Series 2
: together with the Investor IRR on the Debentures
9 u’;&;ﬁﬁ: &fell';‘nt ilzi:.??:zfna:he being redeemed and all other Amounts Due and
9 Closine Date payable with respect to the Debentures being so
& redeemed.
1/12% of the Investment Amount — Series 2
together with the Investor IRR on the Debentures
10 u{::t::l:i‘riﬁ fhfel;: ;i:?{;::na:he being redeemed and all other Amounts Due and
q Closine Date payable with respect to the Debentures being so
5 redeemed. )
At the end of 19th calendar 1/12% of the Investment Amount — Series
11 together with the Investor IRR on the Deben

quarter from ranche
Chy L

being redeemed and all other Amounts D
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Redemption
Number

Scheduled Redemption Date

Principal Amount in INR

payable with respect to the Debentures being so
redeemed,

12

At the end of 20th calendar
quarter from the Initial Tranche
Closing Date

1/12% of the Investment Amount — Series 2
together with the Investor IRR on the Debentures
being redeemed and all other Amounts Due and
payable with respect to the Debentures being so
redeemed.

Remaining Page Intentionally Left Blank




SCHEDULE 3
PROVISIONS REGARDING MEETINGS OF DEBENTURE HOLDERS AND
APPROVED INSTRUCTIONS

Notwithstanding anything contained in this Deed, the following provisions shall apply to the
Meetings of the Debenture Holders and to the Approved Instructions:

l.

1.1

1.2

Approved Instructions to the Debenture Trustee

In relation to any action to be taken or any consent, approval or instructions required to be
provided by the Debenture Trustee or the Debenture Holders to the Company as per the
previsions of this Deed or any other Transaction Documents, or any matter which requires
the Debenture Trustee to act in accordance with Approved Instructions, the said action shall
be deemed to have been validly taken, or the said consent, approval or instructions shall be
deemed to be validly given, only if such action, consent, approval or instructicn is:

(a) approved by a resolution of the Debenture Holders (“Resolution™); or

(i) passed by the Majority Debenture Holders present and voting at a Meeting
in the manner provided under paragraph 2 of this SCHEDULE 3; or

(i) passed by the Majority Debenture Holders by way of circulation; or

()] in the form of a written instruction from the Majority Debenture Holders to the
Debenture Trustee; or

At all times until the Final Redemption Date, any matter requiring the consent/ approval of
the Debenture Holders shall be obtained by Approved Instructions, and for the purposes of
determining the Approved Instructions in respect of any matter requiring the consent,
approval or instructions of the Debenture Holders (or any of them) under this Deed or any
other Transaction Document or under Applicable Law, the vote of Investor 1 shali be
deemed to constitute 5[% (fifty-one percent) of the total voting rights of all Debenture
Holders collectively across all series / tranches of the Debentures, irrespective of the actual
percentage of the Debenty by Investor |. The balance 49% (forty-nine percent) of
tures shall be allocated amongst the remainin

rs other than Investor 1} across all tranches / seri
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in proportion to the nominal value of the Debentures held by each of them. For the
avoidance of doubt, it is clarified that this provision shall apply solely for the purpose of
determining the Approved Instructions under this Deed or any other Transaction Document
(including for circular resolutions, written instructions, or resolutions passed at a meeting
of Debenture Holders) or under Applicable Law, and shall not affect the econemic or
ownership interest of any Debenture Holder in the Debentures.

, 1.3 Notwithstanding anything to the contrary contained in Paragraph 2 of this Schedule 3, in
the event & Resolution is passed by way of a circular resolution by the Majerity Debenture
Holders or a written instruction is given by or on behalf of the Majority Debenture Holders
to the Debenture Trustee, then the said circular resolution or written instruction shall be
deemed to be a Resolution passed at a Meeting of the Debenture Holders for the purposes
of this Deed and other Transaction Documents.

2 Provisions relating to Meetings of Debenture Holders and circular resolutions

The provisions of Paragraph 2 of this Schedule 3 shall be subject to the provisions of
Paragraph 1 of this Schedule 3,

2.1 Meetings

The Debenture Trustee or the Company or Majority Debenture Holders may, at any time,
and the Debenture Trustee shall, upon occurrence of an Event of Default or an event which
in the opinion of the Debenture Trustee affects the interest of the Debenture Holders, or, at
the request in writing of the Majority Debenture Holders, (a) convene a Meeting; or (b) call
for a circular resolution to be passed by the Debenture Holders. Any such Meeting shall be
held at the registered office of the Debenture Trustee or at such other place as the Debenture
Trustee (with prior consultation with the Majority Debenture Holders) or the Majority
Debenture Holders may determine.

The meetings of the Debenture Holder(s) referred to hereinabove are hereinafter referred
to as the “Meetings".

22 Notice period
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2.4

called by giving not [ess than 21 (twenty-one) days’ notice in writing.

{b) A Meeting may be called at shorter notice by giving notice of less than 1 (one) day,
if consent is accorded for calling such Meeting by the Majority Debenture Holders.

Contents of the notice

Every notice of a Meeting shall specify the place and day and hour of the Meeting and shall
contain a statement of the business to be transacted in such Meeting which shall contain
facts concerning each such item of business and relevant documents, In particular, where
any item of business which relates to the approval of any document by the Debenture
Holders, such documents shall be annexed to the statement of the business to be transacted
at the relevant Meeting. In the event of a circular resolution, the draft of the circular
resolution sent to the Debenture Holders shall also satisfy the requirements set out herein.

Delivery of notices
(a) Notice of every Meeting shall be given to:
(i)  every Debenture Holder;

(iiy the successors, legal heirs of a Debenture Holder (where such Debenture
Holder is a natural person) entitled tc hold a Debenture on account of death
of such Debenture Holder and the successors of a Debenture Holder (where
such Debenture Holder is a body corporate) entitled to hold a Debenture on
account of the insolvency of such Debenture Holder, by sending the notice
through post in a prepaid letter addressed to them by name or by the title of
the representatives of the deceased, or assignees of the insolvent or by any
like description at the address, if any, in India supplied for the purpose by
the persons claiming to be so entitled or until such an address has been 50

" supplied, by giving the notice in any mammer in which it might have been
given if the death or insolvency had nof accurred; and




(b)

An accidental omission to give notice to or provide a draft of the circular resolution
to, or the non-receipt of notice or draft of the circular resolution by, any Debenture
Hoider or other Persen to whom a notice is required to be given under this
Schedule 3 shall not invalidate the proceedings at the Meeting or the passing of
the circular resolution, as the case may be.

2.5 Quorum at Meetings

(a)

®

The Debenture Holder(s) representing not less than 100% (one hundred per cent)
of the principal amount of the Debentures for the time being outstanding, present
either in person, through an authorised representative or a proxy shall be the
quorum for the Meeting of the Debenture Holders and the provisions of paragraph
2.5 (b) shall apply with respect thereto;

If, within half an hour from the time appointed for holding a Meeting of the
Debenture Holders, a quorum is not present, the Meeting shall stand adjourned to
the same day in the next week, at the same time and place, or to such other day and
at such other time and place as the Debenture Trustee and in its absence, the
Majority Debenture Holders, may determine and if at such adjourned Meeting also
a quorum is not present within half an hour from the time appointed for holding
the Meeting, the Debenture Holders present (in person, through an authorised
representative or a proxy) at such adjourned Meeting shall be the quorum. Provided
that all approvals and resolutions passed at such Meeting shall be subject to consent
of Majority Debenture Helders. -

2.6 Chairman of the Meeting

()

(b)

The Debenture Holders personally present at the Meeting shall elect 1 (one) of
themselves to be the chairman thercof on a show of hands (“Chairman®) in
accordance with Paragraph 2.7.

The Debenture Trustee and the directors of the Company and/ or representatives
of the Company may attend any Meeting, unless expressly prohibited by any of the
Debenture Holde £ hall not be entitled as such to vote at such Meeting,
el Y R
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(a)

(b)

()

(d)

(e}

&)

(2

(h)

At any meeting, a resolution put to the vote at the meeting shall be passed if
approved as Approved Instructions by the Majority Debenture Holders.

Notwithstanding anything to the contrary contained in this Schedule 3, in the
event, {(a) a resolution is passed by way of a circular resolution by the requisite
majority of Debenture Holders required to constitute Approved Instructions as
aforesaid, or (b) or a written instruction is given by or on behalf of the requisite
majority of Debenture Holders reguired to constitute Approved Instructions as
aforesaid, then the said circular resolution or written instructions, as the case may
be, shall be deemed to be “Approved Instructions™ for the purposes of this Deed.

At every such Meeting, the Debenture Holders shalll be entitled to vote and provide
its approval as per the approval of the Majerity Debenture Holders.

On a poil taken at any Meeting of the Debenture Holders, if a Debenture Holder
entitled to more than one vote or his proxy or other person entitled to vote for him,
as the case may be, shall not be required to cast all his votes in the same manner.

In the case of joint Debenture Holders, the vote of the first holder who tenders a
vote whether in person, through an authorised representative or by proxy shall be
accepted to the exclusion of the other joint holder or holders.

In the case of joint Debenture Holders, the vote of the first holder who tenders a
vote whether in person, through an authorised representative er by proxy shall be
accepted to the exclusion of the other joint helder or holders.

The demand of a poll shall not prevent the continuance of a Meeting for the
transaction of any business other than the question on which a poll has been
demanded.

The Chairman of any Meeting shal! be the sole judge of the validity of every vote
tendered at such Meeting and shall have the power to regulate the manner in which




scrutineers to scrutinise the votes given on the poll and to report thereon to him.

()] The Chairman shall have power, at any time before the result of the poll is declared,
to remove a scrutineer from office and to fill vacancies in the office of scrutineer
arising from such removal or from any other cause.

(3] Of the 2 (two) scrutineers appointed under this paragraph, 1 (one) shall always be
a Debenture Holder (not being an officer or employee of the Company) present at
the Meeting, provided such a Debenture Holder ig available and willing to be
appointed.

)] The result of the poll shail be deemed tc be the decision of the Meeting on the
resolution on which the poll was taken.

2.8 The Chairman of 2 Meeting of the Debenture Holders may, with the consent of the
Debenture Holders, adjourn the Meeting from time to time and from place to place, but no
business shall be iransacted at any adjourned Meeting other than the business left
unfinished at the Meeting from which the adjournment took place.

2.9 A resolution passed at a Meeting shall be binding upon al] the Debenture Holders, whether
present or not at such Meeting, and each of the Debenture Holders shall be bound to give
effect thereto accordingly, and the passing of any such resolutions shall be conclusive
evidence that the circumstances justify the passing thereof, the intention being that it shall
rest with the Debenture Holders present at the Meeting to determine without appeal
whether or not the circumstances justify the passing of such Reselution.

2.10  Notwithstanding anything contained in this Schedule 3, the Debenture Trustee may be
removed by the Debenture Holders by way of a resolution duly passed by the Majority
Debenture Holders .

2.11  Minutes of all proceedings at every Meeting shall be made and duly entered into books
maintained by the Debenture Trustee from time to time, at the expense of the Company
and any such minutes as aforesaid, if purported to be signed by the Chairman of the Meeting
at which such Resolutio e passed or proceeding held or by the Chairman of the
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and until the contrary is proved every such Meeting in respect of the proceedings of which
minutes have been made shall be deemed to have been duly held and convened and all
Resolutions passed thereat or proceedings taken, to have been duly passed and taken.

Appointment of Proxies

(2)

(b

(c)

(d)

(e)

Any Debenture Holder entitled to attend and vote at the Meeting shall be entitled
to appoint another Person (whether a Debenture Helder or not) as its proxy to attend
and vote instead of itself.

In every notice calling the Meeting there shall appear with reasonable prominence
a statement that a Debenture Holder entitled to attend, and vote is entitled to
appoint one or more proxies, to attend and vote instead of himself, and that a proxy
need not be a Debenture Holder.

The instrument appointing a proxy and a notarized certified copy of the power of
attorney (if any) under which it is signed shall be deposited at the registered office
of the Company not less than 48 (forty eight) hours before the time for holding the
Meeting or adjourned Meeting at which the Person named in the instrument
proposes to vote or in case of a poll, not less than 24 (twenty four) hours before the
time appointed for the taking of the poll and in default, the instrument of proxy
shall not be treated as valid.

The instrument appeinting a proxy shall:

(i)  bein writing; and

(ii) be signed by the appointer or his attorney duly authorised in writing, or if
the appointer is a body corporate, be under its seal or be signed by an officer
or an attorney duly authorised by it.

The instrument appointing a proxy shall be in form prescribed under the Companies

(Management and Administration) Rules, 2014 and shall not be questioned on the
ground that it fails to comply with any special requirements specified for suc




() Every Debenture Holder entitled to vote at a Meeting of the Debenture Holders of
the Company on any resolution to be moved thereat shall be entitled during the
period beginning 24 (twenty four) hours before the time fixed for the
commencement of the Meeting and ending with the conclusion of the Meeting to
inspect the proxies lodged, at any time during the business hours of the Company,
provided not less than 3 (three) hours’ notice in writing of the intention so to inspect
is given to the Company,

(g) A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of
the proxy or of the authority under which the proxy was executed or the transfer of
the Debentures in respect of which the proxy is given, provided that no intimation
in writing of such death, insanity, revocation or transfer has been received by the
Company at the registered office before the commencement of the Meeting or
adjourned Meeting at which the proxy is used.

[This space has been intentionally left blank}
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SCHEDULE 4
SECURITY AND SECURITY DOCUMENTS

PART A
SECURITY DOCUMENTS

“Security Documents” shall include the following deeds/ agreements/ documents for the purpose
of creation of Security to secure the Debentures and Amounts Due, in the form(s) approved by, and
acceptable to, the Debenture Trustee (acting in accordance with Approved Instructions), and setting
out inter alia complete details of the respective underlying asset(s) on which Security/ Security
Interests are created/ expressed to be created and particulars of the respective Security/ Security
Interests;

1. any deed, instrument, agreement, letter, declaration, memorandum or writing for:

a. creation of first ranking morigage (other than certain plots to' be mortgaged to LDA
(if any) as part of performance guarantee until the completion of the Gomti Nagar
Project on which the mortgage created will be second ranking until completion of
the Gomti Nagar Project, pursvant to which such charge created shall stand
converted to first ranking charge) (pari passu with the mortgage created/ to be
created in respect of the SLPL Debentures) on the Mortgaged Properties 1 — SLPL
in the manner, and as more particularly, described therein;

b. creation of first ranking mortgage {other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
maortgage created/ to be created in respect of the SLPL Debentures) on the
Morigaged Properties 2 - SL.PL in the manner, and as more particularly, described
therein;

c. creation of first ranking mortgage (pari passu with the mortgage created/ to be
created in resp * PL Debentures) on the Mortgaged Properties 1 - SC
in the manney/gh rticularly, described therein;




d. creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted fo first ranking charge) (pari passu with the
mortgapge created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties 2 — SCL in the manner, and as more particularly, described
therein;

e. creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties 3 - SCL in the manner, and as more particularly, described
therein; .

f. creation of first ranking maortgage {other than the land en which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand cenverted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - DDPL in the manner, and as more particularly, deseribed
therein;

g. creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - HGFPL in the manner, and as more particularly, deseribed
therein; “

=

- creation of first ranking mortgage (cther than the land on which the mortgage is

created in favour of LDA, on which the morigage created will be second rankj RIS p’?/z,
until the char A favour of LDA is released, pursuant to which ?“
charge created ofjz %'l. verted to first ranking charge) (pari passu wi




mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - EFPPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - PHDPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (parf passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - PHCPL in the manner, and as more particularly, described
therein;

creation of first ranking mottgage (other than the land on which the mortgage is
created i favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
" charge created shall stand converted to first ranking charge} (parf passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties — MPPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - HIPL in the manner, and as more particularly, describ
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creation of first ranking mortgage (other than the land on which the morigage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
morigage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - HHIPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage {other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - HREPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures} on the
Mortgaged Properties - MIPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge created in favour of LDA is released, pursuant to which such
charge created shall stand converted to first ranking charge) (pari passu with the
mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties - WRDPL in the manner, and as more particularly, described
therein;

creation of first ranking mortgage (other than the land on which the mortgage is
created in favour of LDA, on which the mortgage created will be second ranking
until the charge cre in favour of LDA is released, pursuant to which such
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mortgage created/ to be created in respect of the SLPL Debentures) on the
Mortgaged Properties — Ganga Sagar in the manner, and as more particularly,
described therein;

deed(s) of hypothecation for;

d.

. Case, in the
& e
5

- creation of first ranking security interest (pari passu with the hypothecation

created/ to be created in respect of the SLPL Debentures) on Hypothecated
Property | — SLPL including all other movable property/ assets/ rights (as
determined by the Debenture Trustee) in relation to the Gomti Nagar Project, in
each case, in the manner, and as more particularly, described therein;

creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Property 2 — SLPL including all other movable property/ assets/ rights (as
determined by the Debenture Trustee) in relation to the Pooranpur Project, in each
case, in the manner, and as mare particularly, described therein;

creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Property 1 — SCL including all other movable property/ assets/ rights (as
determined by the Debenture Trustee) in relation to the Kewari Project, in each
case, in the manner, and as more particularly, described therein;

creation of first ranking security interest {(pari passw with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Property 2 — SCL including all other movable property/ assets/ rights (as
determined by the Debenture Trustee) in relation to the Kisanpath Project, in each
case, in the manner, and as more particularly, described therein;

creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Property 3 - SCL including all other movable property/ assets/ rights (as
determined by the Debepture Trustee) in relation to the Pooranpur Project, in eac
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creation of first ranking security interest (peri passw with the hypothecation
created/ to be created in respect of the SLPL Debentures and in respect of Permitted
Indebtedness availed/to be availed by the SSPL for construction finance of the
Varanasi Project, subject to the prior consent of the Debenture Trustee on
Hypothecated Property — 8SPL including all other movable property/ assets/ rights
(as determined by the Debenture Trustee) in relation to the Varanasi Project, in
each case, in the manner, and as more particularly, described therein;

creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - DDPL, in each case, in the manner, and as more particularly, described
therein; .

cteation of first ranking security interest (pari passw with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - HGFPL, in each case, in the manner, and as more particularly,
described therein;

creation of first ranking security interest (peri passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - EFPPL, in each case, in the manner, and as more particularly,
described therein;

creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debenturss) on Hypothecated
Properties - PHDPL, in each case, in the manner, and as more particularly,
described therein;

creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - PHCPL, in each case, in the manner, and as more particularly,
described therein;

creation of first ranli p&(&l‘rit}? interest (pari passu with the hypothecation
t of the SLPL Debentures) on Hypothecate
o the manner, and as more particularly, describ

created/ to be ¢




therein;

m. creation of first ranking security interest (pari passw with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - HIPL, in each case, in the manner, and as more particularly, described
therein;

n. creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - HHIPL, in each case, in the manner, and as more particularly,
described therein;

0. creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - HREPL, in each case, in the manner, and as more particularly,
described therein;

P creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - MIPL, in each case, in the manner, and as more particularly, described
therein;

q. creation of first ranking security interest (pari passu with the hypothecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties - WRDPL, in each case, in the manner, and as more particularly,
described therein;

r, creation of first ranking security interest (pari passu with the hypethecation
created/ to be created in respect of the SLPL Debentures) on Hypothecated
Properties — Ganga Sagar including all other movable property/ assets/ rights (as
determined by the Debenture Trustee) in relation to Project Lands — SCL and
Project Land — SLPL owned by Ganga Sagar, in each case, in the manner, and as
more particularly, described therein;

er alia the manner of flow, withdrawal
stment  Amount, Promoter Contribution
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10,

11,

12,

I3.

Receivables) in respect of relevant Bank Accounts relating to the Projects, in the manner,
and as more particularly, described therein;

NDU — SCL Shares executed by the SCL Shareholders in favour of the Debenture Trustee;

NDU — SLPL Shares executed by the SLPL Shareholders in favour of the Debenture
Trustee; :

NDU — SSPL Shares executed by the SSPL Shareholders in favour of the Debenture
Trustee;

NDU — Promoters executed by specified members of the Promoter Group in favour of the

Debenture Trustee;

Share Pledge Agreement(s) for creation of first ranking exclusive pledge over the Pledged
Shares in favour of the Debenture Trustee;

Corporate Guarantees by each of the Corporate Guarantors {(along with the power(s) of
attorney, if required) in favour of the Debenture Trustee, in the manner, and as maore
particularly, described therein and in Part B of this Schedule 4; '

Personal Guarantee(s) by the Promoters (along with the power(s) of attorney, if required)
in favour of the Debenture Trustee, in the manner, and as more particularly, described
therein and in Part B of this Schedule 4;

post-dated cheques issued by the Company for the amounts payable towards redempfiun
of the Debentures as per the Repayment Schedule, including the Redemption Premium and
Coupon payable, in favour of the Investors/ Debenture Trustee;

demand promissory note and letter of continuity by the Company in favour of the Investors/
Debenture Trustee;

all documents; deeds, power(s) of attorney, etc. required by the Investors/ Debenture
Trustee, or entered in gd by the Company or any other Person for creating and
perfecting any Sec
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PART B

SECURITY

The Debentures and the Amounts Due shall be secured by the following Security in a mode and
manner acceptable to the Debenture Trustee, in terms of this Deed:

1.

LI

First ranking mortgage (other than certain plots to be mortgaged to LDA (if any) as part of.
performance guarantee until the completion of the Gomti Nagar Project on which the
mortgage created will be second ranking until completion of the Gomti Nagar Project,
pursuant to which such charge created shall stand converted to first ranking charge) (pari
passu with the mortgage created/ to be created in respect of the SLPL Debentures), in form
and substance acceptable to the Debenture Trustee (acting in accordance with Approved
Instructions), of/ over/ in respect of the Mortgaged Properties | - SLPL, which shall be
more particularly described in the relevant Security Documents;

First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form.and substance acceptable to the Debenture Trustze (acting in
accordance with Approved Instructions), of/ over/ in respect of the Mortgaged Properties
2 - SLPL, which shall be more particularly described in the relevant Security Documents;

First ranking mortgage {pari passu with the mortgage created/ to be created in respect of
the SLPL Debentures) in form and substance acceptable to the Debenture Trustee (acting
in accordance with Approved Instructions), off over/ in respect of the Mortgaged
Properties 1 - SCL, which shall be more particularly described in the relevant Security
Documents;

First ranking mortgage (other than the land on which the morigage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in fi ubstance acceptable to the Debenture Trustee (acting in




5. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA (if any), on which the mortgape created will be second ranking until the charge
created in favour of LDA is released, pursuant te which such charge created shall stand
converted to first ranking charge) (pari passu with the mortpage created/ to be created in
respect of the SLPL Debentures), in form and substance acceptable to the Debenture
Trustee (acting in accordance with Approved Instructions), off over/ in respect of the
Mortgaged Properties 3 - SCL, which shall be more particularly described in the relevant
Security Documents;

6. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Appraved Instructions), off over/ in respect of the Mortgaged Properties
- DDPL, which shall be more particularly described in the relevant Security Decuments;

7. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved lustructions), off over/ in respect of the Mortgaged Properties
- HGFPL, which shall be more particularly described in the relevant Security Documents;

8. First ranking mortgage (other than the Jand on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), of/ over/ in respect of the Mortgaged Properties
- EEFPL, which shall be more particularly described in the relevant Security Documents;

9. First ranking mortgage,
LDA, on which the
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favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), off over/ in respect of the Mortgaged Properties
- PHDPL, which shall be more particularly described in the relevant Security Documents;

10. First ranking mortgage {other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge ereated shall stand converted to
first ranking charge) (parsi passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee {acting in
accordance with Approved Instructions), off over/ in respect of the Mortgaged Properties
- PHCPL, which shall be more particularly described in the relevant Security Documents;

11. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the moitgage created will be second ranking until the charge created in
favour of LIDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created” to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), off over/ in respect of the Mortgaged Properties
- MPPL, which shall be more particularly deseribed in the relevant Security Documents;

12, First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), off over/ in respect of the Mortgaged Properties
- HIPL, which shall be meore particularly described in the relevant Security Documents,

13. First ranking mortgape (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of th
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— HHIPL, which shall be more particularly described in the relevant Security Documents;

14, First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), of/ over/ in respect of the Mortgaged Properties
- HREPL, which shall be more particularly described in the relevant Security Documents;

15. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall'stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), of/ over/ in respect of the Mortgaged Properties
- MIPL, which shall be more particularly described in the relevant Security Documents;

16. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debenturss), in form and substance acceptable to the Debenture Trustee (acting in
accordance with Approved Instructions), of/ over/ in respect of the Mortgaged Properties
- WRDPL, which shall be more particularly described in the relevant Security Documents;

17. First ranking mortgage (other than the land on which the mortgage is created in favour of
LDA, on which the mortgage created will be second ranking until the charge created in
favour of LDA is released, pursuant to which such charge created shall stand converted to
first ranking charge) (pari passu with the mortgage created/ to be created in respect of the
SLPL Debentures) on the Mortgaged Properties — Ganga Sagar in the manner, and as more
particularly, described therein;
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quAL —SLPL a
%~

SCL

by way of hypothecation on all the Hypothecate
property/ assets/ rights of SLPL (as determined 3}%
[

DDP \ “2 \IGFPL /;-r‘

9 4@’ f Y
PL
4




the Debenture Trustee) in relation to Gemti Nagar Project, in each case, in the manner, and
as maore, particularly described in the relevant Security Documents;

19, First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Property 2 - SLPL and cther movable property/ assets/ rights of SLPL (as determined by
the Debenture Trustee) in relation to Pocranpur Project, in each case, in the manner, and
as more, particularly described in the relevant Security Documents;

20. First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Property 1 —SCL and other movable property/ assets/ rights of SCL (as determined by the
Debenture Trustee) in relation to Kewari Project, in each case, in the manner, and as more,
particularly described in the relevant Security Documents; '

21. First ranking security interest (parf passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Property 2 - SCL and other movable property/ assets/ rights of the Company (as determined
by the Debenture Trustee) in relation to Kisanpath Project, in each case, in the manner,
and as more, particularly described in the relevant Security Documents;

22. First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Property 3 - SCL and other movable property/ assets/ rights of the Company (as determined
by the Debenture Trustee) in relation to Pooranpur Project, in each case, in the manner,
and as more, particularly described in the relevant Security Documents;

23. First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures and in respect of Permitted Indebtedness availed/to be
availed by the SSPL for construction finance of the Varanasi Project, subject to the prior
consent of the Debenture Trustee on Hypothecated Property — SSPL including all other
movable property/ assets/ rights (as determined by the Debenture Trustee) in relation to
Varanasi Project, in each case, in the manner, and as more particularly, described therein;

24, First ranking security |
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Properties - DDPL, in the manner, and as more, particularly described in the relevant
Security Documents;

25.  First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - HGFPL, in the manner, and as more, particularly described in the relevant
Security Documents;

26. First ranking security interest {(par passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - EFPPL, in the manner, and as more, particularly described in the relevant
Security Documents;

27, First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - PHDPL, in the manner, and as more, particularly described in the relevant
Security Documents;

28, First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - PHCPL, in the manner, and as more, particularly described in the relevant
Security Documents; '

29, First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - MPPL, in the manner, and as more, particularly described in the relevant
Security Documents;

" 30.  First ranking sccurity interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - HIPL, in the manner, and as more, particularly described in the relevant
Security Documents;

respect of the SLPL D
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32.

3.

34,

39.

40.

Security Documents;

First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypcthecation on all the Hypothecated
Properties - HREPL, in the manner, and as more, particularly described in the relevant
Security Documents;

First ranking security interest (pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecation on all the Hypothecated
Properties - ‘MIPL, in the manner, and as mote, particularly described in the relevant
Security Documents; .

First ranking security interest (pavi passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) by way of hypothecaticn on all the Hypothecated
Properties - WRDPL, in the manner, and as more, particularly described in the relevant
Security Documents;

First ranking security interest {pari passu with the hypothecation created/ to be created in
respect of the SLPL Debentures) on Hypothecated Properties — Ganga Sagar including all
other movable property/ assets/ rights (as determined by the Debenture Trustee) in relation
to Project Lands — SCL and Project Lands — SLPL owned by Ganga Sagar, in each case,
in the manner, and as more particularly, described therein;

NDU — Company Shares executed by the SCL Shareholders in favour of the Debenture
Trustee; ’

NDU — SLPL Shares exzscuted by the SLPL Shareholders in favour of the Debenture
Trustee;

NDU — S8PL Shares executed by the SSPL Shareholders in favour of the Debenture
Trustee; '

NDU - Premoters executed in favour of the Debenture Trustee;
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4]1. Corporate Guarantee(s) from the Corporate Guarantor(s), as more particularly described
in the relevant Security Documents;

42, Personal Guarantee(s) from the Promoters, as more particularly described in the relevant
Security Documents;

43. Post-Dated Cheques: The Company shall handover to the Investors/ Debenture Trustee,
cheques for the amounts payable towards redemption of the Debentures or any tranche
thereof as per the Repayment Schedule, including the Redemption Premium and Coupon
payable, together with the letter from the Company in the format provided in Schedule 14
hereto;

44, Demand promissory note and letter of continuity by the Company in favour of the
Investors/ Debenture Trustee;

43, Any other security/ Security Interests as may be mutually agreed between the relevant
Security Previders and the Investors/ Debenture Trustee.

The Security Interests referred to in (1) to (45) above are collectively referred to as the “Security”,
which term, shall be deemed to include any Alternative Security created in accordance with this
Deed.

[Remainder of the Page Intentionally Lefi Blank]
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SCHEDULE 5
CONDITIONS PRECEDENT

PART A — CONDITIONS PRECEDENT - INITIAL TRANCHE

1. Constitutional Documents :

(a) The Company and SLPL shall have amended the Articles of Association including for the
purpose of incorporating provisions in relation to the Nominee Director/ Observer and
Reserved Matters, quorum requirements, inspection rights, in a ferm and manner
acceptable te the Debenture Trustee.

In relation to the aforesaid,

A. the Company and SLPL shall have delivered to the Debenture Trustee/Investors a
cerfified true copy of the resclution passed by its Board:

(i)  to approve amendments to the Articles of Association of the Company and SLPL
to incorporate the terms of this Deed, subject to the approval of the shareholders
of the Company and SLPL,;

(ii) to approve convening of meeting of the shareholders of the Company and SLPL
at a shorter notice.

B. the Company and SLPL shall have delivered to the Debenture Trustee/ Investors a
certified true copy of the special resolution (along with adequate proof that all the
shareholders had been duly provided with a notice (along with an agenda containing details
of matters to be discussed and approved in the meeting) and a request to attend the meeting)
passed by its shareholders approving the amendments to the Articles of Asscciation of the
Company and SLPL as per Clause 11 (dmendment of Articles of Association of the
Company) of this Deed, to incorporate the terms of this Deed.

C. The Company and SLPL shall have made all requisite filings with the Registrar of
Companies in relation to such amendments made to the Articles of Association of th
Company and SLPL.
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(b)

(a)

(b}

(c)

The Company, SLPL and corporate Security Providers shall have delivered to the
Debenture Trustee certified true copy of the constitutional documents of the Company,
SLPL and such corporate Securit)f Providers (along with any amendments thereto made
from time to time),

Resolutions:

The Company shall have delivered to the Debenture Trustee/Investors a cartified true copy
of the resolution passed by the Board of the Company under the provisions of Section
179(3) of the Companies Act read with Section 71 of the Companies Act and other
applicable provisions of Law, for the issue and allotment of Debentures in the manner
envisaged under the Transaction Documents.

The Company shall have delivered to the Debenture Trustee/Investors a certified true copy
of the resolution passed by its Board approving the transactions contemplated under the
Transaction Documents, and authorizing one or more of its representatives, inter alia, on
its behalf to:

(i) discuss, negotiate and execute the Transaction Documents to be entered into or
executed by it; and

{ii) to issue any notice thereunder, to the Debenture Trustee.

The Company shall have delivered to the Debenture Trustee/Investors a certified true copy
of the special resclution passed by the shareholders of the Company under the pravisions
of Section 42 of the Companies Act read with Rule 14 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 and other applicable provisions of Law, for issue of
Debentures, on & private placement basis, in the manner envisaged under the Transaction
Documents, together with the explanatory statement, shall have been submitted to the
Debenture Trustee/lnvestors.

The Company shall file the said resclution of the shareholders in Form MGT-14 with the
registrar of companies and provide such Form MGT-14 and the payment challan in respect
of such filing to the Debenture Trustee/ Investors.

2
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approving the transactions (including for providing the relevant Security) contemplated
under the Transaction Documents, and authorizing one or more of its represeniatives, infer
alia, on its behalf to, (i) discuss, negotiate and execute the Transaction Documents to be
entered into or executed by it; and (ii) to issue any notice thereunder, to the Debenture
Trustee/ Investors.

(e) The Company shall have delivered certified copy of the special resolution passed by its
shareholders under Section 180(1)(a) and Section 180 (1)(c} of the Companies Act.
Further, the Company shall have delivered certificate of independent chartered accountant .
confirming that the issuance of Debentures and creation of security, as applicatle, by the
Company shall be in compliance with the provisions of Section 180 of the Companies Act.

() SLPL shall have delivered certified copy of the special resclution passed by their
shareholders under Section 183, Section 186 and Section 180(1)(a) of the Companies Act
in relation to the creation of security and provision of guarantee for securing the Amounts
Due in respect of the Debentures. SLPL shall also have delivered certified copy of the
explanatory statement to the notice for the general meeting where the requisite resolution
is to be passed under Section 185 of the Companies Act, which should disclose the full
particulars of the guarantee and security proposed to be provided by SLPL for the
Debentures and the purpose for which the guarantee or security is proposed to be utilized
by the Company.

In the event SLPL is not required to be pass resolution under Section 180(1)(a) of the
Companies Act, SLPL shall have delivered a certificate from practicing chartered
accountant confirming that execution and performance of the Transaction Documents does
not require such resolution under Section 180 (1)(a) of the Companies Act.

Further, SLPL should have provided a certificate from Company Secretary/ Chartered
Accountant/ Auditor/ Director, confirming that (i) SLPL has requisite approval of its
sharehelders under Section 186 of the Companies Act for creating Security and providing
Corporate Guarantee for securing the Debentures pursuant to the resolution passed by the
shareholders of SLPL on September 30, 2022; (ii) the aforesaid resolution passed under
Section 186 is valid and in full force and effect; and (iii) provision of Corpcrate Guarantee
and Security by SLPL in relation to the Debentures proposed to be issued by the Company
Ll ot result in breach of
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_ Further, SLPL shall have delivered certificate of independent chartered accountant

confirming that the issuance of guarantee and creation of security, as applicable, by such
corporate Security Provider shall be in compliance with the provisions of Section 180,
Section 185 and Section 186 of the Companies Act.

Valuation Certificate: The Company shall provide a certificate from SEBI Registered
CAT | Merchant Banker, on the fair value ofthe Initial Tranche Debentures in accerdance
with the provisions of the Income Tax Act, 1961 and rules made thereunder (including,
Rule 1 IUA and/er other relevant rules).

Completion of Due Diligence:

£)] Satisfactory completion of financial, legal, ROC search, tax, market, and such
other due diligence as may be required by the Investors to be conducted on the
Company and satisfactory resolution of all the issues/observations, if any, made in
such reports, to the satisfaction of the Investors/Debenture Trustee, unless
otherwise waived by the Debenture Trustee/Investors;

(i) Satisfactory completion of technical, valuation, and such other due diligence as
may be reguired by the Investors to be conducted on each of the Project Lands and
satisfactory resolution of all the issues/ cbservations, if any, made in such reports,
to the satisfaction of the Investors/ Debenture Trustee, unless otherwise waived by
the Debenture Trustee/ Investors.

Business Plans: The Company and SLPL shall have prepared the Business Plans — SCL
in relation to the Projects — SCL and Business Plans — SLPL in relation to the Projects —
SLPL respectively, which shall include the Minimum Sale Price, for the Projects - SCL
and Projects — SLPL (as applicable) in the form acceptable to the Investors/ Debenture
Trustee (acting in accordance with Approved Instructions) and shall have furnished
certified copies of the same to the Investors/ Debenture Trustee. -

Investment and Contribution Escrow Agreement: The Company shail have executed
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7. Consent Letter: Duly accepted letier of offer and consent for appointment of Debenture
Trustee, shall have been submitted to the Debenture Trustee/ Investors.

8. Debenture Trustee Agreement and this Deed: Debenture Trustee shall have received
duly stamped, registered (if required) and validly executed copies of this Deed and
Debenture Trustee Agreement, in such form and manner as may be acceptable to the
Investors/ Debenture Trustee.

9.  Letter of Qffer: The Company shall have delivered to the Debenture Holders the Private
Placement Offer Letter in accordance with Form PAS-4, in respect of the Initial Tranche
Debentures, along with all relevant resolutions and documents in accordance with
applicable Law;

10. Financial Statements: The Company and SLPL shall have delivered to the Debenture
Trustee certified true copy of the Initial Accounts of the Company and Initial Accounts of
SLPL.

1. Net worth Certificates: Each of the Obligors shall have delivered to the Debenture
Trustee their respective networth certificates issned by an independent charterad account
acceptable to the Debenture Trustee. :

12, Not NBFC: Each of the Company and SLPL shall obtain a certificate from their respective
directors certifying that the financial assets of Company and SLPL are not more than 50%
(fifty per cent) of its total assets and that the income from financial assets of Company and
SLPL (as applicable) is not more than 50% (fifty per cent) of its gross income, thereby
obviating a need for a non-banking financial company registration under RBI Notification
RBI/2006-07/158 DNBS (PD) C.C. No. 81/03.05.002/2006-07.

13. No objection certificates :

(i) The Company and the Security Providers shall have obtained all consents, waivers
and no-objection certificates required under Applicable Law or from third parties,
if any, in relation to their entry into and performance of the transactions
contemplated by the Transaction Documents,

e Co Companm% tained no-objection from Punjab National Ban
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(pursuant to credit facilities aggregating to Rs. 219,87,00,000/- (Rupees Two
Hundred Nineteen Crores and Eighty Seven Lakh only) availed by the Company)
for entering into and performance of the fransactions contemplated by the
Transaction Documents and for confirming that Punjab National Bank does not
have any charge over the assets propaosed to be hypothecated by the Company for
securing the Debentures/ SLPL Debentures, in the form and manner acceptable to
the Debenture Trustee;

(iii) The Company shall have obtained no-objection from State Bank of India in
relation to their entry into and performance of the transactions contemplated by
the Transaction Documents, in the form and manner acceptable to the Debenture
Trustee;

(iv)  The Company shall have obtained no-objection from HDFC Bank Limited in
relation to their entering into, and performance of the transactions contemplated
by the Transaction Documents, in the form and manner acceptable to the
Debenture Trustee pursuant to the equipment and/ or vehicle loans availed by the
Company.

(v) SLPL shall have obtained no-ohjection from the Kotak Mahindra Bank Limited in
relation to their entry into and performance of the transactions contemplated by
the Transaction Documents, in the form and manner acceptable to the Debenture
Trustee;

(vi)  SLPL shall have obtained no-objecticn from HDFC Bank Limited for itself and
for the Personal Guarantors in relation to their entry into and performance of the
transactions contemplated by the Transaction Documents, in the form and manner
acceptable to the Debenture Trustee;

(vif)  SLPL shall have obtained no-objection from State Bank of India in relation to their
entry into and performance of the transactions contemplated by the Transaction
Documents, in the form and manner acceptable to the Debenture Trustee.
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directors to the Debenture Trustee, setting out the principal amount outstanding (as of the
date of issuance of the Debentures) and the final maturity date for all its existing loans.

15, Corporate Guarantee: SLPL, as a Corporate Guarantor shall have executed and provided
unconditional and irrevocable Corporate Guarantee in favour of the Debenture Trustee in
the form and manner acceptable to the Debenture Trustee;

16. Personal Guarantees: Each of the Personal Guarantors shall have executed and provided
unconditional and irrevocable Personal Guarantees in favour of the Debenture Trustee in
the form and manner acceptable to the Debenture Trustee;

17. NDU - SCL Shares: Each of the SCL Shareholders shall have executed NDU — Company
Shares in favour of the Debenture Trustee in the form. and manner acceptable to the
Debenture Trustee;

18, NDU —SLPL Shares: Each of the SLPL Shareholders shall have executed NDU — SLPL
Shares in favour of the Debenture Trustee in the form and manner acceptable te the
Debenture Trustee;

19. Undated/ Post-Dated Cheques: The delivery of post-dated cheques to the Debenture
Trustee by the Company with respect to the payment of Coupon, Redemption Premium in
relation to the Initial Tranche Debentures, and repayment of the Initial Tranche Investment
Amount along with the letter in the format provided in Schedule 14 hereto.

20. Demand Promissory Nate: The Company shall have delivered to the Debenture Trustee
a demand promissory note accompanied with a letter of continuity, in the mode and manner
acceptable to the Debenture Trustee in respect of the entire Debentures.

21. Issuer Related Documents; The Company shall have provided receipt of evidence to the
satisfaction of the Debenture Trustee that the Company has made depository arrangements
with NSDL for issue of Debentures in dematerialized form, including generation of ISIN
for each tranche of the Debentures.

22, “Know your customer” checks
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as is required by the Debenture Trustee in relation to the Company, SLPL and of such
shareholders and ultimate beneficial holders of shares of the Company and SLPL
respectively as may be required by the Debenture Trustee in its sole discretion, for the
purpose of completing “know your customer” checks or other similar procedures under
Applicable Laws and regulations. The Obligors shall also provide such other documents,
the Debenture Trustee may reasonably require from and which have been notified to the
Obligors as being necessary to comply with their respective “know your customers”
requirements.

23. Additional Conditions:

(i) The Company shall have provided a certificate from a Chartered Accountant
confirming that the Company does not require any resolution under Section 185 of
the Companies Act for providing loans to each of the related parties which are
currently outstanding and/or for providing guarantee or security for the loans availed
by such related parties listed in Part C of Schedule 17 hereto, and that the provision
of such loan by the Company to such related parties and issue of guarantee or
provision of security for loans availed by such related parties is in compliance with
the provision of Section 185 of the Companies Act.

(ii) The Company shall have provided a certificate from a Chartered Accountant,
confirming that (i) the resolutions passed by the shareholders of the Company under
Section [86 of 2013 Act on September 30, 2022 are valid and in full force and effect;
(ii) the Company is authorised under the aforesaid resolutions to provide loans to the
related parties and for providing guarantee or security for the loans availed by the
related parties listed in Part C of Schedule 17 hereto; and (iii) provision of such loan
by the Company to the related and for providing guarantee or security for the loans
availed by the related parties listed in Part C of Schedule 17 hereto does not breach
of the limits approved under the referenced resolution.

(iii) The Company shall have provided morigage and guarantee documents executed for
securing/ guaranteeing the facility aggregating to Rs. 1,00,00,000 (Rupees One Crore
only) (“PSB Facility”) availed by it from Punjab and Sind Bank. In the event any
approval of the Punjab and Sind Bank is required for the purpose of complying with
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satisfactory to the Investors.

(iv) The Company shall have provided (a) personal guarantees executed by Mr. Khalid
Masood, Mr. Mohd. Abdullah Masood and Mr, Kunal Seth; and (b) the security
documents executed by the Company, relating to loan aggregating to Rs,
100,00,03,000/- (Rupees One Hundred Crores Three Thousand Only) ayailed by
Shalimar Malls Private Limited from Punjab National Bank. In the event any approval
of the Punjab National Bank is required for the purpose of complying with any
obligations of undertaking any trensaction contemplated in the Transaction
Documents, including for provision of Personal Guarantees by the Personal
Guarantors and/ or for enabling the Company to comply with any obligations of
undertaking any transaction contemplated in the Transaction Documents, such
approval shall have been obtained in the form and manner satisfactory to the
Investors.

(v) The Company shall have provided perscnal guarantees executed by (1) Mr. Kunal Seth
relating to loan aggregating to Rs. 92,00,000/- (Rupees Ninety Two Lakhs Only)
availed by SLPL from Central Bank of India; and (ii) Mr, Khalid Masocd relating to
loan aggregating to Rs.2,79,90,000/- (Rupees Two Crores Seventy Nine Lakhs Ninety
Thousand only) availed by SLPL from Central Bank of India. In the event any
approval of the Central Bank of India is required for the purpose of complying with
any obligations of undertaking any transaction contemplated in the Transaction
Documents, including for provision of Personal Guarantees by the Personal
Guarantors, such approval shall have been obtained in the form and manner
satisfactory to the Investors.

(vi) The Company shall have provided loan documents executed by it in relation to the
vehicle loans availed by the Company from Punjab National Bank. In the event any
approval of the Punjab Nationa! Bank is required for the purpose of complying with
any obligations of undertaking any transaction contemplated in the Transaction
Documents, such approval shall have been obtained in the form and manner
satisfactory to the Investors.

24. The Investors shall have obtained all approvals required in relation to the infusion of the
Initial Tranche Investm t in the Company, including an approval from its
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25.

Other acts: The Obligors shall have complied with such other conditions and/ or carried
out such other deed or executed such other document as may be determined/ required by
the Debenture Holders and the Debenture Trustee, including as identified pursuant to the
completion of due diligence, including provision of any consent or no-objection from any
of the existing lenders of the any cof the Obligors.
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PART B(1) - CONDITIONS PRECEDENT TO UTILIZATION - MATERIAL

Minimum Security Cover: The Security Providers shall have furnished a certificate from
an independent chartered accountant confirming that the value of the Security provided/
Security Interests created on the Secured Assets is sufficient for the due repayment of
Debentures and the Amounts Due, as prescribed under the Companies Act.

The Company and the relevant Obligors shall make all other filings required to be made
by it under applicable Law within the time periods prescribed under applicable Law in
respect of the transactions centemplated under the Transaction Documents including filing
with the RQC, and provide acknowledged certified true copies of all such filings (along
with supporting documents thereof) to the Debenture Trustee, within 7 (seven) days of the
Initial Tranche Closing Date. Further, and without prejudice to the foregoing, the
Company shall file Form PAS-3 with the ROC in respect of the allotment of the relevant
Tranche of Debentures in the manner provided in this- Deed and provide an acknowledged
certified true copy of the same to the Debenture Trustee within 5 (five) days from the
issuance and alletment of the relevant Tranche of Debentures. It is hereby clarified that
Form PAS-3 shall be filed prior to utilization of any Tranche of the Investment Amount
or any part thereof.

The Company shall maintain Form PAS-5 in respect of the Private Placement Offer Letter
with respect to relevant Tranche of Debentures {as agreed with the Debenture Trustee),
within 30 (thirty) days from the date of recording the name(s} of the Debenture Holder(s),
as per the Companies Act,

Any other compliances or furnishing of information/documents as may be prescribed by
the Investors/ Debenture Trustee {acting in accordance with Approved Instructions).

Other Conditions: The Obligors shall have complied with any other conditions as may
be stipulated by the Debenture Trustee (acting in accordance with Approved Instructions)
in relation to the Debentures.




PART B(2) — CONDITIONS PRECEDENT TO UTILIZATION ~ KEWARI PROJECT

Promoter Contribution: The Promoters shall have themselves infused and/ or shall have
caused any entity which is a part of the Promoter Group and is owned and Controlled by
the Promoters to infuse, amounts from the Promoter Contribution in the Company, as
required by the Investors to be contributed prior to utilization of the Investment Amount
by them in the Company towards the Kewari Project, which infusion of the funds by the
Promoters and/ or such entity (as mentioned above) shall be made in such form and manner
as is acceptable to the Investors. Provided that the Promoter Contribution amount shall not
be less than 50% (fifty percent) of the Investment Amount being utilized for the Kewari
Project.

Kewari Project Due Diligence:

The title due diligence in relation to that portion of Kewari Project and the Kewari Project
Land which is being acquired by utilizing a portion of the Investment Amcunt, shall have
been completed to the satisfaction of the Debenture Trustee and any issues arising in
pursuance thereof shall have been resolved to the satisfaction of the Debenture Trustee and
Company and/ or applicable Wholly Owned Subsidiary/ ies — SCL and/ or Ganga Sagar
shall have issued a public notice (as required), with respect to such portion of the Kewari
Project Land in the form and manner as may be deemed fit by the Debenture Holders and
no objections shall have been received on the same.

Kewari Project — SCL Document: The Company shall have finalised all sale deeds/ joint
development/ collabaration agreements in relation to that portion of Kewari Project and
the Kewari Project Land which is being acquired by utilizing a portion of the Investment
Amount, including Kewari Project JDA(s) with the land owners of such portion of Kewart
Project Land (including applicable Wholly Owned Subsidiary/ ies — SCL and/ or Ganga
Sagar) in the form and manner approved by the Debenture Holders.

Other Conditions: The Obligors shall have fulfilled any other condition as may be
stipulated by the Debenture Trustee (acting in accordance with Approved Instructions)
including completion of transfer of any land parcels forming part of Project Lands to the

Company and/ or SLPL as-maybe required by the Debenture Trustee including pursuant
to the_completion of A& GHidence of such land parcels, to the satisfaction of the
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PART B(3) - CONDITIONS PR}ECEDENT TO UTILIZATION - KISANPATH
PROJECT

Promoter Contribution: The Promoters shall have themselves infused and/ or shall have
caused any entity which is a part of the Promoter Group and is owned and Controlled by
the Promoters to infise, amounts from the Promoter Contribution in the Company, as
required by the Investors to be contributed prior to utilization of the Investment Amount
by them in the Company towards the Kisanpath Project, which infusion of the funds by
the Promoters and/ or such entity (as mentioned above) shall be made in such form and
manner as is acceptable to the Investors. Provided that the Promoter Contribution amount
shall not be less than 50% (fifty percent) of the Investment Amount being utilized for the
Kisanpath Project.

Kisanpath Project Due Diligence:

The title due diligence in relation to that portion of Kisanpath Project and the Kisanpath
Project Land which is being acquired by utilizing a portion of the Investment Amount,
shall have been completed to the satisfaction of the Debenture Trustee and any issues
arising in pursuance thereof shall have been resolved to the satisfaction of the Debenture
Trustee and Company and/ or applicable Whoily Owned Subsidiary/ ies — SCL and/ or
Ganga Sagar shall have issued a public notice (as required), with respect to such portion
of the Kisanpath Project Land in the form and manner as may be deemed fit by the
Debenture Helders and no objections shall have been received on the same,

Kisanpath Project — SCL Document: The Company shall have finalised all sale deeds/
joint development/ collaboration agreements in relation to that portion of Kisanpath
Project and the Kisanpath Project Land which is being acquired by utilizing a portion of
the Investment Amount, including Kisanpath Project JDA(s) with the land owners of such
portion of Kisanpath Project Land (including applicable Whelly Owned Subsidiary/ ies —
SCL and/ or Ganga Sagar) in the form and manner approved by the Debenture Holders.

Amendment to Kisanpath Project JDA — SCL: The Company shall have amended the
Kisanpath Project JDAs already executed in relation to a portion of Kisanpath Project
Land to correctly reflect the area of Kisanpath Project Land on which development righ




be to the satisfaction of the Debenture Trustee,

5. Shareholding of the Whally Owned Subsidiaries - SCL: SCL shall have acquired [00%
(one hundred percent) shareholding (on a fully diluted basis) in each of the Wholly Owned
Subsidiaries — SCL;

6. Other Conditions: The Obligors shall have fulfilled any other condition as may be
stipulated by the Debenture Trustee {acting in accordance with Approved Instructions)
including completion of transfer of any land parcels forming part of Project Lands to the
"Company and/ or SLPL as may be required by the Debenture Trustee including pursuant
to the completion of title due diligence of such land parcels, to the satisfaction of the
Debenture Trustee,

Remaining page intentionally left blank
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PART B(4) - CDNDITIONS PRECEDENT TO UTILIZATION - POORANPUR
PROJECT

Promoter Contribution: The Promoters shall have themselves infused and/ or shall have
caused any entity which is a part of the Promoter Group and is awned and Contralled by the
Promoters to infuse, amounts from the Promoter Contribution in the Company, as required
by the Investors to be contributed prior to utilization of the Investment Amount by them in
the Company towards the Pooranpur Project, which infusion of the funds by the Promoters
and/ or such entity (as mentioned above) shall be made in such form and manner as is
acceptable to the Investors. Provided that the Promoter Contribution amount shall not be less
than 50% (fifty percent) of the Investment Amount being utilized for the Pooranpur Project.

Pooranpur Project Due Diligence:

The title due diligence in relation to that portion of Pooranpur Project and the Pooranpur
Project Land which is being acquired by utilizing a portion of the Investment Amount, shall
have been completed to the satisfaction of the Debenture Trustee and any issues arising in
pursuance thereof shall have been resolved to the satisfaction of the Debenture Trustee and
Company and/ or applicable Wholly Owned Subsidiary/ ies — SLPL and/ or Ganga Sagar
shall have issued a public notice (as required), with respect to such portion of the Pooranpur
Project Land in the form and manner as may be deesmed fit by the Debenture Holders and
no objecticns shall have been received on the same.

Pooranpur Project Document: The Company shall have finalised the joint development/
collaboration agreements in relation to that portion of Pocranpur Project Land which is
acquired by SLPL and/ or Pooranpur Consortium Members, including Pooranpur JDA(s)
and Pooranpur MOU with the land owners of such portion of the Pooranpur Project Land
(including applicable Corporate Obligor and/ or Ganga Sagar) in the form and manner
approved by the Debenture Holders.

Shareholding of the Wholly Owned Subsidiaries - SLPL: SLPL shall have acquired
100% (one hundred percent) shareholding {on a fully diluted basis}) in each of the Whol
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stipulated by the Debenture Trustee (acting in accordance with Approved Instructions)
including completion of transfer of any [and parcels forming part of Project Lands to the
Company and/ or SLPL as may be required by the Debenture Trustee including pursuant

to the completion of title due diligence of such land parcels, to the satisfaction of the
Debenture Trustee.

Remaining page intentionaily left blank
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PART B(5) - CONDITIONS PRECEDENT TO UTILIZATION — VARANASI PROJECT

1. Promoter Contribution: The Promoters shall have themselves infused and/ or shall have
caused any entity which is a part of the Promoter Group and is cwned and Controlled by
the Promoters to infuse, amounts from the Promoter Contribution in the Company, as
required by the Investors to be contributed prior to utilization of the Investment Amount
by them in the Company towards the Varanasi Project, which infusion of the funds by the
Promoters and/ or such entity (as mentioned above) shall be made in such form and manner
as is acceptable to the Investors. Provided that the Promoter Contribution amount shall not
be less than 50% (fifty percent) of the Investment Amount being utilized for the Varanasi
Project.

2, Varanasi Project Title Due Diligence:

The title due diligence in relation to the Varanasi Project and the Varanasi Project Land
shall have been completed to the satisfaction of the Debenture Trustee and any issues
arising in pursuance thereof shall have been resolved to the satisfaction of the Debenture
Trustee and SSPL shall have issued a public notice (as required), with respect to such
portion of the Varanasi Project Land in the form and manner as may be deemed fit by the
Debenture Holders and no objections shall have been received on the same,
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PART C — CONDITIONS PRECEDENT - SUBSEQUENT TRANCHE

All Conditions Subsequent, and the Cenditions Precedent to Utilizatien, as applicable,
shall have been completed within the timelines as prescribed in this Deed te the satisfaction
of the Debenture Trustee,

The Company shall have delivered to the Debenture Holders the Private Placement Offer
Letter in accordance with Form PAS-4, in respect of Subsequent Tranche Debentures,
along with all relevant resolutions and documents in accordance with applicable Law.

The Investors shall obtain all approvals required in relation to the infusion of the
Subsequent Tranche Investment Amount in the Company, including an approval from its
internal investment committee.

The Company shall provide receipt of evidence to the satisfaction of the Debenture Trustee
that the Company has made depository arrangements with NSDL for issue of Debentures
in dematerialized form, including generation of ISIN for each tranche of the Debentures.

The Company shall provide a certificate from SEBI Registered CAT 1 Merchant Banker,
on the fair value of the Subsequent Tranche Debentures in accordance with the provisions
of the Income Tax Act, 1961 and rules made thereunder (including, Rule 11UA and/or
other relevant rules). ’

Undated/ Post-Dated Cheques: The delivery of post-dated cheques to the Debenture
Trustee by the Company with respect to the payment of Coupon, Redemption Premium in
relation to the concerned Debentures to be issued by the Company, and repayment of the
Investment Amount in relation to such Debentures along with the letter in the format
provided in Schedule 14 hereto,

Any other compliances or furnishing of information/documents as may be prescribed by
the Investors/ Debenture Trustee (acting in accardance with Approved Instructions).

Other Conditions: The Obligors shall have complied with any other condition as may be

stipulated by the Debenture teg (acting in accordance with Approved Instructions) i
relation to the DebenturgelzoMY .
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PART D — CONDITIONS PRECEDENT - INITIAL TRANCHE SERIES 2

l. Resolutions:

(a) The Company shall have delivered to the Debenture Trustee/Investors a certified
true copy of the resclution passed by the Board of the Company under the
provisions of Section 179(3) of the Companies Act read with Section 71 of the
Companies Act and other applicable provisions of Law, for the issue and allotment
of Debentures — Series 2 in the manner envisaged under the Transaction
Documents. '

(b) The Company shall have delivered to the Debenture Trustee/Investors a certified
true copy of the resolution passed by its Board approving the transactions
contemplated under the Transaction Documents, and authorizing cne or more of
its representatives, infer alia, on its behalf to:

(i)  discuss, negotiate and execute the Transaction Documents to be entered into
or executed by it; and

(i) to issue any notice thereunder, to the Debenture Trustee.

(c) The Company shall have delivered to the Debenture Trustee/Investors a certified
true copy of the special resolution passed by the shareholders of the Company
under the provisions of Section 42 of the Companies Act read with Rule 14 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and other
applicable provisions of Law, for issue of Debentures — Series 2, on a private
placement basis, in the manner envisaged under the Transaction Documents,
together with the explanatory statement, shall have been submitted to the
Debenture Trustee/Investors.

The Company shall file the said resolution of the shareholders in Form MGT-14
with the registrar of companies and provide such Form MGT-14 and the payment
challan in respect of such filing to the Debenture Trustee/ Investors.

(d) . SLPL, SSPL and
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certified copy of the resolution passed by its board of directors approving the
transactions (including for providing the relevant Security) contemplated under
the Transaction Documents, and authorizing one or more of its representatives,
inter alia, on its behalf to, (i) discuss, negotiate and execute the Transaction
Documents to be entered into or executed by it; and (ii} to issue any notice
thereunder, to the Debenture Trustee/ Investors.

{e) The Company shall have delivered certified copy of the special resolution passed
by its shareholders under Section 180(1)(a) and Section (80 (1)c) of the
Companies Act. Further, the Company shall have delivered certificate of
independent chartered accountant confirming that the issvance of Debentures —
Series 2 and creation of security, as applicable, by the Company shall be in
compliance with the provisions of Section 180 of the Companies Act.

Valuation Certificate: The Company shall provide a certificate from SEBI Registered
CAT | Merchant Banker, on the fair value of the Initial Tranche Debentures — Series 2 in
accordance with the provisions of the Income Tax Act, 1961 and rules made thereunder
(including, Rule 11UA and/er other relevant rules).

Business Plans: The Company, SLPL and SSPL shall have prepared the Business Plans —
SCL in relation to the Projects — SCL and Business Plans — SLPL in relaticn to the Projects
~ SLPL and Business Plan — SSPL in relation to the Varanasi Project respectively, which
shall include the Minimum Sale Price, for the Projects — SCL, Projects — SLPL and
Varanasi Project (as applicable) in the form acceptable to the Investors/ Debenture Trustee
(acting in accordance with Approved Instructions) and shall have furnished certified copies
of the same to the Investors/ Debenture Trustee.

Consent Letter: Duly accepted letter of offer and consent for appointment of Debenture
Trustee, shall have been submitted to the Debenture Trustee/ Investors.

Debenture Trustee Agreement and this Deed: Debenture Trustee shall have received
duly stamped, registered (if required) and validly executed copies of this Deed and
Debenture Trustee Agreement, in such form and manner as may be acceptable to the
Investors/ Delqcnture T Gsmr
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Letter of Offer: The Company shall have delivered to the Debenture Holders the Private
Placement Offer Letter in accordance with Form PAS-4, in respect of the Initial Tranche
Debentures — Series 2, along with zll relevant resolutions and documents in accordance
with applicable Law;

Financial Statements: The Company, SLPL, SSPL and each of the other Corporate
Obligors shall have delivered to the Debenture Trustee certified true copy of their
respective Initial Accounts.

Not NBFC: Bach of the Company, SLPL, SSPL and other Corporate Obligors shall obtain
a certificate from their respective directors certifying that the financial assets of Company/
SLPL/ such other Corporate Obligor (as applicable) are not more than 50% (fifty per cent)
of its total assets and that the income from financial assets of Company/ SLPL/ such other
Corporate Obligor (as applicable) is not more than 50% (fifty per cent) of its gross income,
thereby obviating a need for a non-banking financial company registration under RBI
Notification RB1/2006-07/158 DNBS (PD) C.C. No. 81/03.05.002/2006-07. '

No objection certificates to be obtained by the Company:

The Company shall have made application/ request for the following with the concerned
third parties: :

) Consents, waivers and no-objection certificates required under Applicable Law or
from third parties, if any, in relation to their entry into and performance of the
transactions contemplated by the Transaction Documents.

(i) No-objection from Punjab National Bank (pursuant to (A) credit facilities
: aggregating to Rs. 220,66,00,000/- (Rupees Two Hundred and Twenty Crore
Sixty-Six Lakh only); and (B) vehicke loan of Rs. 27,00,000/- (Rupees Twenty-
Seven Lakh) availed by the Company) for entering into and performance of the
transactions contemplated by the Transaction Documents and for confirming that
Punjab National Bank does not have any charge over the assets proposed to be
hypothecated by the Company for securing the Debentures/ SLPL Debentures, in

the form and manner ble to the Debenture Trustee; .
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(iv)

v

(vi)

(vii)

aggregating to Rs. 65,00,00,000 (Rupees Sixty-Five Crore); and (B) credit
facilities aggregating to Rs. 85,80,00,000 (Rupees Eighty-Five Crore Eighty Lakh)
availed by the Company) in relation to their entry into and performance of the
transactions contemplated by the Transaction Docurments, in the form and manner
acceptable to the Debenture Trustee;

No-objection from HDFC Bank Limited (pursuant to vehicle/equipment loan
facilities aggregating to Rs 50,47,00,000 (Rupees Fifty Crores Forty-Seven Lakh
only) availed by the Company) in relation to their entering into, and performance
of the transactions contemplated by the Transaction Documents, in the form and
manner acceptable to the Debenture Trustee pursuant to the equipment and/ or
vehicle loans availed by the Company.

No objection from Punjab & Sind Bank (pursuant to overdraft facility aggregating
to Rs 1,00,00,000/- (Rupees One Crore) availed by the Company) in relation to
their entering into, and performance of the transactions contemplated by the
Transaction Documents, in the form and manner acceptable to the Debenture
Trustee pursuant to the equipment and/ or vehicle loans availed by the Company.

No objection from Indian Bank (pursuant to vehicle loan aggregating to Rs
1,80,00,000 {Rupees One Crore Eighty Lakh only) availed by the Company) in
relation to their entering into, and performance of the transactions contemplated
by the Transaction Documents, in the form and manner acceptable to the
Debenture Trustee pursuant to the equipment and/ or vehicle loans availed by the
Company.

No objection from ICICI Bank Limited (pursuant to credit facilities aggregating
to Rs. 30,00,00,000/- (Rupees Thirty Crore only) availed by the Company) in
relation to their entering into, and performance of the transactions contemplated
by the Transaction Documents, in the form and manner acceptable to the
Debenture Trustee pursuant to the equipment and/ or vehicle loans availed by the
Company.

Existing Indebtedness:
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12.

13.

directors to the Debenture Trustee, setting out the principal amount outstanding (as of the
date of issuance of the Debentures) and the final maturity date for all its existing loans.

Undated/ Post-Dated Cheques: The delivery of post-dated cheques to the Debenture
Trustee by the Company with respect to the payment of Coupen, Redemptien Premium in
relation to the Initial Tranche Debentures — Series 2, and repayment of the Initial Tranche
Invesiment Amount -- Series 2 along with the letter in the format provided in Schedule 14
hereto. ‘ 1

The Investors shall have obtained all approvals required in relation to the infiision of the
Initial Tranche Investment Amount — Series 2 in the Company, including an approval from
its internal investment committee.

Other acts; The Obligors shall have complied with such other conditions and/ or carried
out such other deed or executed such other document as may be determined/ required by
the Debenture Holders and the Debenture Trustee, including as identified pursuant to the
completion of due diligence, including provision of any consent or no-objection from any
of the existing lenders of the any of the Obligors.

Mr. Khalid Masood Mr al Seth




PART E — CONDITIONS PRECEDENT - SUBSEQUENT TRANCHE SERIES 2

1. All Conditions Subsequent, and the Conditions Precedent to Utilization, as applicable,
' shall have been completed within the timelines as prescribed in this Deed to the satisfaction
of the Debenture Trustee.

2. The Company shall have delivered to the Debenture Holders the Private Placement Offer
Letter in accordance with Form PAS-4, in respect of Subsequent Tranche Debentures —
Series 2, along with all relevant resolutions and documents in accordance with applicable
Law.

3. The Investors shall obtain all approvals required in relation to the infusion of the
Subsequent Tranche Investment Amount — Series 2 in the Company, including an approval
from its internal investment committee.

4, The Company shall provide a certificate from SEBI Registered CAT 1 Merchant Banker,
on the fair value of the Subsequent Tranche Debentures — Series 2 in accordance with the
provisions of the Income Tax Act, 1961 and rules made thereunder (including, Rule 11UA
and/or other relevant rules).

5. Undated/ Post-Dated Cheques; The delivery of post-dated cheques to the Debenture
Trustee by the Company with respect to the payment of Coupon, Redemption Premium in
relation to the concerned Debentures — Seties 2 to be issued by the Company, and
repayment of the Investment Amount in relation to such Debentures — Series 2 along with
the letter in the format provided in Schedule 14 hereto,

8. Any other compliances or furnishing of information/documents as may be prescribed by
the Investors/ Debenture Trustee (acting in accordance with Approved Instructions).

8. Other Conditions: The Obligors shall have complied with any other condition as may be
stipulated by the Debenture Trustee (acting in accordance with Approved Instructions) in
relation to the Debentures.
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SCHEDULE 6
CONDITIONS SUBSEQUENT

The Company shall pay a one-time non-refundable Additional Interest in the manner and
within the timelines provided in Clause 6.7 of this Deed.

The Company shall submit an end use certificate by a practicing chartered accountant or
statutory auditor of the Company, along with copies of all relevant bank account
statements, confirming the same, within 3 (Three) days from the date of utilization of the
funds and/ or from the date of the request of such certificate made by Debenture Trustee
in that regard.

Issuer Related Documents

The Company shall within 30 (thirty) Calendar Days from the Initial Tranche Closing Date
— Series 2 and/or Subsequent Tranche Closing Date — Series 2, as applicable, provide/
obtain the following:

(a) ISINs in respect of the Debentures and delivered relevant documents evidencing
said receipt of ISINs to the Debenture Trustee.

(b) Evidence that the Company has appointed the registrar and transfer agent in terms
of the registrar and transfer agent appointment agreement.

()] Copy of the tripartite agreement between the Company, its registrar and transfer
agent and NSDL and CDSL in relation to the Debentures

The Company shall pay the applicable stamp duty on the issuance and allotment of the
relevant Debentures and provide evidence of payment of the same to the Debenture
Holders.

Credit of Debentures: Within 30 (thirty) days from the Initial Tranche Closing Date —
Series 2 and/or Subsequent Tranche Closing Date — Series 2, as applicable, each of the
Debentures shall be issu gbenture Holders in a dematerialized form and the same
z.Nepositary participant account, as intimated to th
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The Company shall procure that the Depository enters the particulars of the Debenture
Holders in the register of debenture holders maintained by it, within 30 (thirty) days of the
Initial Tranche Closing Date — Series 2 and/or Subsequent Tranche Closing Date — Series
2, as applicable, and provide evidence of the same to the Investors/ Debenture Trustee.

Antendments to Constitutional Documents:

The Company, SLPL and other corporate Security Providers shall have within 30 (thirty)
days from the Initial Tranche Closing Date — Series 2, amended their respective Articles
of Association including for the purpose of incorporating provisions of this Deed in an
Agreed Form.

In relation to the aforesaid,

(a) the Company, SLPL and other corporate Security Providers shall have delivered to
the Debenture Trustee a certified true copy of the resolution passed by its Board:

(1) to approve amendments to the Ariicles of Association to incorperate the
terms of this Deed; and ;

(i) to approve convening of meeting of the sharcholders at a shorter notice.

(b) the Company, SLPL and other corporate Security Providers shall have delivered to
the Debenture Trustee a certified true copy of the special resolution (along with
adequate proof that all the shareholders had been duly provided with a notice (along
with an agenda containing details of matters to be discussed and approved in the
meeting) and a request to attend the meeting) passed by its shareholders approving
the amendments to the Articles of Association of the Company to incorporate the
terms of this Deed.

(c) The Company, SLPL and other corporate Security Providers shall have made all
requisite filings with the Registrar of Companies in relation to such amendments
made to their respective Articles of Association.

The Company, {ga‘ yther corporate Security Providers shall have delivere
to the Deben 6% ed true copy of the constitutional documents of the
>, .
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Articles of Association (along with any amendments thereto made from time to
time), )

No objection certificates to be obtained by Obligors other than the Company:

The Obligors, other than the Company shall within the earlier of (a) 30 (thirty) days from
the Execution Date; or {b) pricr to the creation of Security in respect of the Debentures
(including Debentures — Series 2) obtain consents, waivers and no-objection certificates
required under Applicable Law or from third parties, if any, in relation to their entry into
and performance of the transactions contemplated by the Transaction Documents.

Investment and Contribution Escrow Agreement: The Company shall have, within 60
(sixty) days from the Execution Date, executed the amendment to the Investment and
Contribution Escrow Agreement in form and manner acceptable to the Debenture Trustee.

Mutation of all Acquired Project Lands: The Obligors shall cause all the parcels of land
forming part of any of the Project Lands acquired by any of the Corporate Obligor, to be
mutated in the name of the said Corporate Obligor in the records of the apprepriate revenue
authority, within the later of 30 (thirty) days from the Execution Date or 1 {one) month of
acquisition of such land parcel by the concerned Corporate Obligor, as applicable, to the
satisfaction of the Debenture Trustee.

Project Land 1 — SCL Document: The Company shall have executed and registered the
joint development/ collaboration agreements in relation to the Project Land 1 — SCL (i.e.
all Kewari Project JDA(s)) with the land owners of the Kewari Project Land (including
applicable Wholly Owned Subsidiary/ ies — SCL and/ or Ganga Sagar) in the form and
manner approved by the Debenture Holders.

Completion of Acquisition of Project Lands and Development Rights thereon (as
applicable):

(e) Each of the Company and/ or the concerned Wholly Owned Subsidiary/ ies — SCL
and/ or Ganga Sagar shall have acquired land parcels in relation to the Kewari
Project Land and SCL shall have acquired entire Development Rights in respect of
all portions of th B els forming part of the Kewari Project Land which aref ¢
not owned by/eg‘ 1 {1@ or the concerned Wholly Owned Subsidiary/ ies
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SCL and/ or Ganga Sagar such that the entire Kewari Project Land is tied up to the
satisfaction of the Debenture Trustee by July 31, 2026 '

Each of the Company and/ or the concerned Wholly Owned Subsidiary/ ies — SCL
and/ or Ganga Sagar shall have acquired land parcels in relation to the Kisanpath
Project Land and SCL shall have acquired entire Development Rights in respect of
all portions of the land parcels forming part of the Kisanpath Project Land which
are not owned by Company and/ or the concerned Wholly Owned Subsidiary/ ies
— SCL and/ or Ganga Sagar such that the entire Kisanpath Project Land is tied up
to the satisfaction of the Debenture Trustee by March 31, 2026;

Each of the Company and/ or other Pooranpur Consortium Members (including
Ganga Sagar) shall have acquired land parcels in relation to the Pooranpur Project
Land and SCL shall have acquired entire Development Rights in respect of all
portions of the land parcels forming part of the Pooranpur Project Land which are
not owned by Company such that the entire Pooranpur Project Land is tied up to
the satisfaction of the Debenture Trustee by December 31, 2026;

SLPL shall have acquired land parcels in relation to the Gomti Nagar Project Land
such that the entire Gomti Nagar Project Land is tied up to the satisfaction of the
Debenture Trustee by March 31, 2026;

Gram Samaj Land:

(a)

(b)

Any Iland parcels forming part of the Kewari Project Land, which is a gram samaj
land, shall be transferred in favour of SCL and/ or Wholly Owned Subsidiaries —
SCL to the satisfaction of the Debenture Trustee by July 31, 2026;

Any land parcels forming part of the Kisanpath Project Land, which is a gram
samaj land, shall be transferred in favour of SCL and/ or Wholly Owned
Subsidiaries — SCL to the satisfaction of the Debenture Trustee by July 31, 2026;

Any land parcels forming part of the Pooranpur Project Land, which is a gram
samaj land, shall be transferred in favour of SCL and/ or Poorapur Consortium
Members to the 2 f the Debenture Trustee by July 31, 2026,

Mr. Khalid Masoed
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Reetification of Land Revenue Records:

(a) The land revenue records in relation to the Kewari Project Land with respect to
area of Faraz Shere under the Gift Deed dated 10.05.2010 in respect Khasra No.
140M shall have been rectified to the satisfaction of the Debenture Trustee by June
30, 2026;

(b) The land revenue records in relation to the Kewari Project Land with respect to
Khasra No. 539A shall have been rectified to reflect the correct area to the
satisfaction of the Debenture Trustee within 60 (sixty) days from Initial Tranche
Closing Date — Series 2.

Submission of land related documents for Pooranpur Project: The Obligors shall have
provided the following documents with respect to the Pooranpur Project (each to the
satisfaction of the Debenture Trustee) to be provided by April 30, 2026

(a) Copy of Mutation in the name of HIPL in respect of Khasra No. 100, measuring
0.4000 Hectare;

(b) No Dues Letter from Bank of Baroda and removal of said entry in the revenue
records in respect of Khasra Ne. 387, measuring 0.0510 Hectare.

(c) Transfer documents executed by Kuwara w/o Ramdas in favour of Bablu s/o
Ramdas in respect of Khasra No. 140, measuring 0.2020 Hectare,

The Obligors shall launch (a) Kewari Praject on or before December 2025; (b) Kisanpath
Project on or before December 2026; (c) Pooranpur Project on or before June 2027; (d)
Gomti Nagar Project on or before September 2026; and (g) Varanasi Project on or before
December 2026.

Resolutions

SLPL, SSPL and each of the other Corporate Obligors shall have, prior to the creation of
Security over the respective Secured Assets or provision of guarantee (as applicabie)

3

delivered certified copy By 8 ,_'aI resolution passed by their shareholders unde;
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creation of security and provision of guarantee for securing the Amounts Due in respect
of the Debentures — Series 2. SLPL, SSPL and each of the other Corporate Obligors shall
also have delivered certified copy of the explanatory statement to the notice for the general
meeting where the requisite resolution is to be passed under Section 185 of the Companies
Act, which should disclose the full particulars of the guarantee and security proposed to
be provided by SLPL, SSPL and each of the other Corporate Obligors for the Debentures
and the purpose for which the guarantee or security is proposed to be utilized by the
Company.

In the event SLPL, SSPL and/ or any of the other Corporate Obligors is not required to be
pass resolution under Section 180(1){a) of the Companies Act, SLPL, SSPL or such other
Corporate Obligors shall have delivered a certificate from practicing chartered accountant
confirming that execution and performance of the Transaction Documents does not require
such resolution under Section 180 (1)(a) of the Companies Act.

Further, SLPL, should have proyided a certificate from Company Secretary/ Chartered
Accountant/ Auditor/ Director, confirming that (i) SLPL (as applicable) has requisite
approval of its shareholders under Section 186 of the Companies Act for creating Security
and providing Corporate Guarantee for securing the Debentures pursuant to the resolution
passed by the shareholders of SLPL on September 30, 2022; (ii) the aforesaid resolution
passed under Section 186 is valid and in full force and effect; and (iii) provision of
Corporate Guarantee and Security by SLPL in relation to the Debentures proposed to be
issued by the Company will not result in breach of the limits approved by the shareholders
of SLPL under the aforesaid resolution. r

Further, SLPL, SSPL and other Corporate Obligors shall have delivered certificate of
independent chartered accountant confirming that the issuance of guarantee and creation
of security, as applicable, by such corporate Security Provider shall be in compliance with
the provisions of Section 180, Section 185 and Section 186 of the Companies Act.

18. Creation of Security

(a) Section 281; o
)

Prior to the creaCionltr ecurity in respect of the respective Hypothec, A

., ~ Properties and/q¥ AMortga roperties or any part(s) thereof, for securin i
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Debentures and/ or SLPL Debentures, the Company, SSPL, SLPL and each of the
Wholly Owned Subsidiaries — SCL and Wholly Owned Subsidiaries — SLPL shall
have and the Company shall have caused each Ganga Sagar and all other Security
Providers to have obtained and delivered to the Debenture Trustee, a certificate
from the relevant Governmental Authorities or from a certified chartered
accountant, as the Debenture Trustee may require, in relation to

() Section 281 of the Income Tax Act, 1961 that either:

(A) no pending Tax proceedings or outstanding written demands
pending against the Company/ the concerned Wholly Owned
Subsidiary/ies — SCL/ SLPL/ Wholly Owned Subsidiary/ies —
SCL/ SSPL/ Ganga Sagar/ other Security Provider(s) (as
applicable) that may adversely affect the mertgage/ hypothecation
of property or mortgage created/ to be created or render such
Security Interest void under Section 28] of the Income-tax Act,
1961 and no written notice under Rule 2 of the Second Schedule
of the Income-tax Act, 1961 has been served on the concerned
Security Provider; or

(B) a certificate from its statutory auditor/ practising chartersd
accountant that the provisions of Section 281 of the Income Tax
Act, 1961 are not applicable in relation to the creation of Security/
Security Interest in favour of the Debenture Trustee,;

(iiy  Section 81 of the respective GST Laws that either:

{A)  a duly acknowledged copy of the application made to the tax
authorities for obtaining a no-objection certificate under Section
81 of the respective GST Laws; or

(B) a certificate from its statutery auditor/ practising chartered
accountant that the provisions of Section 81 of the respective GST
laws are-nqt applicable in relation to the creation of Security/

Seefirit in favour of the Debenture Trustee.
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Charge over the assets pertaining to Kewari Project:

() In relation to the portions of Kewari Project Land which has been acquired by
the Company or Ganga Sagar or over which the Company has acquired
Development Rights as on the Execution Date, within 60 (sixty) days of the
Execution Date; or (II) In relation to the portions of Kewari Project Land which is
yet to be acquired by the Company or Ganga Sagar or any Wholly Owned
Subsidiary - SCL or over which the Company is yet to acquire Development Rights
as on the Execution Date, within 30 (thirty) days from the earlier of (a) date of
utilization of the relevant portion of Investment Amount for acquisition of the
concerned portion of Kewari Project Land or development rights thereon by SCL
and/ or Wholly Owned Subsidiary/ies - SCL and/ or Ganga Sagar; or (b) execution
of sale deed/ joint development agreement/ collaboration agreement in respect of
such land parcel,

(i) the Company and/ or the concerned Wholly Owned Subsidiary/ies - SCL
ghall and/ or the Company shall cause Ganga Sagar and/ or other third party
Security Provider(s) (if any) to, deliver to the Debenture Trustee a duly |
executed and validly stamped deed of hypothecation in respect of the
respective Hypothecated Properties pertaining to Kewari Project (or part
thereof which is currently acquired) for securing all amounts due in relation
to the Debentures and SLPL Debentures, in a mode and manner acceptable
to the Debenture Holders, to create a first charge by way cf hypothecation

. over the said Hypothecated Properties pertaining to Kewari Project; (ii) the
Company shall and/ or the concerned Wholly Owned Subsidiary/ies - SCL
shall and/ or the Company shall cause Ganga Sagar and/ or other third party
Security Provider(s) (if any) to perfect the Security created over the said
Hypothecated Properties pertaining to the Kewari Project in accordance with
applicable Law; and (iii) the Company shall and/ or the concerned Wholly
Owrned Subsidiary/ies - SCL shall and/ or the Company shall cause other
third party Security Provider(s) (if any) file charge forms with registrar of
companies in respect of the charge created by way of hypothecation on
Hypothecated Properties pertaining to Kewarl Project and provide the
Debenture Trusteg with the charge forms filed with registrar of companies
and th7p’§)yh‘fl:r 3
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(c)

(ii) the Company and/ or the concerned Wholly Owned Subsidiary/ies - SCL
shall and/ or the Company shall cause Ganga Sagar and/ or other third party
Security Provider(s) (if any) to, deliver to the Debenture Trustee a duly
executed and validly stamped mortgage documents in respect of the
Mortgaged Properties pertaining to land parcels forming part of Kewari
Project for securing all amounts dug in relation to the Debentures and SLPL
Debentures, in 2 mode and manner acceptable to the Debenture Helders, to
create a first charge by way of mortgage over the concerned portion of the
Mortgaged Properties pertaining to the Kewari Project; {ii) the Company
and/ or the concerned Wholly Owned Subsidiary/ies - SCL shall and/ or the
Company shall cause Ganga Sagar and/ or other third party Security
Provider(s) (if any) to, perfect the Security created over such portion of
Mortgaged Properties pertaining to the Kewari Project in accordance with

© applicable Law; and (iii) the Company and/ or the concerned Wholly Owned
Subsidiary/ies SCL shal] and/ or the Company shall cause other third party
Security Provider(s) (if any) to, file charge forms with registrar of companies
in respect of the charge created by way of mortgage on such portion of
Mortgaged Properties pertaining to-~the Kewari Project and provide the
Debenture Trustee with the charge forms filed with registrar of companies
and the payment challan in respect of such filing,

Charge over the assets pertaining to Kisanpath Project;

() In relation to the portions of Kisanpath Project Land which has been acquired
by the Company or Ganga Sagar or any Wholly Owned Subsidiary - SCL or over
which the Company has acquired Development Rights as on the Execution Date,
within 60 (sixty) days of the Execution Date; or (II) In relation to the portions of
Kisanpath Project Land which is yet to be acquired by the Company or Ganga
Sagar or any Wholly Owned Subsidiary - SCL or over which the Company is yet
to acquire Development Rights as on the Execution Date, within 30 (thirty) days
from the earlier of (a) date of utilization of the relevant portion of Investment
Amount for acquisition of the concerned portion of Kisanpath Project Land or
development rights thereon by SCL and/ or Wholly Owned Subsidiary/ies - SCL
and/ or Ganga Sa; execution of sale deed/ joint development agreement/
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(i) the Company and/ or the concerned Wholly Owned Subsidiary/ies - SCL
shall and/ or the Company shall cause Ganga Sagar and/ or other third party
Security Provider(s) (if any) to, deliver to the Debenture Trustee a duly
executed and validly stamped deed of hypothecation in respect of the
respective Hypothecated Properties pertaining to Kisanpath Project {or part
thereof which is currently acquired) for securing all amounts due in relation
ta the Debentures and SLPL Debentures, in a mode and manner acceptable
to the Debenture Holders, to create a first charge by way of hypothecation
over the said Hypothecated Properties pertaining to Kisanpath Project; (ii)
the Company shall and/ or the concerned Wholly Owned Subsidiary/ies -
SCL shall and/ or the Company shall cause Ganga Sagar and/ or other third
party Security Provider(s) (if any) to perfect the Security created over the
said Hypothecated Properties pertaining to the Kisanpath Project in
accordance with applicable Law; and (iii) the Company shall and/ or the
concerned Wholly Owned Subsidiary/ies - SCL shall and/ or the Company
shall cause other third party Security Provider(s) (if any) file charge forms
with registrar of companies in respect of the charge created by way of
hypothecation on Hypothecated Properties pertaining to Kisanpath Project
and provide the Debenture Trustee with the charge forms filed with registrar
of comparnies and the payment challan in respect of such filing.

(i) the Company and/ or the concerned Wholly Owned Subsidiary/fies - SCL
shall and/ or the Company shall cause Ganga Sagar and/ or other third party
Security Provider(s) (if any) to, deliver to the Debenture Trustee a duly
executed and validly stamped mortgage documents in respect of the
Mortgaged Properties pertaining to land parcels forming part of Kisanpath
Project for securing all amouats due in relation fo the Debentures and SLPL
Debentures, in 2 mode and manner acceptable to the Debenture Holders, to
create a first charge by way of mortgage over the concerned portion of the
Mortgaged Properties pertaining to Kisanpath Project {subject to the charge
of LDA); (ii) the Company and/ or the concerned Wholly Qwned
Subsidiary/ies - SCL shall and/ or the Company shall cause Ganga Sagar
and/ or other third party Security Provider(s) (if any) to, perfect the Security
created over such portion of Morigaged Properties pertaining to
et n accordance with applicable Law; and (iii) the CompaAify,

d Wholly Owned Subsidiary/ies SCL shall and/ of §
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Company shall cause other third party Security Provider{s) (if any) to, file
charge forms with registrar of companies in respect of the charge created by
way of mortgage on such portion of Mortgaged Properties pertaining to the
Kisanpath Project and provide the Debenture Trustee with the charge forms
filed with registrar of companies and the payment challan in respect of such
filing.

Charge over the assets pertaining to Pooranpur Project :

(1) In relation to the portions of Pooranpur Project Land which has been acquired
by the Company or Ganga Sagar or any other Pooranpur Consortium Member or
over which the Company has acquired Development Rights as on the Execution
Date, within 60 (sixty) days of the Execution Date; or (1I) In relation to the
portions of Pooranpur Project Land which is yet to be acquired by the Company or
Ganga Sagar or any Pooranpur Consortium Member or over which the Company
is yet to acquire Development Rights as on the Execution Date, within 30 (thirty)
days from the earlier of (a) date of acquisition of all or concerned portion of
Pooranpur by SCL or Ganga Sagar or any Pooranpur Consortium Member, or
Development Rights thereon by SCL; or (b) execution of sale deed/ joint
development agreement (including Pooranpur JDA(s)) collaboration agreement in
respect of such land parcel,

(i)  the Company and each of the concerned Pooranpur Consortium Member
shall and the Company shall cause Ganga Sagar to, deliver to the Debenture
Trustee a duly executed and validly stamped deed of hypothecation in
respect of the respective Hypothecated Properties pertaining to the
Pooranpur Project (or part thereof which is currently acquired) for securing
all amounts due in relation to the Debentures and SLPL Debentires, in a
mode and manner acceptable to the Debenture Holders, to create a first
charge by way of hypothecation over the sald Hypothecated Properties
pertaining to the Pooranpur Project; (ii) the Company and/ or each of the
concerned Pooranpur Consortium Member shall and/ or the Company shall
cause Ganga Sagar to, perfect the Security created over the said
Hypothecated Properties pertaining to the Pooranpur Project in accordance

; and (iii) the Company and/ or each of the concerne

. Member shall and/ or the Company shall caus
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Ganga Sagar to, file charge forms with registrar of companies in respect of
the charge created by way of hypotbecation on Hypothecated Properties
pertaining to the Pooranpur Project and provide the Debenture Trustee with
the charge forms filed with registrar of companies and the payment challan
in respect of such filing.

{(ii) the Company and/ or each of the concerned Pooranpur Consortium Member
shall and/ or the Company shall cause Ganga Sagar to, deliver to the
Debenture Trustee a duly executed and validly stamped mortgage
documents in respect of the Mortgaged Properties pertaining to land parcels
forming part of the Pooranpur Project for securing all amounts due in
relation to the Debentures and SLPL Debentures, in a mode and manner
acceptable to the Debenture Holders, to create a first charge (or second
charge in relation to land parcels on which charge is created in favour of
LDA, which shall stand converted to first charge upon release of charge by
LDA) by way of mortgage over the concerned portion of the Mortgaged
Properties pertaining to the Pooranpur Project; (ii} the Company and/ or each
of the concerned Pooranpur Consortium Member shall and/ or the Company
shall cause Ganga Sagar to, perfect the Security created over such portion of
Mortgaged Properties pertaining to the Pooranpur Project in accordance
with applicable Law; and (iif) the Company and/ or each of the concerned
Pooranpur Consortium Member shall and the Company shall cause Ganga
Sagar to, file charge forms with registrar of companies in respect of the
charge created by way of mortgage on such portion of Mortgaged Properties
pertaining to Pooranpur Project and provide the Debenture Trustee with the
charge forms filed with registrar of companies and the payment challan in
respect of such filing.

(e) First charge over the assets pertaining to Varanasi Project:

Within 90 (ninety) days from the Execution Date, (i) SSPL shall deliver to the
Debenture Trustee a duly executed and validly stamped deed of hypothecation in
respect of the Hypothecated Properties - SSPL for securing all amounts due in
relation to the Debe and SLPL Debentures, in a mode and manner acceptable




(®

over the Hypothecated Properties — SSPL in accordance with applicable Law; and
(iii) SSPL shall file charge forms with registrar of companies in respect of the
charge created by way of hypothecation on Hypothecated Properties — SSPL and
provide the Debenture Trustee with the charge forms filed with registrar of
companies and the payment challan in respect of such filing.

Charge over the assets pertaining to Gomti Nagar Project:

(1) In relation to the portions of Gomti Nagar Project Land which has been acquired
by SLPL as on the Execution Date, within 60 (sixty) days of the Exccution Date;
or (I1) In relation to the portions of Gomti Nagar Project Land which is yet to be
acquired by the SLPL as on the Execution Date, within 30 (thirty) days from the
earlier of (a) date of utilization of the relevant portion of amounts invested in SLPL
Debentures for acquisition of the concerned portion of Gomti Nagar Project Land
by SLPL; or {b) execution of sale deed in respect of such land parcel,

(i)  the SLPL shall deliver to the Debenture Trustee a duly executed and validly

stamped deed of hypothecation in respect of the Hypothecated Properties
pertaining to Gomti Nagar Project (or part thereof which is currently
acquired) for securing all amounts due in relation to the Debentures and
SLPL Debentures, in a mode and manner acceptable to the Debenture
Haolders, to create a first charge by way of hypothecation over the said
Hypothecated Properties pertaining to Gomti Nagar Project; (ii) SLPL
perfect the Security created over the said Hypothecated Properties pertaining
to the Gomti Nagar Project in accordance with applicable Law; and (iii)
SLPL shall file charge forms with registrar of companies in respect of the
charge created by way of hypothecation on Hypothecated Properties
pertaining to Gomti Nagar Project and provide the Debenture Trustee with
the charge forms filed with registrar of companies and the payment challan
in respect of such filing.

(iiy SLPL shall deliver to the Debenture Trustee a duly executed and validly
stamped mortgage documents in respect of the Mortgaged Properties
pertaining to land parcels forming part of Gomti Nagar Project for securing
all amounts due in relation to the Debentures and SLPL Debentures, in a
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19,

~

charge by way of mortgage over the concerned portion of the Mortgaged
Properties pertaining to Gomti Nagar Project (subject to the charge of LDAY);
(ii) SLPL shall perfect the Security created over such portion of Mortgaged
Properties pertaining to the Gomti Nagar Project in accordance with
applicable Law; and (iii) SLPL shall file charge forms with registrar of
companies in respect of the charge created by way of mortgage on such
portion of Mortgaged Properties pertaining to the Gomti Nagar Project and
provide the Debenture Trustee with the charge forms filed with registrar of
companies and the payment challan in respect of such filing,

Escrow Agreements

(a)

(b)

©

Escrow Agreement relating to Kewari Project: Prior to the launch of the Kewari
Project, the Company, the Debenture Trustee, Escrow Bank shall have executed
the duly stamped Escrow Agreement in relation to the Kewari Project, in a form
and manner acceptable to the Debenture Holders, and shall have provided all
relevant documents to the Debenture Trustee as may be necessary to evidence that
all the Project 1 Accounts — SCL and all other bank accounts agreed to be opened
in respect of the Project 1 - SCL in terms of the Escrow Agreement relating to the
Praject | - SCL are operational and, a nominee of the Debenture Holders has been
appointed as the sale signatory with respect to the aforesaid bank accounts.

Escrow Agreement relating to Kisanpath Project: Prior to launch of the
Kisanpath Project, the Company, the Debenture Trustee, Escrow Bank shall have
executed the duly stamped Escrow Agreement in relation to the Project 3 - SCL, in
a form and manner acceptable to the Debenture Holders, and shall have provided
all relevant documents to the Debenture Trustes as may be necessary to evidence
that all the Project 3 Accounts — SCL and all other bank accounts agreed to be
opened in respect of the Project 1 - SCL in terms of the Escrow Agreement relating
to the Project 3 - SCL are operational and, a nominee of the Debenture Holders has
been appointed as the sole signatory with respect to the aforesaid bank accounts.

executed the duly stamped Escrow Agreement in relation to the Pooranpur Projegt
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20.

(d)

(e

all relevant documents to the Debenture Trustee as may be necessary to evidence
that all the Pooranpur Project Accounts — SCL and all other bank accounts agreed
to be opened in respect of the Pooranpur Project in terms of the Escrow Agreement
relating to the Pooranpur Project are operational and, a nominee of the Debenture
Holders has been appointed as the sole signatory with respect te the aforesaid bank
accounts.

Escrow Agreement relating to Gomti Nagar Project: Prior fo the launch of the
Gomti Nagar Project, SLPL, the Debenture Trustee, Escrow Bank shall have '
executed the duly stamped Escrow Agreement in relation to the Gomti Nagar
Praject, in a form and manner acceptable to the Debenture Holders, and shall have
previded all relevant documents to the Debenture Trustes as may be necessary to
evidence that all the Project Accounts — SLPL and all other bank accounts agreed
to be opened in respect of the Gomti Nagar Project in terms of the Escrow
Agreement relating to the Gomti Nagar Project are operational and, a nominee of
the Debenture Holders has been appointed as the sole signatory with respect to the
aforesaid bank accounts,

Escrow Agreement relating to Varanasi Project : Prior to the launch of the
Varanasi Project, SSPL, the Debenture Trustee, Escrow Bank shall have executed
the duly stamped Escrow Agreement in relation to the Varanasi Project, in a form
and manner acceptable to the Debenture Holders, and shall have provided all
relevant documents to the Debenture Trustee as may be necessary to evidence that
all the Project Accounts — SSPL and all other bank accounts agreed to be opened
in respect of the Varanasi Project in terms of the Escrow Agreement relating to the
Varanasi Project are operational and, a nominee of the Debenture Helders has been
appointed as the sole signatory with respect to the aforesaid bank accounts.

NoCs by SLPL: Pricr to creation of Security and/ or provision of Guarantee by SLPL in
relation to the Debentures (including Debentures — Series 2), SLPL shall have obtained the
following:

M

No-objection from the Kotak Mahindra Bank Limited by SLPL in relation to their
entry into and performance of the transactions contemplated by the Transactio

Documents, int
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21.

22,

23.

24,

25.

26.

No-objection from HDFC Bank Limited by SLPL for itself and for the Personal
Guarantors in relation to their entry into and performance of the transactions
contemplated by the Transaction Documents, in the form and manner acceptable
to the Debenture Trustee:

(ii)

No-objection from State Bank of India by SLPL in relation to their entry into and
performance of the transactions contemplated by the Transaction Documents, in
the form and manner acceptable to the Debenture Trustee,

(iif)

Corporate Guarantee: SLPL, SSPL and each of the Corporate Obligors, as a Corporate
Guarantor shall have exscuted and provided unconditional and irrevocable Corporate
Guarantee in favour cf the Debenture Trustee for guaranteeing all Amounts Due in the
form and manner acceptable to the Debenture Trustee within 60 (sixty) days Execution
Date; .

Personal Guarantees: Each of the Personal Guarantors shall have executed and provided
unconditional and irrevocable Personal Guarantees in favour of the Debenture Trustee for
guaranteeing all Amounts Due in the form and manner acceptable to the Debenture Trustee
within 60 (sixty) days of Execution Date;

NDU — SCL Shares: Each of the SCL Shareholders shall have executed NDU — Company
Shares in favour of the Debenture Trustee in the form and manner acceptable to the
Debenture Trustee within 60 (sixty) days of Execution Date;

NDIJ - SLPL Shares: Each of the SLPL Shareholders shall have executed NDU — SLPL
Shares in favour of the Debenture Trustee in the form and manner acceptable to the
Debenture Trustee within 60 (sixty) days of Execution Date;

NDU — SSPL Shares: Each of the SSPL Shareholders shall have executed NDU ~ SSPL
Shares in favour of the Debenture Trustee in the form and manner acceptable to the
Debenture Trustee within 60 (sixty) days of Execution Date;

NDU - Promoters: NDU — Promoters shall have been executed in favour of the Debenture
Trustee in the formn and manner acceptable to the Debenture Trustee within 60 (sixty) days
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27,

28.

29.

30.

Dematerialization of the Pledged Shares: Each of SCL, SLPL, Wholly Owned
Subsidiaries — SCL, Wholly Owned Subsidiaries — SLPL and Pledgors shall have caused
the Pledged Shares to be held in dematerialized form prior to the execution of the Share
Pledge Agreement(s) and creation of pledge over the Pledged Shares;

Share Pledge Agreement(s): Each of the Pledgors shall have executed the Share Pledge
Agreement(s) in the form and manner acceptable to the Debenture Trustee and the pledge
shall have been created over the Pledged Shares in terms thereof within 90 (ninety) days
of Execution Date;

Additional Cbnditions:

(D

(ii)

The Company shall have within 30 (thirty) days of the Initial Tranche Closing Date,
provided a certificate from a Chartered Accountant confirming that the Company does
not require any resolution under Section 185 of the Companies Act for providing
loans to each of the related parties which are currently outstanding and/or for
providing guarantee or security for the loans availed by such related parties listed in
Part C of Schedule 17 hereto, and that the provision of such loan by the Company to
such related parties and issue of guarantee or provision of security for loans availed
by such related parties is in compliance with the provision of Section. 185 of the
Companies Act.

The Company shall have within 30 (thirty) days of the Initial Tranche Closing Date,
provided a certificate from a Chartered Accountant, confirming that (i) the resolutions
passed by the shareholders of the Company under Section 186 of 2013 Act are valid
and in full force and effect; (ii) the Company is authorised under the aforesaid
regolutions to provide loans to the related parties and for providing guarantee or
security for the loans availed by the related parties listed in Part C of Schedule 17
hereto; and (iif) provision of such loan by the Company to the related and for
providing guarantee or security for the loans availed by the related parties listed in
Part C of Schedule 17 hereto does not breach of the limits approved under the
referenced resolution.




32.

applicable and undertaking such Project) to the satisfaction of the Debenture Trustee,
E&S Questionnaire: The Company, SLPL and SSPL shall have delivered to the
Debenture Trustee responses to E&S Questionnaire in respect of the respective Projects
within 180 {one hundred and eighty) days from the Execution Date.

The Obligors shall have completed such other conditions as may be required by the
Debenture Holders and Debenture Trustee.

[Remainder of the Page Intentionally Lefi Blank.]
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Date:

SCHEDULE 7 CP SATISFACTION NOTICE

[Insert the address of the Debenture Trustee]

Dear Sirs:

Re:

CP Satisfaction Notice

We, on behalf of the Company and al! other Obligors, hereby confirm, declare and certify pursuant
to Clause 3 of the Deed that as of the date hereof’

tud

All representations and warranties by any of the Obligers in, as applicable under the
Transaction Documents to which they are party to, are true and correct in all respects on
the date of this letter, and all such representations and warranties shall remain true, correct
and complete in all respects as of the Initial Tranche Closing Date/ Subsequent Tranche
Closing Date/ [nitial Tranche Closing Date — Series 2/ Subsequent Tranche Closing Date
— Series 2<retain as applicable>;

No Material Adverse Effect or other Event of Default or potential Event of Default (or any
development that can be foreseen, or is likely to result in any Material Adverse Effect or
Event of Default or potential Event of Default} or force majeure event (including any war,
pandemic, epidemic, regulatory restriction or any change in applicable Laws) exists as on
the Initial Tranche Closing Date/ Subsequent Tranche Closing Date/ Initial Tranche
Closing Date — Series 2/ Subsequent Tranche Closing Date — Series 2 <retain as
applicable> or might reascnably be expected to result from the entry into or performance
of the obligations set out in the Transaction Documents to which they are party;

Each of the covenants and agreements of the Company, and the other Obligors to be

performed on or prior to the Initial Tranche Closing Date / Subsequent Tranche Closing

Date/ Initial Tranche Closing Date — Series 2/ Subsequent Tranche Closing Date — Series

2 <retain as applicable> have been duly performed in all respects;
,rgc.'t‘lv PR
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4. No force majeure event or any Extraordinary Event has and/or shall have occurred as of
the Initial Tranche Closing Date / Subsequent Tranche Closing Date/ Initial Tranche
Closing Date — Series 2/ Subsequent Tranche Closing Date — Series 2 <refain as

applicabie>;
5. No litigation, investigation or proceedings against any of the Obligors has been instituted;
6. Qther than as has been obtained and of which copies have been provided to the Debenture

Trustee, no other permissions, approvals, licences, consents, registrations and
authorisations from any Person is necessary for the issue of the Initial Tranche Debentures
/ Subsequent Tranche Debentures/ Initial Tranche Closing Date — Series 2/ Subsequent
Tranche Closing Date — Series 2 <retain as applicable> in the manner provided in the
Deed;

7. Each of the relevant Conditions Precedent - Initial Tranche / Conditions Precedent -
Subsequent Tranche/ Conditions Precedent - Initial Tranche Series 2 / Conditions
Precedent - Subsequent Tranche Series 2 <retain as applicable> has been satisfied, or
waived by the Debenture Trustee, or specifically permitted to be fulfilled by the Debenture
Trustee as part of a Conditions Precedent/ Conditicns Subsequent <retain as applicable>
to the Initial Tranche or the relevant Subsequent Tranche or the Initial Tranche — Series 2
or the Subsequent Tranche — Series 2, <retain as applicable>, in accordance with the Deed.
Enclosed please find decuments evidencing such compliance.

8. The details of the bank account of the Company in which the amounts towards subscription
of the Initial Tranche Debentures/ Subsequent Tranche Debentures/ Initial Trarche
Debentures — Series 2/ Subsequent Tranche Debentures — Series 2 <retain as applicabie>
‘in accordance with the Deed shall be remitted are:

(o]

9. We further acknowledge that the Investors shall not be obligated to subseribe to the Initial
Tranche Debentures/ Subsequent Tranche Debentures/ Initial Tranche Debentures — Series
2/ Subsequent Tranche Debentures — Series 2 <refain as applicable> (in the manner more
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completed in the manner wholly satisfactory to the Debenture Trustee, in its sole discretion.

Capitalized words and expressions used in this letter but not defined herein shall have the same
meaning as assigned to them in the Deed.

Yours faithfully, \2-00 Rf?z%
For and on behalf g ?n
4 ,J% o
'5'6‘
Shalimar Cbrp Limited =

Name; [®]
Designation: [e]

For and on behalf of

Shalimar Lakecity Private Limited

Name: [o] )
Designation: [e] W
sz A5

Mpr. Khalid Masood /l

Mr. Kunal Seth W
Py it N

Mr. Khalid Masood




For and on behalf of:

Devrishi Developers Private Lifited

Name: [@]
Designation: [e]

Name; [#]
Designation: [e]

For and on behalf of: .

Co\
M~

Eleventh Pr'{perties Private Limited

Name: [e]
Designation: [e]

For and on behalf of;
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Name: [«]
Designation: [e]

For and on behalf of:

Prestige Hi-Tech City Private Limited

MName; [#]
Designation: []

For and on behalf of

.

Mehinder Properties Private Limited
Name: [o]
Designation: [e]

[—
For and on behalf of:
HBZ Infrabuildtech Private Limited
Name: [#]
Designation: [»] V
For and on behalf of:
Mrgi{unal Seth
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HBZ Heights Infra Private Limited

Name: [®]
Designation: [e]

For and on behalf of:

\
Uowr e
HBZ Real Estate Private Limited

Name: [#]
" Designation: [#]

For and o(\behalf of:

LY

g

Master Infraventures Private Limited
Name: [o]
Designation: [#]

For and on behalf of: '

Whiteclouds Reality Develope
Name: [#]
Designation: [e]
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For and on behalf of:

Shalithar'Skyline Private Limited
Name: [#]
Designation: [e]

Remaining page intentionally left blank

Mr. Khalid Masooad Mr. Kunal Seth
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SCHEDULE 8
REPRESENTATIONS AND WARRANTIES

The Obligors hereby jointly and severally represent and warrant as follows:
1. Organijzation and Anthority:

(a) The Company and each of the other Obligors/ Security Providers (not being a
natural person) is duly incorporated, licensed and validly existing under the laws
of India and is legally entitled and possessed of the power to execute, deliver and
perform the terms and provisions of the Transaction Documents and has taken all
necessary corporate actions to authorize the exccution, delivery and performance
by it of the Transaction Documents.

(b) Each Obligor (who is a natural person) is competent to contract, is legally entitled
and possessed of the power to execute, deliver and perform the terms and
provisions of the Transaction Documents and has taken all necessary actions
required for the execution, delivery and performance by it of the Transaction
Documents.

2 Consents and approvals:

2.1 All consents, authorizations and approvals required, including from any third party,
including the Existing Lenders, Existing Lenders — other Obligors, Existing Lenders —
WOS: .

{a) to enable each of the Obligors and other Security Providers to lawfully enter into,
exercise its rights and comply with its obligations in the Transaction Documents
to which it is a party;

(b) to enable the Obligors and other Security Providers to carry on their respective
business, trade and ordinary activities;
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(d) to make the Transaction Documents to which each of the Obligors and other
Security Providers is a party admissible in evidence in its jurisdiction of
incorporation; and

(e to enable each of the Obligors and other Security Providers to create the Security
to be created by it pursuant to any Transaction Documents and to ensure that such
Security has the priority and ranking it is expressed to have,

have been obtained or effected and are in ful! force and effect. Save and except the consents
obtained as per the terms of this Deed, no consent frem any person including any creditors,
lenders and/or unsecured lenders (a list whereof has been mentioned in of Schedule 17 and
Schedule 18 hereta) of any of the Obligors is required for the consummation of the
transactions contemplated under the Transaction Documents.

The Security Providers do not require permission / certificate from the relevant
Governmental Authority under Section 81 of the respective GST laws for the creation of
the Security Interest or the same shall be obtained prior to creation of the concerned
Security, Further, as confirmed by the certificate from a certified chartered accountant (if
applicable), the Security Providers do not require permission / certificate from the relevant
Governmental Authority under Section 281 of the Income Tax Act, [961 for the creation
of the Security Interest

No Conflict/ Violation: Neither the execution, delivery and perforinance of the
Transaction Documents by the Company and/or any other Obligors and Security Providers,
nor the performance of the transactions contemplated in the Transaction Documents by the
Company and/or other Obligors and Security Providers, will;

(a) constitute a breach or violation of their respective Memorandums of Association/
Articles of Association and/ or other charter documents;

(b) conflict with or constitute (with or without the passage of time or the giving of
notice) a default un
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(e)

constitute a default under or breach or result in any circumstances which would
result in such default or breach, of any other contract to which either of the
Obligors and/ or Security Providers are a party;

will result in, or require the creation of any Encumbrance over either the
Debentures or any assets of either the Company or any Obligor or any other
Security Provider; or

result in a violation of any Applicable Law, applicable to any of the Obligors, other
Security Providers and their respective businesses or assets.

Compliance with Applicable Law:

(2)

(b)

(c)

Each of the Obligors have complied with all Applicable Law in relation to the
conduct of their respective businesses and has not received any notice regarding
any liability by reason of non-compliance with such Applicable Law.

The Company has complied with all Applicable Laws in relation to the Existing
Projects and has obtained all approvals, licenses, authorisations frem all
Governmental Authorities as may be required by it for undertaking each of the
Existing Projects and is in compliances with all such approvals, licenses and
authorisations. Further, SLPL has complied with all Applicable Laws in relation
to the Existing Projects - SLPL and has obtained all approvals, licenses,
authorisations from all Governmental Authorities as may be required by it for
undertzking each of the Existing Projects - SLPL and is in compliances with all
such approvals, licenses and authorisations;

Each of the Wholly Owned Subsidiaries — SCL and Wholly Owned Subsidiaries —
SLPL has obtained all approvals, licenses, authorisations from all Governmental
Authorities as may be required by it for undertaking respective business and is in
compliances with all such approvals, licenses and autherisations;

N4




(e)

&)

(2)

compliances with all such approvals, licenses and authorisations.

Neither the Obligors nor any of its Affiliates have: (i) engaged in corrupt practices,
fraudulent practices, or other illegal practices in connection with their business and
operations; (ii) engaged in money laundering or act in breach of any Applicable
Law relating to money laundering including the any of the Anti-Money Laundering
and Anti-Corruption Laws; or (iii) engaged in the financing of terrorism.

Each of the Obligor and their respective Affiliates, have complied with all
Applicable Law in connection with or prohibiting money laundering and financing
of terrorism, including Anti-Money Laundering and Anti-Corruption Laws. None
of the Obligors nor any of their respective Affiliates is under investigation by any
Governmental Authority for, or have been charged with, or convicted of violation
of Anti-Money Laundering and Anti-Corruption Laws.

Neither the Obligors nor any of their respective Affiliates, are aware of or have
taken any action, directly or indirectly, that would result in a violation of or have
violated any of the Anti-Money Laundering and Anti-Corruption Laws including,
without limitation, using any cerporate funds for any unlawful contribution, gift,
entertainment or other unlawful payments to any foreign or domestic government
official or employee from corporate funds, nor have they offered, paid, promised
to pay, or authorised the payment of any money, or offered, given, promised te
give, or authorised the giving of anything of value, to any Government Official or
to any person under circumstances where such Obligor or its Affiliates knew or

should have known that all or any portion of such money or thing of value would

be offered, given or promised, directly or indirectly, to any Government Official,
for the purpose of:

(i) influencing any act or decision of such Government Official in his official
capacity;

(ii) inducing such Government Official to do or omit to do any act in relatio
his lawful duty;
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(iv) inducing such Government Official to influence or affect any act or decision
of any Governmental Authority,

in order to assist the Company or its Affiliates in obtaining or retaining business
for, or with, or directing business to, the Qbligors or their respective Affiliates, or
in connection with receiving any approval of the transactions contemplated herein.
Neither the Qbligors nor their respective Affiliates have accepted anything of value
for any of the purposes listed in paragraphs (i) to (iv) above.

The Obligors hereby represent and warrant that the Projects are/ will be upon
implementing an E&S Corrective Action Plan (as required in terms of this Deed),
compliant with Applicable E&S Law, the E&S Policy and IFC Performance
Standards.

Each of the Corporate Obligors have maintained all minutes of meetings and
statutary registers, as required under applicable Law.

All unsecured loans taken by any of the Corporate Obligor have been taken in
compliance with all Applicable Laws and all such unsecured loans are and shall
always remain subordinate to the Debentures. And none of such unsecured
lender/creditors have any claim in relation to the assets/ properties belonging to the
Obligors.

Authorized Capital, Shares and Sharcholding Pattern

(i)

(if)

The authorized share capital of the Company as on the Execution Date {s Rs.
58,45,00,000/- (Rupees Fifty Eight Crore and Forty-Five Lakh only) divided into
4,85,000 (Four Lakh Eighty-Five Thousand) equity shares of Rs. 100 (Rupees One
Hundred only) each, and 17,50,000 (Seventeen Lakh Fifty Thousand) preference
shares of Rs, 100/- (Rupees One Hundred only) each.

The authorized share capital of the SLPL as on the Execution Date is Rs.
1,00,00,00,000/- (Rupees One Hundred Crores only) which is divided into, divide




(i)

(iv)

)

(vi)

(vii)

(viii)

(ix)

(x)

The authorized share capital of DDPL as on the Execution Date is Rs. 1,00,000/-
(Rupees One Lakh only) which is divided into, divided into 10,000 (Ten Thousand})
Equity Shares of Rs. 10/- (Rupees Ten) each.

The authorized share capital of HGFPL as on the Execution Date is Rs. 1,00,000/-
(Rupees One Lakh only) which is divided into, divided into 10,000 (Ten
Thousand) Equity Shares of Rs. 10/- (Rupees Ten) each.

The authorized share capital of EFPPL as on the Execution Date is Rs. 1,00,000/-
(Rupees One Lakh only) which is divided into, divided into 10,000 (Ten Thousand)
Equity Shares of Rs. 10/- (Rupees Ten) each.

The authorized share capital of PHDPL as on the Executicn Date is Rs, 1,00,000/-
(Rupees One Lakh only) which is divided into, divided into 10,000 (Ten Thousand)
Equity Shares of Rs. 10/~ (Rupees Ten) each,

The authorized share capital of PHCPL as on the Execution Date is Rs. 1,00,000/-
(Rupees One Lakh only) which is divided into, divided into 10,000 (Ten Thousand)
Equity Shares of Rs. 10/- (Rupees Ten) each.

The authorized share capital of MPPL as on the Executicn Date is Rs. 1,00,000/-
(Rupees One Lakh only) which is divided into, divided into 10,000 (Ten
Thousand) Equity Shares of Rs. 10/- (Rupees Ten) each.

The authorized share capital of HIPL as on the Execution Date is 10,00,000/-
(Rupees Ten Lakh only) which is divided into, divided into 1,00,000/- (One Lakh
only) Equity Shares of Rs. 10/- (Rupees Ten) each.

The authorized share capital of HHIPL as on the Execution Date is 10,00,000/-
(Rupees Ten Lakh only) which is divided into, divided into 1,00,000/- (One Lakh
only) Equity Shares of Rs. 10/- (Rupees Ten) each.




(xii)  The authorized share capital of MIPL as on the Execution Date is 10,00,000/-
(Rupees Ten Lakh only) which is divided into, divided into 1,00,000/- (One Lakh
only) Equity Shares of Rs. 10/- (Rupees Ten) each.

(xiii) The authorized share capital of WRDPL as on the Execution Date is 10,00,000/-
(Rupees Ten Lakh only) which is divided into, divided into 1,00,000/- (One Lakh
only) Equity Shares of Rs, 10/- (Rupees Ten) each.

(xiv) The authorized share capital of SSPL as on the Execution Date is Rs. 5,00,00,000/-
(Rupees Five Crore only) which is divided into, divided into 50,00,000 (Fifty Lakh
only) Equity Shares of Rs. 10/- (Rupees Ten) each.

{(xv)  The respective SCL Shareholders: (i) are the legal and beneficial owners of 100%
(one hundred percent) shares of the Company, details of which are provided in
Part A of Schedule 1 hereto; (ii) have the right to exercise all voting and other
rights over and in respect of such shares; and (iii) have not created any
Encumbrance over the Securities held by them in the Company.

(xvi)  The respective SLPL Shareholders: (i) are the legal and beneficial owners of 100%
(one hundred percent) shares of SLPL, details of which are provided in Part B of
Schedule 1 hereto; (i) have the right to exercise all voting and other rights over
and in respect of such shares; and (iii} have not created any Encumbrance over the
Securities held by them in SLPL,

(xvii) The shareholding of the Company as on the date of this Deed is as set out in Part
A of Schedule 1 hereto and that the Obligors shall ensure that there is no change
in the shareholding details, as set out in Schedule 1 of this Deed. The shareholding
of SLPL as on the date of this Deed is as set out in Part B of Schedule 1 hereto and
that the Obligors shall ensure that there is no change in the sharcholding details, as
set out in Schedule 1 of this Deed.

(xviii) The sharcholding of each of SSPL, DDPL, HGFPL, EEFPL, PHDPL, PHCPL
MPPL, HIPL, L, MIPL and WRDPL is as set out in Part C to Part

N of Schedul Obligors shall ensure that each of DDPL, HGFE: Q"‘OPERD@@

& CORB EEFPL, PHDFY,FHCPL, , HIPL remain wholly owned subsidiary of §

Ly A d each of't HIPL,H MIPL, WRDPL and SSPL remain wholly ov
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{xix)

(xx)

{xxi)

{xxit)

suhsidiary of 8CL and that the Obligors shall ensure that there is no change in the
shareholding except with the prior consent of the Debenture Trustee.

The shareholding of each of the Corporate Obligor (set out under Schedule 1)
comprises the entire issued and allotted share capital of such Caorporate Obligor
respectively, on a fully diluted basis, and the underlying securities have been
properly, validly and legally issued, allotted or acquired and are each fully paid or
credited as fully paid.

No person has the right (whether exercisable now or in the future and whether
centingent cr not} to call for the allotment, conversion, issue, registration, sale or
transfer, amortisation or repayment of any share or loan capital or any other
security giving rise to a right over, or an interest in, the capital of any of the
Corporate Qbligoer, under any cption, agreement or other ammangement (including
conversion rights and rights of pre-emption), except as contemplated under this
Deed.

There are no Encumbrances on the debentures of the any of the Corporate Obligor.
There are also no understandings, agreements or commitments for the Debentures
to be subject to any Encumbrances.

There are no outstanding convertible instruments and/or warrants and/or
preference shares or agreements for the subscription or purchase from the any of

the Corporate QObligor, of any shares, debentures (other than the Debentures

contemplated under this Deed) or of any other securities convertible into or
ultimately exchangeable or exercisable for any capital stock of any of the -
Corporate Obligor, including voting agreements, which have been issued by any
of the Corporate Obligor to any Person which can be converted into equity shares.
The Company, SLPL and other Corperate Obligors do not have any outstanding or
authorized options (including any stock option scheme), obligations to make
capital contributions or advances, stock appreciation, profit participation or similar
right, relating to the Company/ SLPL/ other Corporate Obligor(s) or its securities,
whether issued or unissued, purchase or other acquisition agreements pursuant to




(xxiii)

(xxiv)

(xxv)

(xxvi)

None of the Company, SL.PL or other Corporate Obligors has bought back, repaid
or redeemed or agreed to buy back, repay or redeem any of the securities, except
in accordance with this Deed, or otherwise reduced or agreed to reduce its/ their
issued authorised or paid-up share capital or purchased any of its/ their own
securities or carried out any transaction having the effect of a share buy-back or
reduction of its/ their share capital.

None of the Company, SLPL or other Corporate Obligors has entered into: (a) any
shareholder agreements, share subscription agreements, memorandum of
understanding, joint venture agreements or other similar agreements in relation to
or affecting the Company, SLPL or such other Corporate Obligors (as applicable);
(b) contracts or arrangements relating to the securities (whether debt or equity) to
which the Company, SLPL or such other Corporate Obligors (as applicable) is a
party, including stock opticn plans, forms of stock option agreements and/or other
agreements relating to any warrants or other rights outstanding or otherwise
pursuant to which the Company, SLPL or such other Corporate Obligors (as
applicable) has agreed to issue securities.

None of the Company, SLPL or other Cotporate Obligors has executed any

_arrangements (including verbal agreements/understandings, written agreements)

amongst its shareholders, including but not limited to in relation to pre-emption,
conversion into equity shares or commitments to create or transfer shares,
outstanding proxies, collaboration agreements, profit sharing agreements,
partnerships, agreements relating to the options to acquire shares/interest in other
companies or business, and all other agreements with respect to securities of the
Company, SLPL or other Corporate Obligors or other agreements regarding voting
of shares of the Company, SLPL or other Corporate Obligors, etc.

There is no existing contract to which the any of the Obligors is a party:

(a) which was entered into otherwise than in the ordinary course of business or
at arm’s length (including, without limitation, in respect of shared facilities);
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(¢) which relates to the acguisition or disposition of any business, a material
amount of stock or assets of any other Person or any material real property
(whether by merger, sale of stock, sale of assets or otherwise); and

(d) which involves or is likely to involve expenditure other than in the ordinary
course of business or obligations or restrictions on such Obligor not in the
ordinary and usual course of its business.

(xxvii} There are no foreign investments in any of the Corporate Obligors.

(xxviii) None of the Obligors have received notices from the registrar of companies,
Enforcement Directorate, Central Bureau of Investigation (CBI), any law
enforcement agency. :

6. Authorizations for issuance of Debentures:

(a) The Company is entitled and authorized to issue the Debentures to be issued on the
respective Closing Dates in the manner and upon the terms and conditions
contained in this Deed and in accordance with its charter documents,

()] The Company has good right, full power and absclute autherity to issue and allot
the Debentures to be issued on the respective Closing Dates in the manner and
upon the terms and conditions centained in this Deed, free from any Encumbrance,
claim or demand of any nature and the Obligors have not nor has anyone on their

" behalf done, committed or omitted any act, deed, matter or thing whereby the
Debentures to be issued on the respective Closing Date can be extinguished or
rendered void or voidable,

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

(d) Upon the issue o
with this Deed,

silyebgntures on the respective Closing Date in accord
&I\ be the sole legal owner of such Debenture
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marketable title to the Debentures allotted to it on the respective Closing Date and
such Debentures shall be free from any Encumbrances or any claim or demand of
any description whatsoever. :

{c) All consents required by the Company for the legal and valid issue and allotment
of the Debentures to the Investor, on the respective Closing Date have been
obtained or will be obtained on or prior to the respective Closing Date by the
Company.

{f)y °  The Company and each of the other Security Providers have obtained all necessary
authorization and consents Existing Lenders and respective Existing Lenders —
other Obligors for the purposes of creating the Security/ providing guarantees in
favour of the Debenture Trustee (for the benefit of the Debenture Holders) as per
the terms of this Deed,

Binding Obligations: The Transaction Documents constitute (or will, upon execution and
delivery, constitute) legal, valid and binding obligations on each of the Obligors and the
Security Providers (as may be applicable) enforceable in accordance with their respective
terms.

Charter Documents: The copy of the charter documents of each of the Corporate Obligers
provided to the Debenture Trustee are true and complete copies, the Corporate Obligers
have been carrying on their respective business in accordance with their respective charter
documents and the Corporate Obligors have complied with all the provisions of the same
and, in particular, have not entered into any ultra vires transaction.

No Immunity: Neither the Company nor any of the other Obligors and the Security
Providers nor their respective assets have any right of immunity from legal process.

Cross Defaiilt: No circumstance or event, howsoever described, has occurred and is
subsisting under any agreement, document or contract (including the SLPL Debenture
Documents), to which the Obligors or any member of the Promoter Group are a party,
which affects/ may affect in any manner whatsoever, the obligations of any of the Obligors
to pay any amounts to ure Helders, or enforcement of the Security in the eve
y such amounts directly to the Debenture Holders
d and under the other Transaction Documents.
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12.

Good Title! The Security Providers shall have and maintain unti! the Final Redemption
Date, upon the creation, registration and perfection of, Security/ Security [nterests on, over,
or in respect of, the Project Lands, the Prajects to be developed thereon and the Receivables
arising respectively therefrom, other Secured Assets to the satisfaction of the Debenture
Trustee, good, clear and marketable title of the Project Land and other Secured Property as
and when the same are acquired along with the Projects developed/ proposed to be
develaped respectively thereon, as applicable.

Each of the Obligors is lawfully and validly entitled by way of ownership, to all the other
property, assets and revenues on which it grants or purports to grant Security, in each case
free and clear of any Encumbrance and further confirms that the Security Interest(s) created
or expressed to be created over such property and assets in terms of the Transaction
Documents shall be valid and enforceable,

Project Documents: The Obligors and other Security Providers have not executed, and
shall not execute, any document, deed, agreement or contract with any third party, whether
directly or through their Affiliates/ other Persons, which affects/ may affect, in any manner
whatsoever, the rights of the Debenture Holders under the Transaction Documents.

No Encumbrance: There are/will be no encumbrances subsisting or in existence on any
Meortgaged Properties pertaining to any of the Projects and the Hypothecated Properties
including the Receivables or any of the other Secured Assets of the Corporate Obligors,
save and except the Permitted Encumbrances.

There are no encumbrances subsisting or in existence on any of the assets of the Corporate
Obligors, except for the Permitted Encumbrance.

No Restrictions: There are/will be no suits nor any proceedings nor any lis pendens, or
other notices/ orders of any attachment, either before or after judgment/ injunction/ restraint
orders, pending in respect of the Company, SLPL, other Corporate Qbligors, any of the
Secured Assets, the Project(s), Project Land(s).

Security: The provisions




17.

18.

19.

20.

all appropriate public offices in term of the Transaction Documents, and all other necessary
and appropriate action has been taken or shall be taken so that each such Security Document
(upon execution) creates an effective Security Interest on all the Security/ Secured Assets
covered thereby and all necessary and appropriate consents with respect te the creation,
perfection, effectiveness, and enforcement of such Security Interests has been obtained or
shall be obtained, including from the relevant Governmental Authorities.

Restrictive Contracts: The Obligors have not entered into any agreement providing for
restrictions on any Obligor’s business including in particular non-compete agreements or
agreements providing for any type of exclusivity or preference right; any non-disclosure
agreements.

Powers of Attorney: The Obligors have not issued any powe.r of attorney or other
delegated authority by which the Obligors may be bound.

Accounts: The books of accounts and the Accounts of each of the Corporate Obligors have
been accurately and properly maintained in accordance with the Accounting Standards
applicable in India.

Matters since Accounts Date: As regards each of the Corporate Obligors, for the period
after the relevant Accounts Date (as defined below): '

(i) *  there has been no change in its financial or operational position due to any Material
" Adverse Effect; '

(i) the business has been carried on as a going concern in the ordinary course of
business;

(iii) it has not issued or allotted or agreed to issue or allot any securities giving rise to
a right over its share capital other than as provided in this Deed;

(iv) it has not redeemed or purchased or agreed to redeem or purchase any of its share
capital;
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22,

those on account of leases or hire-purchases, or working capital limits except as
stated in the Accounts;

{vi) it has not sold or transferred or created an Encumbrance on any of its assets other
than in the ordinary course of business;

(vii) here have been no declarations, setting aside or, save as provided for in the
respective Accounts, payment of any dividend on, or the making of any other
distribution in respect of, its share capital, or any direct or indirect redemption,
purchase or reduction by it of its own securities.

The audited Accounts of the each ef the Corporate Obligors as on March 31, 2025 and the
unaudited Accounts of the Company as on September 30, 2024 and of SLPL as on
September 30, 2024 (management certified and provided to the Debenture Trustee) (each
such date, hereinafter defined as the “Accounts Date™) have been prepared in accordance
with the Accounting Standards applied on a consistent basis throughout the periods therein
specified and give a true and fair view of the assets, liabilities and financial condition of
the Company, SLPL and cther Corporate Obligor respectively, as of the relevant Accounts
Date and the results of the Company’s/ SLPL’s/ other Corporate Obligor(s)’ operations,
during the periods therein specified. There are no losses, liabilities {whether actual or
contingent or otherwise) or bad or doubtful debts other than those fully disclosed in the
Accounts and in the unaudited Accounts for the period after the relevant Accounts Date.

Save as Disclosed, there are no borrowings (including any outstanding obligations for the
payment or repayment of money) or liabilities, whether present or future, actual or
contingent, of the Company, SLPL and other Corporate Obligors. There is no outstanding
guarantee, indemnity, surety-ship or security (whether or not legally binding) given by the
Company (other than to guarantee the SLPL Debentures); or for the benefit ofthe Company
(other than from SLPL). There is no outstanding guarantee, indemnity, surety-ship or
security (whether ar not legally binding) given by SLPL or other Corporate Guarantors
(other than to guarantee the Debentures and SLPL Debentures), or for the benefit of SLPL
(other than from the Company and other Corporate Obligors) or for the benefit of other
Corporate Obligors.




any statutery compliances including taxes, have been made on a proper and timely basis
and are correct, and (save as Disclosed) none of them is subject of any dispute with the

author

ities, and all taxes have been deducted and filings have been done and completed in

accordance with applicable Law.

24, Approvals;

0]

(i)

All Approvals necessary or desirable for the construction/ completion of the
Projects, and/or for the Obligors and other Security Providers to enter into and/or
perform their obligations under the Transaction Documents to which they are a
party and/or for the carrying on of its/their respective businesses, have been
obtained/ shall be obtained as contemplated under this Deed by the respective
Obligors and other Security Providers in terms of the Transaction Documents that
they are party to and applicable Law, and all such Approvals are/ shall be in full
force and effect and all conditions in such Approvals have been/ shall be complied
with

Each material Approval (including as stated above) is, and shall be, in full force
and effect, and unconditicnal or subject only to a condition that has been satisfied
in accordance with the terms of and the timelines set forth in each such Approval.
No Approval will be revoked, suspended, cancelled, varied or not renewed as a
result of the execution or performance of this Deed or any of the Transaction
Documents. Nec event has occurred, or condition or state of facts exists which
constitutes or, after notice or lapse of time or both, would constitute a breach of
default under, or which would allow revocation or termination of, any Approval.
The Obligors and/or the other Security Providers have not received any notice of
cancellation, default or dispute concerning or amendment or modification of any
Approval. All Approvals are and shall (as applicable) subsist after the subscription
of the relevant tranches of Debentures {or part thereof) and necessary applications
(along with all supporting documents) for renewal: (a) of the relevant material
Approvals (including as stated in Paragraph 24(i) above) have been (or shall be)
made by the Obligors and/or the other Security Providers prior to the lapse, expiry,
withdrawal, cancellation or termination of the relevant Approvals; and (b) of all
other relevant Approvals in a timely manner after the lapse, expiry, withdrawal,
cancellation or,
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Interests created in respect thereof in any manner. Without prejudice to the.
foregoing, the Obligors and/or the other Security Providers have not taken any
steps to cause or permit any Approvals to be withdrawn/ cancelled/ terminated in
any manner.

No Default:

(@)

(0)

()

(d)

No event of default or other default under any document to which the Company is
a party (including Transaction Documents) is continuing or might reasonably be
expected to result from the execution of the Transaction Documents or the
utilization of the Investment Amount. The Company has not been in default of any
agreement entered into by the Company in relation to any of the Total Company
Projects.

No event of default or other default under any document to which SLPL is a party
(including Transaction Documents) is continuing or might reasonably be expected
to result from the execution of the Transaction Documents or the utilization of the
Investment Amount, SLPL has not been in default of any agreement entered into
by SLPL in relation to any of the Total SLPL Projects. '

No event of default or other default under any document to which any ¢f the other
Corporate Obligor is a party (including Transaction Documents) is continuing or
might reasonably be expected to result from the execution of the Transaction
Documents or the utilization of the Investment Amount, Each of the other
Corporate Obligor has not been in default of any agreement entered into by such
Corporate Obligor in relation to any of the Projects — SCL and/ or Projects — SLPL
and/ or Varanas! Project.

The Company, the Obligors and its promoters, partners, directors have not heen
declared to be a wilful defaulter by the Reserve Bank of India. In the event of a
person being identified as a wilful defaulter, the Company shall and shall cause the
Obligor to take expeditious and effective steps for remaval of such person from the
partnership/ directorship.,
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and/or any Obligor are subject which might have a Material Adverse Effect.

No Litigation:

(a)

(b)

(©

(d)

©)

Save as Disclosed, there is no litigation, investigaticn, enquiry or proceeding
outstanding, pending or threatened in respect of which the Obligors have received
any written notice, order or other form of communication from any Person. Further,
no litigation, investigation, enquiry or proceeding which has been Disclosed would
have a Material Adverse Effect on the Obligors and/or any other Security Provider.

No actions, suits or proceedings have been initiated or are pending or threatened in
writing with respect to any of the Obligors and/ or any other Security Provider
which: (i) may affect any of the Obligor’s and/ or such Security Provider’s ability
to enter into or perform its obligations under any of the Transaction Documents
and/ or documents pertaining to the Project Lands or other Secured Assets; or (ii)
otherwise result in a Matarial Adverse Effect; and/ or (iii) directly or indirectly
relate to, or affect, all or any of the Secured Properties.

Save and except as Disclosed, the Obligors are nct a claimant or defendant in any
litigation which is in progress or pending by or against the Obligors, any of their
respective properties, revenues or assets or any of its directors, partners or officers
in connection with the Obligors. There are no injunctions, writs, preliminary
restraining orders or any orders or notices received by the Obligors of any nature
issued by an arbitrator, court or other Governmental Authority adversely affecting
the Obligors, any of its properties, revenues or assets, or any of its directors, partner
or officers in connection with the Obligors.

There are no pending notices of default, violations, etc. in relation to any of the
transaction documents pertaining to loans, to which the Company is a party or
otherwise in relation to such loans; )

There have been no injunction/s affecting any of the Project Lands and/or the
Project(s) and/or any other Total Company Projects or Total SLPL Projects;
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for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity or to the making of any direct or indirect unlawful payment to Government
Officials or employees from such assets; 1o the establishment or maintenance of any
unlawful or unrecorded fund of mcnies or other assets; to the making of any false or
fictitious entries in the books or records of the Obligors; or to the making of any unlawful
or undisclosed payment,

Environmental Matfers;

Employees

(a) Each of the Corporate Obligors have made all contributions in accordance with all
Applicable Laws in relation to the payment of employee benefits and contributions,
including provident fund, gratuity and other statutory payments. .

(b) Each of the Corporate Obligors have in relation to each of their employees,
complied and discharged in all material respects with their obligations under
Applicable Laws.

{c) Each of the Corporate Obligors are in compliance with all Applicable Law in
relation to contract labour employed by such Corporate Obligor.

{d) Each of the Corporate Obligors have obtained registration under the applicable
labour laws.

(e) Each of the Corporate Obligors have not received any notice of termination or
resignation nor has any of the Corporate Obligors given any notice of termination
to any key employees.

® Each of the Corporate Obligors have not entered into any arrangements with any

employee which provides for payment of sums to such persons, other than annual
salary, ordinary bonus payments and reimbursement of expenses and other
remuneration as contemplated under the Applicable Law.
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(b) The Obligors have notreceived or is aware of any material written communication
from any Person concerning the failure to undertake its operations and activities in
accordance with the social and environmental requirements,

(c) Obligors do not carry out business in the activities listed in the Exclusion List;

(d) The Company, SLPL and SSPL are in compliance with Applicable E&S Laws and
are engaged in or is undertaking only Eligible Projects and shall continue to be
engaged in or undertake only Eligible Projects till any amounts are outstanding by
the Company under this Deed.

The Projects not in *‘Eco-Sensitive Zone®: No Project falls within the ‘Eco-Sensitive
Zqne' as identified by notifications issued by the relevant Governmental Authority
including the Ministry of Environment and Forest and no clearance from any Govemmental
Authority is required in this regard.

No Claims: There are no claims, demands, investigations or proceedings before any court,
arbitra! or judicial body, tribunal or Governmental Authority in progress or pending against
or relating to the Obligors. No such claims, demands, proceedings or investigations are
threatened against the Obligors nor are the Obligors aware of any fact or circumstance
which is likely to give rise to any such claims, demands, proceedings or investigations.
There are no injunctions, writs, preliminary restraining orders or any orders or notices
received by the Obligors of any nature issued by an arbitrator, court or other Governmental
Authority )

Material Adverse Effect: There are no existing, and no potential, facts or circumstance
that may have a Material Adverse Effect including on the ability of the Obligors to conduct
its business as currently conducted and/ or on the Project(s)/ Project Land(s)/ Secured
Assets.

No filing or stamp taxes: Other than the payment of stamp duty which has already been
made and as shown on the face of each of the Transaction Documents, it is not necessary
that the Transaction Documents be filed, recorded or enrolled with any court or other
registration or similar tax be paid on, or in relation t
transactions contemplated by the Transactio

Mr. Khalid Masood M. nal Seth
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Documents.

Solvency

)

(i)

(i)

(i)

Each of the Obligors: (a) is able to pay or discharge its Indebtedness as they mature;
(b) has not admitted its inability to pay or discharge its Indebtedness as they
mature; and (¢) has not suspended making payment on any of its Indebtedness, and
it will not be deemed by a court to be unable to pay its debts under Applicable Law,
nor in any such case, will it become so in censequence of entering into any of the
Transaction Documents.

None of the Obligors have commenced, and neither does it intend to commence,
negotiations with one or more of its creditors with a view to rescheduling its
Indebtedness and has no application pending or threatened for winding up,
liquidation, corporate insolvency resolution process, or other similar action.

The value of the assets of each of the Obligors is mere than its liabilities (taking
into account contingent and prospective liabilities) and it has sufficient capital to
carry on its business.

None of the Obligors have taken any corporate action, nor to the knowledge of
such Obligor, have any legal proceedings or other procedure or step been taken or
started in relation to any bankruptcy/winding up, dissolution or re-organization,
for the enforcement of any security over such Obligors’ assets or for the
appointment of a liquidator, supervisor, resolution professional, interim resolution
professional, receiver, administrator, trustee or other similar officer of it or in
respect all or substantially all assets of such Obligor.

No moratorium has been, ot, will, in the reasonably foreseeable future be, declared
in respect of any of the Indebtedness of any of the Obligors, except in terms of this
Deed.

The Company has no natice of any proceedings in respect of insolvency, winding-




36. No Fraudulent Transaction

No fransaction or arrangement with any person motivated by fraudulent considerations has
been entered by the Company and/or any Obligor in relation to its respective business
operations including any of the Secured Assets/ Projects/ Project Lands/ Total Company
Projects/ Total SLPL Projects.

37. Loans and Advances

(a)

(b)

(c)

)

(e)

&)

The Company has not advanced any monies to, or borrowed any monies from, any
Person other than as provided in the Accounts and as stated in Schedule 17
hereunder.

The outstanding amounts of each of the Existing Facilities as on the date of this
Agreement is as stated against such Existing Facilities in Schedule 17 hereto.

The Company has not provided any loan (secured/unsecured) or security to its
Directors and the Company has not furnished any guarantees or indemnifications
on behalf of its Directors or vice-versa.

The Company has not executed any loan documents with its related parties in
respect of the Existing Facilities availed by the Company from such related parties,
as listed in in Part B of Schedule 17 hereto and has no restriction pursuant to such
Existing Facilities availed by it for undertaking any of its obligations in relation to
‘the transactions contemplated under the Transaction Documents including for
issuance of Debentures, provision of security and other terms under the
Transaction Documents.

SLPL has not advanced any menies to, or borrowed any monies from, any Person
other than as provided in the Accounts and as stated in Schedule 18 hereunder.

The outstanding amounts of each of the Existing Facilities — other Obligors availed
by SLPL as on the date of this Agreement is as stated against such Existing
Facilities — other Obligors in Schedule 18 hereto,

/’R\'DS};K_. has not




(h)

0

)

(k)

0

and SLPL has not furnished any guarantees or indemnifications on behalf of its
Directors or vice-versa,

SLPL has not executed any loan documents with its related parties in respect of the
Existing Facilities — other Qbligors availed by SLPL from such related parties, as
listed in in Part B of Schedule 18 hereto and has no restriction pursuant to such
Existing Facilities — other Obligors availed by it for undertaking any of its
obligations in relation to the transactions contemplated under the Transaction
Documents including for issuance Corporate Guarantee and provision of Security
for the Debentures and cther terms under the Transaction Documents.

Each of the other Corporate Obligor has not advanced any monies to, or borrowed
any monies from, any Petson other than as provided in the Accounts and as stated
in Schedule 22 hereunder (“Existing Facilities - WOS™),

The outstanding amounts of each of the Ekisting Facilities — WOS availed by other
Corporate Obligors as on the date of this Agreement Is as stated against such
Existing Facilities — WOS in Schedule 22 hereto.

None of the other Corporate Obligors has provided any loan (secured/unsecured)
or security to its Directors and no other Corporate Obligor has furnished any
guarantees or indemnifications on behalf of its Directors or vice-versa.

None of the other Corporate Obligors has executed any loan documents with its
related parties in respect of the Existing Facilities — WOS availed by such
Corporate Obligor from such related parties, as listed in Schedule 22 hereto and
has no restriction pursuant to such Existing Facilities — WOS -availed by it for
undertaking any of its obligations in relation to the transactions contemplated
under the Transaction Decuments including for issuance Corporate Guarantee and
provision of Security for the Debentures and other terms under the Transaction
Documents,

The Company is in compliance with the terms and conditions stipulated under the
relevant transaction documents in relation to loans availed and/or the security




(n)

(0}

(p)

(@)

0

(s)

respect to any default on the part of the Company in respect of such facilities.

SLPL is in compliance with the terms and conditions stipulated under the relevant
transaction documents in relation to loans availed and/or the security provided in
favor of the Existing Lenders — other Obligers (the details whereof have been
mentioned in Schedule 18 hereto) and no notices have been received by SLPL with
respect to any default on the part of SLPL in respect of such facilities.

Each of the other Corporate Obligor is in compliance with the terms and conditions
stipulated under the relevant transaction documents in relation to loans availed
and/or the security provided in favor of the Existing Lenders — WOS (the details
whereof have been mentioned in Schedule 22 hereto) or no loan documents have
been executed by the Corporate Obligor in relation to such loans. Further, no
notices have been received by any other Corporate Obligor with respect to any
default on the part of such Corporate Obligor in respect of such facilities.

None of the transactions entered intc by the Company including transactions
contemplated hereunder or under the Transaction Documents, are in violation of
Applicable Law including (without limitation) Section 185 and 186 of the
Companies Act.

Nane of the transactions entered intoc by SLPL or any other Corporate QObligor

" including transactions contemplated hereunder or under the Transaction

Documents, are in violation of Applicable Law including (without limitation)
Section 185 and 186 of the Companies Act,

The Company has not provided any guarantee or security for loans availed by any
third party, other than as stated in Part C of Schedule 17 hereto.

No Obligor {other than the Company) has provided any guarantee or security for
loans availed by any third party, including Company, other than as stated in Part
C of Schedule 18 or Schedule 22 hereta,

Neither Mr. Kunal Seth nor Mr. Khalid Masood have provided any guarantee in
relation to the vehic s availed by SLPL, as listed in Schedule 18 hereto.

Mr. Khalid Masood




38. Authorized Signatory

Each person specified as Obligors® authorized signatory in any document accepted by the
Debenture Trustee or delivered to the Debenture Trustee is, authorized to sign the notices
on its behalf under or in connection with the Transaction Documents.

39. Not an NBFC or CIC

None of the Corporate Obligor is currently carrying or has carried on the business that
would result in it being classified as a “non-banking financial institution” or a ‘“‘core
investment company™ and is not currently required to be registered as a “non-banking
finance company” or a “core investment company” under the provisions of the Reserve
Bank cf India Act, 1934, or any rules, regulations, notifications, circulars, press releases,
guidelines or instructions issued by the RBI in relatior to non-banking financial companies
or core investment companies,

40. No Misleading Information

(a) Any factual information contained in, provided by the Obligors, whether on its
own behalf or on behalf of any Security Provider in connection- with the
Transaction Documents was true, complete and accurate in all material respects as
at the date it was provided or as at the date (if any) at which it is stated and is not
misleading in any material respect.

(b) Any financial projections contained in this Deed/ the Business Plan have been
prepared on the basis of recent historical information and on the basis of reasonable
assumptions and after due and proper analysis.

(c) Nothing has occurred or has been willfully omitted from the information so
provided and no information has been willfully given or withheld, that results in
the information provided by or on behalf of the Obligors and any Security Provider
being untrue or misleading at the date when it was made,

41. Accounting Matters




(b)

{c)

(d)

(e)

()

42. Pari passu ranking

-

Obligors have been prepared in accordance with the historical cost convention and
Accounting Standards, as applicable on the respective dates of such Initial
Accounts and the management accounts, respectively.

The Initial Accounts give a reasonably true and fair view, of the respective assets,
liabilities and commitments of the respective Corporate Obligors on the date of
such Initial Accounts and their respective profits for the financial period ended on
that relevant date and comply with the requirements of the Companies Act and

other applicable Law.

All accounting and other records of the Company or SLPL or other Corporate
Obligor(s) are in its possession or under its respective control.

The management accounts of the Company, SLPL and other Corperate Obligor(s)
give a reasonably fair view of the assets, liabilities and financial, position of the
Company, SLPL and other Corporate Obligor(s) respectively on the relevant
management accounts date, and of the profits or losses of the Company, SLPL and
other Corporate Obligor(s) respectively for the period concerned.

v

%
There has been no Material Adverse Effect on the business or financial condition
of the Company, SLPL and other Corporate Obligor(s) since the relevant accounts
date.

Since March 31, 2024, () there has been no reduction in the net worth of the
Company and/ or SLPL as evidenced/ confirmed by their Initial Accounts, and (b)
neither the Company nor SLPL has availed, or become subject to, any Indebtedness
in the form of borrowings/ debt facilities (by whatever name called), save and
except the Existing Facilities availed by the Compaiy and Existing Facilities -
other Obligors availed by SLPL. The Company shall ensure that its consolidated
net - worth does not fall below Rs, 596,90,00,000/- (Rupees Five Hundred and
Ninety Six Crores and Ninety Lakhs only) and SLPL shall ensure that its
consolidated net - worth does not fall below Rs. 72,50,00,000/- (Rupees Seventy
Two Crores and Fifty Lakhs only) at any time until the Final Redemption Date.
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44,

The payment obligations of the Company and Obligors, under the Transaction Documents
rank pari passu with the claims of all its other secured and unsubordinated creditors, except
for obligations mandatorily preferred by Applicable Law applying to companies generally.

Security Cover

The Company is capable of maintaining the Minimum Security Cover to be provided by
the Company, SLPL, SSPL and other Corporate Obligors to support the Debentures, for
the benefit of the Debenture Holders. Any revaluation of the assets/ Projects/ Receivables
will not be taken into account for determining the asset cover.

Title Representations P

The Obligors hereby declare and represent to the Debenture Trustee and the Debenture
Holders that;

(D The Company itself or any one or more of the Wholly Owned Subsidiaries — SCL
or Ganga Sagar is/ shall be within the timeline provided herein, the sole, legal and
absclute owner of and has ali rights, title and interest in that portion of the Kewari
Project Land as stated in Part A of Schedule 12 heretc or the Company is the sole
and absolute owner of the Development Rights thereon. The details of the Kewari
Project Land are provided in Part A of Schedule 12, free and clear of all
Encumbrances.

(i) As on the date of execution herecf, as applicable, (a) the Company is the sole, legal
and absclute owner of and has all rights, title and interest in that portion of the
Kisanpath Project Land which has been acquired by the Company; and (b) the
owners of the Kisanpath Project Land are the sole, legal and absolute owner of and
has all rights, title and interest in the Kisanpath Project Land, as per the details
provided in Part B of Schedule 12, free and clear of all Encumbrances (except any
charges created in favour of LDA and disclosed to the Debenture Trustee). The
details of the Kisanpath Project Land are provided in Part B of Schedule 12, free
and clear of all Encumbrances




(iv)

S

{vi)

(vii)

Pooranpur Project Land which has been acquired by the Company; and (b) the
other Pooranpur Consortium Memebers (including Ganga Sagar) are the sole, legal
and absolute owner of and has all rights, title and interest in the Pooranpur Project
Land, as per the details provided in Part C of Schedule 12, free and clear of all
Encumbrances (except any charges created in favour of LDA and disclosed to the
Debenture Trustee). The details of the Pooranpur Project Land are provided in Part
B of Schedule 12, fiee and clear of all Encumnbrances

SLPL is/ shall be within the timeline provided herein, the sole, legal and absolute
owner of and has all rights, title and interest in that portion of the Gomti Nagar
Project Land. The details of the Gomti Nagar Project Land are provided in Part D
of Schedule 12, free and clear of all Encumbrances {except any charges created in
favour of LDA and disclosed to the Debenture Trustee).

SSPL is the sole and absolute owner of the leasehold interest over the Varanasi
Project Land. The details of the Varanasi Project Land is as provided in Part E of
Schedule 12, and the Varanasi Project Land is free and clear of all Encumbrances
and shall remain is free and clear of all Encumbrances other than the Permitted

. Encumbrances.

upon execution of the joint development agreement/ collaboration agreement in
respect of any portion(s) of Kewari Project Land, Kisanpath Project Land and
Pooranpur Project Land (as applicable), SCL shall have absolute and exclusive
development, construction, marketing and sale rights in respect of the such portion
of Project Land(s) — SCL (as applicable), free and clear of all Encumbrances;

upon execution of sale deed/ conveyance deed in respect of any portion(s) of
Kewari Project Land, Kisanpath Project Land and Pooranpur Project Land (as
applicable) (as applicable), SCL/ or Pooranpur Consortium Members/ Wholly
Owned Subsidiaries — SCL/ Ganga Sagar {as applicable) shall become sole, legal
and absolute owner of and has all rights, title and interest in that portion of the
Project Land(s) - SCL, free and clear of all Encurnbrances;

SSPL has absolu
rights in respe
Encumbranc




(ix)  uponexecution of sale deed/ conveyance deed in respect of any portion(s) of Gomti
Nagar Project Land, SLPL shall become sole, legal and absolute owner of and has
all rights, title and interest in that portion of the Gomti Nagar Project Land free and
clear of all Encumbrances;

{x) the details provided in Schedule 11 and Schedule 12 in relation to the Prejects and
the Project Lands, respectively, are true, correct and accurate description of area,
specifications and other matters / details mentioned therein in relation to the Project
Lands and the Projects; '

(xi)  the Project Lands are not agricultural land and the tenure of the said Project Lands
are frechold;

(xii)  there are no adverse rights over the Project Lands, or any part thereof whereby any
of Company and/ or SLPL and/ or SSPL is prevented from developing,
constructing and selling or disposing the said land or any Units developed thereon;

(xiii) there are no proceedings instituted by or against any Obligor or Security Provider
or any of the owners of the Project Lands including in respect of Project Lands -
SCL, or any part thereof pending in any court or before any Governmental
Authority and that none of the Project Lands, nor any part thereof s under any #is
pendens;

(xiv) no notice from any Government Authority, municipal corporation or any other
public body or authority or any notice under any law has been received by or served
on the Company or SLPL or SSPL which restricts or tends to restrict the
development or construction of the Projects;

(xv)  all municipal taxes, land revenue, taxes, water charges, electricity charges, etc.,
payable to the State or Central Government, and the electricity authority and any
other concerned authority in respect of the Project Lands are paid and there are no
dues payable to any of the aforesaid authorities and there is no injunction or any,
order from any court, collector, revenue authority, municipal corporation for
IHing or restraining the Company/ SLPL/ SSPL/ otfy
)} ith the Project Lands, or any part thersof}
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(xvi)

(xvii)

{xviii)

{xix)

(xx)

(xxi)

(xxii)

(xx1ii)

each of the Project Lands is single pieces of continuous land;

on and from date of acquiring the Development Rights/ freehold rights over Kewari
Project Land, Kisanpath Project Land, Pooranpur Project Land (as applicable), the
Company shall be in exclusive, peaceful, continuous and uninterrupted possession
of the said Project Land, and the Company shall obtain all the necessary Approvals
for developing the Kewari Project, Kisanpath Project and the Pocranpur Praject;

on and from date of acquiring the freehold rights over Gomti Nagar Project Land,
SLPL shall be in exclusive, peaceful, continuous and uninterrupted possession of
the Gomti Nagar Project Land, and SLPL shall obtain all the necessary Approvals
for developing the Gomti Nagar Project;

on and from date of acquiring the leaschold interest over Varanasi Project Land
SSPL is in exclusive, peaceful, continuous and uninterrupted possession of the
Varansi Project Land and SSPL shall obtain all the necessary Approvals for
developing the Varanasi Project;

the minimum area of construction and saleable area to be constructed and sold over
the Project Lands will be as specified under the respective Business Plans;

the Company and each of the Corporate Obligors shall and shall ensure that Ganga
Sagar shali legally and validly discharge all its payment obligations under the
respective acquisition documents/ lease deed/ development agreements/
collaboration agreement in respect of the respective Project Lands and shall not be
in violation, default or breach of the terms and conditions set out in the said
agreements; '

other than as Disclosed, no third-party consent or no chjection is required to be
obtained to create the Security over the Projects or the Project Lands or other
Secured Assets, in the manner contemplated in this Deed;

13l1 have acquired the ownership rights/ leasehold right,
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antecedent title deeds, will be duly stamped and registered as per the Applicable
Laws simultanecus to acquisition of said land parcels, will remain valid and
subsisting at all times, and will be no breaches in respect of the said documents and
the said documents have not been terminated by any of the counter parties to the
aforesaid documents;

{xxiv) the Corporate Obligors and Ganga Sagar shall, on the acquisition of the respective
portions of the Project Lands or any part therecf and/ or Development Rights
thereon and/ or leasehold rights thereon or any part thereof (as applicable), be
vested with the legal, clear, beneficial, marketable, unfettered, peaceful, absolute
and unrestricted ownership right/ Development Rights/ leasehold right, title and
interest, control in the said Project Land or parts thereof (as applicable) and SCL,
SLPL and SLPL shall have legal, clear, beneficial, marketable, unfettered,
peaceful, absolute and unrestricted ownership right over the Projects to be
constructed on the Project Lands, free of any and all Encumbrances (except in
favour of LDA);

(xxv} each of the Project Lands have sufficient access from the maiﬁ { public road,

(xxvi) the Project Lands or any part thereof are neither affected by the provisions of the
Urban Land (Ceiling & Regulation) Act, 1976 and the provisions of the Repeal
Act, 1999, including under Section 20 thereof, and/or any other land ceiling laws
(whether urban or agricultural) nor have any proceedings been instituted or adopted
or any notice/s received in respect thereof, The urban land ceiling authorities have
net acquired possession of the Project Lands, or any part thereof;

(xxvii) there is nd Agricultural Tenant or Kul occupying or pessessing any of the Project
Lands, or any part or portion thereof;

{xxviii} there are no easementary rights created in respect of any of the Projects and/ or any
of the Project Lands or any part thereof; '

(xxix) none cf the Project Lands, or any part thereof and/ or the Projects are reserved for
any public purpose;

(xxx) other than a




Encumbrance, adverse rights or impediment on the Project Lands, or any part
thereof or on the Projects except the Security Interest created/ to be created to
secure the Debentures and SLPL Debentures and Permitted Encumbrances;

(xxxi) the Project Lands, are currently not assessed to any property tax / estate tax by any
local/ state or other Governmental Authority, whatsoever and no demand of any
nature has been raised/pending in this regard. Tax shail be levied only after
completion of the respective Projects;

(xxxii) there are no impediments / hindrances like high tension wire, water bodies, well,
forest, nala, drain, public road over the same on any of the Project Lands ;

{xxxiii) there are no prohibitory orders or any attachment orders of or otherwise any
liabilities in respect to any of the Project Lands or the Projects or any part thereof;

(xxxiv) there are no disputes vis-a-vis the boundaries of the Project Lands, with any of the
adjoining land owners and no third party has encroached upon the Projects or the
Project Lands and nor have any of the Corporate Obligors encroached or shall
encroach upon any of the adjoining properties;

(xxxv) the Project Lands and, or the Projects are not under any reservation or set back
under the development plan or for rehabilitation of project affected persons or
under the environmental laws;

(xxxvi) the Project Lands, or any portion thereof has not been declared as waste land;

(xxxviD)none of the Project Lands, or any part thereof fall under the category of a
‘Prohibited Area’ or a ‘Regulated Area’ as defined and prescribed under the
Ancient Monument and Archaeclogical Site and Remains (Amendment and
Validation) Act, 2010 or the Ancient Monument and Archaeological Site and
Remains (framing of heritage bye-laws and Other Functions of the Competent
Authority) Rules, 2011,

(xoxxviil) there are no written contractual obligation on the any of the Corporate
er any portion of the Praject Lands, and/or the floor
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46.

person or third party and the Corporate Obligors have not created any right or
interest in favour of any third party in respect of the Project Lands;

(xxxix) there are no minors and / or other persons interested in either Project Lands or any

(xl)

(xIi)

part thereof;

No notice/s is/are received by any of the Obligors or the respective land owners
either from the local authorities or from the Government Authorities or otherwise
for requisition and/or acquisition of any of the Project Lands or any part thereof,
and

the Obligors are not, to their best knowledge, guilty of having / not having done
and shall not en acquisition, do any act, deed or thing which can be construed as 2
breach of any law, regulations, rules, which affects the title of ownership /
Development Rights/ leasehold rights of the Obligors in respect of the Project
Lands or has resulted or may result in payment of any fine, penalty or premium to
the Government Authority or any other authority.

Additional Title Representations

(2)

(b

Each of the Obligors have good, valid and marketable title to, or valid leases or
licenses of, or is otherwise entitled to use (in each case, on arm’s length terms), all
assets necessary for the conduct of its Business/ business of such Obligor (as
applicable) as it is being conducted.

There is no urban land ceiling, land acquisition, consumer cases or any other
litigation pending in connection with the properties or any part thereof mortgaged
by the Company, SLPL, SSPL any or the Wholly Owned Subsidiaries — SCL and/
or any or the Wholly Owned Subsidiaries — SLPL and/ or Ganga Sagar under/
pursuant to this Deed.

Insurance
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obligations with respect to insurance as may be required under the Transaction Documents.

There are no current claims and disputes, under any of the insurance policies of the
Company, SLPL and other Corporate Obligors. There are no accidents/ injuries to
employees in respect of which any claims are subsisting or threatenad.

NHAI Project being undertaken by the Company:

(a)

(b)

@

The Company along with APCO Infrastructure Private Limited (“AIPL”™) was
granted the concession for construction of the Six-Lane Jhanki-Sargi Section of
NH-130-CD Road, extending from km 00+000 to km 42+852 under the Raipur-
Visakhapatnam Economic Corridor in Chhattisgarh, having a total length 0of 42.852
km (“NHAI Project”), being one the Existing Project — Infrastructure. The NHAI
Project was awarded by National Highways Authority of India (“NHAI) to
Shalimar Road Infrastructures Private Limited (“SRIPL™) in terms of the
concession agreement dated March 28, 2022 (“Concession Agreement”),

SRIPL was incorporated as a joint venture between the Company and AIPL.
SRIPL is under the Concession Agreement permitted to enter into:

(i) EPC Agreement dated November 22, 2022 (“EPC Agreement™) between
the Company and SRIPL;

(i) EPC Agreement dated November 29, 2022 (“AIPL. EPC Agreement”)
between AIPL and SRIPL.

and no permission of NHALI is required for the same execution of EPC Agreement
and AIPL EPC Agreement does not result in breach of the terms of the Concession
Agreement. Further, NHAI is not required tc be intimated for the purpose of
entering into the EPC Agreement and AIPL EPC Agreement.

AIPL is permitted under the Concession Agreement to sub-contract the works
being undertake jupder the AIPL EPC Agreement in relaticn to the NHAI
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49,

NHALI is required in this regard and execution of the Sub-Contract Agreement and
execution of Sub-Contract Agreement does not result in breach of the terms of the
Concession Agreement. Further, NHAI is not required to be intimated for the
purpose of entering into the Sub-Contract Agreement,

(e) The Company is in compliance with the terms of the Concession Agreement, the
EPC Agreement, AIPL EPC Agreement and Sub-Contract Agreement for the
purpose of undettaking the NHAI Project, including the timelines provided for
completion of the NHAI Project.

() The Company is in compliance with all Applicable Laws for undertaking the NHAI
Project and has obtained all approvals, licenses, consents and authorisations for the
development of the same and is in compliance with the terms of all such approvals,
licenses, consents and authorisations.

Other Existing Projects being undertaken by the Company and SLPL:

The Company is undertaking each of the other Existing Projects listed in Schedule 20
hereto in compliance with the terms of the respective Existing Project Contracts, including
the timelines provided for completion of such Existing Project. The Company is also in
compliance with all Applicable Laws for undertaking the other Existing Projects and has
obtained all approvals, licenses, consents and authorisations for the development of the
same and is in compliance with the terms of all such approvals, licenses, consents and
authorisations.

SLPL is undertaking each of the other Existing Projects — SLPL listed in Schedule 21
hereto in compliance with the terms of the respective Existing Project Contracts - SLPL,
including the timelines provided for completion of such Existing Project - SLPL., SLPL is
also in compliance with all Applicable Laws for undertaking the other Existing Projects —
SLPL and has cobtained all approvals, licenses, consents and authorisations for the
development of the same and is in compliance with the terms of all such approvals, licenses,
consents and authorisations.

Related Party Transactions




Law and/or otherwise than on arm’s length basis. The Board of Directors and shareholders
of each of the Corporate Obligor have passed requisite resolutions under Section 188 and
Section 186 of the Companies Act for entering into such related party transactions,
including for providing loans and advances to, or issuing guarantee or providing security
for any loans availed by its related parties.

Further, none of the Corporate Obligors have provided any loans and advances to, or issued
any guarantee or provided any security for any loans availed by its related parties, for which
resolutions are required to be passed by the shareholders of such Corporate Obligor under
Section 185 of the Companies Act, and provision of such [oans and advances and issue of
guarantee or security by such Corporate Qbligor (as listed in Part C of Schedule 17 and
Part C of Schedule 18 and Schedule 22 hereto) is in compliance with the provision of
Section 185 of the Companies Act.

50. Intellectual Property

(a) Each of the Obligors own, have licence to use or otherwise has the right to use,
free of any pending or threatened liens, all intellectual property or intellectual
property rights, which are required or desirable for the canduct of its business and
operations and the Obligors have net, in carrying on its business and operations,
infringed any intellectual property rights of any Person.

{b) None of the intellectual property or intellectual property rights owned or enjoyed
by the Obligors, or which the Obligors are licensed to use are being infringed nor
is there any infringement or threatened infringement of those intellectual property
or intellectual property rights licensed or provided to the Obligars by any Person,

(c) All intellectual property or intellectual property rights owned by the QObligors or
which the Obligors are licensed to use are valid and subsisting and all actions
(including registration, payment of all registration and renewal fees) required to
maintain the same in full force and effect have been taken.

(d) There are no pending or threatened liens in respect of the intellectual property QROPER>
intellectual property rights which are required or desirable for the conduct o S
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No proceedings pending or threatened

The Obligors are not a claimant or defendant in any litigation which is in progress or
pending by or against the Obllgors any of its properties, revenues or assets ot any of its
directors, partsiers, or officers in connection with the Obligors as the case may be. There
are no injunctions, writs, preliminary restraining orders or any orders or notices received
by the Obligors of any nature issued by an arbitrator, court or other Governmental
Authority adversely affecting the Obligors any of its respective properties, revenues or
assets, or any of its directors, partners or officers in connection with the Obligors.

Indebtedness

The information in relation to any Indebtedness availed or Encumbrance created by the
Obligors is true, correct and not misleading in any respect.

Taxes

(a) Save as Disclosed: (a) the Obligors have paid all Taxes required to be paid by them
including in relation to their assets, within the time pericd allowed for payment
and all past Tax filings made by the Obligors in this regard are up to date and
complete; and (b) there are no proceedings pending or threatened, against the
Obligors or in respect of its assets for, or in connection with, any unpaid Taxes,
Further, no proceeding which has been Disclosed would have a Material Adverse
Effect on the Obligors.

) All the records which the Obligors are required to keep for Tax purposes, or which
would be needed to substantiate any claim made or position taken in relation to
Taxes by the Obligors have been duly kept and are available for mspecnon at the
premises of the Obligors.

(c) All rents, interest and other amounts paid or payable by the Obligors are wholly
allowable as deduction or charges in computing the Obligor’s income for Tax
purposes.

d The amount of/ T3¢ ! &‘l’l
GOR;: \ :

N
L,
/’_\\(’;f\ g
)




been affected to any extent by any concession, arrangements, contract or other
arrangement with any taxation authority (not being a concession, contract or
arrangement available to companies generally).

(e) The Obligors have duly and timely made all deductions and withholdings in
respect, or on account of, any Taxes from any payments made by it which it is
obliged or entitled to make and has accounted in full to the appropriate authority
for all amounts so deducted. The Obligors are entitled to deductions in respect of
all expenses claimed in relation to any carried forward losses and no such losses
have been, and none of these losses are required to be, disallowed.

() There are no Encumbrances for Taxes {other than for current taxes not yet due) on
the assets of the Obligors. The Obligors are not parties to any agreement providing
for the allecation or sharing of Taxes. No Taxes are or will be due from the
Debenture Holders, the Obligors and/or the other Security Providers with respect
to the transactions contemplated by the Transaction Documents.

54, No Guarantees by the Obligors

Save and except as stated in Part C of Schedule 17 hereto, and the guarantee issued by the
Company to secure the SLPL Debentures, the Company has not executed any guarantees
in favour of any Person or provided any security for loans availed by third parties. Save
and except as stated in Part C of Schedule 18 hereto, and the guarantee issued by the other
Obligors to secure the Debentures, other Obligors have not executed any guarantees in
favour of any Person or provided any security for loans availed by third parties.

55. Projects undertaken by the Corporate Obligors
Other than Total Company Projects no other projects have been undertaken by the
Company. Other than Total SLPL Projects no other projects have been undertaken by the
SLPL.

None of the other Corporaie Obligors are undertaking any projects other than SSPL
undertaking the Varanasi Project.

Mr. Khalid Masood
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None of the shareholders (both present and past) have any elaims of any nature whatsoever
against any of the Corporate Obligers and no amounts, dues or other payments are payable
by any of the Corporate Obligors to any of its shareholders (both present and past).

Purpose; Operation of Bank Accounts

(a)

(b)

(d)

All Receivables — SCL (including, any monies received by the relevant Obligors)
in relation to each Project — SCL have been, and shall be, utilized only for the
purposes of and/or in connection with the development of their respective Projects
- 8CL, and otherwise strictly in accordance with the relevant Business Plan(s) -
SCL. Further, the monies lying to the credit of the Designated Account and other
Bank Accounts - SCL, shall be used only in such manner (including, the Purpose),
as contemplated under this Deed and the relevant Escrow Agreements - SCL.,

The operation of the respective Bank Accounts — SCL for each relevant Project —
SCL and/or each relevant phase of a Project - SCL, as applicable (including, the
end-use of funds received in such Bank Acceunts - SCL) is, and will remain, in
compliance with applicable Laws, including RERA.

All Receivables — SLPL (including, any monies received by the relevant Obligors)
In relation to each Project — SLPL have been, and shall be, utilized only for the
purposes of and/or in connection with the development of their respective Projects
- SLPL, and otherwise strictly in accordance with the relevant Business Plan(s) -
SLPL. Further, the monies lying to the credit of the Bank Accounts - SLPL, shall
be used only in such manner as contemplated under this Deed and the relevant
Escrow Agreements - SLPL. :

The operation of the respective Bank Accounts — SLPL for each relevant Project ~
SLPL and/or each relevant phase of a Project - SLPL, as applicable (including, the
end-use of funds received in such Bank Accounts - SLPL) is, and will remain, in
compliance with applicable Laws, including RERA,
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®

SS8PL. Further, the monies lying to the credit of the Bank Accounts - SSPL, shall
be used only in such manner as contemplated under this Deed and the Escrow
Agreement - S8PL. ‘

The operation of the Bank Accounts — SSPL for the Varanasi Project and/or each
relevant phase of the Varanasi Project, as applicable (including, the end-use of
funds received in such Bank Accounts - SSPL) is, and will remain, in compliance
with applicable Laws, including RERA.,

Prajccts and Project Lands

@

(in)

(iii)

(iv)

v)

The construction and development of the Projects will be in accordance with the
applicable Law.

The construction and development of each Project will be in accordance with the
respective Business Plan and the respective Budget,

None of the Company, SLPL and SSPL has, nor shall they have they authorized
any other Person, to enter into any arrangement or agreement for sale/ lease/
license/ allotment, including, any flat buyer agreement, plot buyer agreement, FSI
agreement or office/retail buyer agreement or any other agreement or
memorandum of understanding for sale, booking of any Units or any ather space/
area, in the built up area and the saleable facilities of the respective Projects, in any
manner whatsoever, except for genuine sales, the information pertaining to which
shall be disclosed by the Company/ SLPL/ SSPL to the Debenture Holders.

The description of the Projects and Project Lands contained in Schedule 11 and
Schedule 12 hereto and the right, title, interest, beneficial interest in respect of.
each of the land parcels comprised in the Project Lands, is true and accurate.

The Project Lands / Projects are not under any reservation under the environmental
laws or for rehabilitation of Project affected persons.

Adverse Interests




applicable), and there are ne and there shall not be other parties on the Project
Lands either as lessees, licensces, trespassers or squatters.

(if) No third Person(s) is in adverse possession of the Projects/ Project Lands
Mortgaged Properties or has acquired or claimed or is acquiring any rights
adversely affecting the Projects/ Project Lands / Mortgaged Properties.

(iii)  No part of the Mortgaged Properties/ Project Lands is the subject matter of any
suit, attachment, acquisition or court proceedings, and there are no injunctions or
attachments, court orders, dues, notices and/or acquisitions pending against the
Obligors under the Right to Fair Compensation and Transparency in Land
Acquisition, Rehabilitation and Resettlement Act, 2013, or any other applicable
Law for the time being in force and the Obligors are not aware of proceedings or
circumstances likely to give rise to the same.

(iv)  There is nothing in any agreement entered into by the Security Providers which
restricts or prevents or prohibits, in any manner whatscever, the Security Providers
from entering into the transactions contemplated under the Transaction
Documents, or from creating the Security/ Security Interests to secure the
Debentures as stipulated in the Transaction Documents. There does not and will
not exist any easements over any of the Projects/ Project Lands,

(v) The respective Obligors are and shall remain in absolute, peaceful, lawful,
undisputed and unhindered possession of the relevant Project Lands, The usage of
the Project Lands is appropriate for the purpose of the corresponding Projects in
terms of this Deed.

60. Specific Representations in relation to sanctiens by United Nations and/ or Werld
Bank '

(a) None of the Obligors have been sanctioned by the United Nations Security Council
pursuant to a resolution issued under Chapter V11 of the United Nations Charter; _
??-OPER?';@G‘

debarred by the World Bank Group as being ineligible t é)q- )
nanced contracts, Further, the names of the Obligofsy ‘:é
Debarred Firms and Individuals® as published by theZ -

% o

%

(b) None of the Obli
participate in

&
N
sy




61.

62.

World Bank Group.

True and complete disclosure

* All information furnished by or on behalf of the Obligors to the Debenture Holders and the

Debenture Trustee in connection with the Debentures, whether prior to the Execution Date
or contemporaneously with the execution of this Deed and all information hereafter
furnished, including information in respect of related party transactions, is and will be true,
accurate and complete in all respects as on the date on which such information is dated or
certified and is not, and will not be misleading in any respect.

Repetition
The representations and warranties set out in this Schedule 8 are made on the Execution
Date by each Obligor and are deemed to be made by the Obligors as of each date until the

Maturity Date by reference to the facts and circumstances existing on (as applicable).
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SCHEDULE 9
AFFIRMATIVE COVENANTS

The Company and each of the Obligors hereby jointly and severally covenant with the Debenture
Trustee that the Company and each of the Obligors shall, at all times during the validity and
subsistence of this Deed, be in compliance with the following covenants and undertake the
respective obligations (wherever the context so requiires):

Right to Audit:

The Debenture Trustee shall have the right, at sole ¢ost and expense of the Company and/or
the relevant Obligor, to annually conduct an audit of the Obligors, including of their books
and records and policies and procedures followed by the Obligors as the Debenture
Trustee/ Debenture Holders considers necessary for compliance with the provisions of the
Transaction Documents.

Tax filings:

If the Obligors withhold any taxes on payments to be made to the Debenture Trustee/
Debenture Holders (in accordance with the Transaction Documents), they shall deposit the
tax withheld, with the applicable tax authorities within the prescribed due date as per the
applicable Laws and file return of deduction of Taxes within the prescribed due date under
the applicable Law, reporting such tax withheld and provide a certificate (as prescribed
under the Income Tax Act, 1961 or any other applicable Law) to the relevant Debenture
Holder and the Debenture Trustee in respect of the same within the due dates as per the
applicable Law. The Obligors shall ensure that the Debenture Trustee/ Debenture Holders
are provided with the requisite documentation to enable the Debenture Trustee/ Debenture
Holders to claim a credit of such taxes withheld, All Tax related filings made by the
Obligors (as may be required by the Obligors), including but not limited to Tax returns,
shall be reviewed and signed off by an Accounting Firm or any other accounting firm as
may be approved by/ aceeptable to the Debenture Trustee, Such certificates and any other
appropriate documents as may be required under the Income Tax Act, 1961 will be
delivered to the Debenture Trustee by the Obligors within 15 (fifteen) Calendar Days from
filing the applicable retu




(a) The Investor(s)’s share of the Debenture in the Company shall be at least 51%
(fifty one percent) of the total debentures of the series issued by the Company to
the Investor(s). Further, any matter requiring the consent/ approval of that series
of the Debentures shall be obtained by a vote equal to the Investor(s)’s share of
such debentures; and

(b) At all times until the Final Redemption Date, any matter requiring the consent/
approval of the Debenture Holders shall be obtained in a manner as provided in
this Deed;

(c) The Debenture Trustee/ Debenture Holders shall have the right to enforce the
Security in terms of the Transaction Documents.

Project management consultants:

The Company, SLPL and SSPL covenants and agrees that in case it is sc instructed by the
Debenture Trustee (acting in accordance with Approved Instructions), it shall employ third
party project management consultants on each of the Projects, whose appointment shall be
approved by the Debenture Trustee (acting in accordance with Approved Instructions)
prior to such appointment. The Project management consultant shall carry out periodic
review of the Projects, including but not limited to compliance of statutery approvals,
construction progress, specifications, quality of construction, the relevant Project budget,
to the satisfaction of the Investors. The scope of work of such third-party consultant shall
be as determined by the Company, SLPL and SSPL in consultation with the Debenture
Trustee. All costs relating to the Project management consultants shall be borne by the
Company / SLPL/ SSPL (as applicable),

Loan to Value limits:
The Company shall maintain LTV as per the methodology detailed below:

“Loan” shall mean all financing to t
the Projects or the Projec

he Company and the other Obligors in connection with
pany Person, including the Investors, through debt or
nsecured amounts infused by any of the Obligo
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“Value™ shall mean the fair market value of the Projects and Project Lands (excluding the
Varanasi Project and Varanasi Project Land), and not just the valuz of the investment by
the Investors, as determined basis the Appraised FMV (defined below).

“Appraised FMV” shall mean fair market value as calculated by an approved valuer as
on 31 December of each year, in accordance with then current standards promulgated by
the Royal Institute of Chartered Surveyors Valuation Standards - global and India, or the
International Private Equity and Venture Capital Valuation Guidelines (“IPEV
Guidelines™), as required under Applicable Laws, as the foregoing are updated, revised
amended or modified from time to time.

All third-party debt (including the Debentures and SLPL Debentures) of the Company and
SLPL availed for the Projects and the Project Lands (other than for the Varanasi Project
and Varanasi Project Land) shall not exceed 55 % (fifty five per cent) of the Value
throughout the tenure of the Debentures. However, if such third-party debt of the Company
and SLPL exceeds such limit, the Debenture Trustee (acting based on Approved
Instructions) shall require the Company and SLPL to pay down such debt at the earliest
but not later than 6 {six} months from the breach.

Appraisal

The Debenture Trustee shall require the Company, SLPL, and other Corporate Obligors to
get the Mortgaged Properties appraised as on: {a) June 30, and (b) December 31 of each
year by an Approved Valuer in accordance with the then-current standards promulgated
by the Royal Institute of Chartered Surveyors Valuation Standards — Global and India, or
the International Private Equity and Venture Capital Valuation Guidelines (“IPEV
Guidelines”), as required under Applicable Laws, as the same are updated, revised,
amended or modified from time to time (“Appraised FMV"”) and shall submit to the
Debenture Trustee, a copy of first draft of the same by July 1 and January 1, respectively,
of each year and a copy of the final report by July 8 and January 8, respectively, of each
year. Such valuations shall consider discounted cash flow and, if feasible, direct

Receivables.
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It is hereby clarified that the Approved Valuer shall be rotated every 3 (three) years, and
appointment of the Approved Valuer shall be subject to the approval by the Debenture
Trustee.

Reparting requirements:

The Cempany and each Obligor wherever the context so requires, shall, to the fullest extent
required, comply with the applicable reporting requirements stated below. All of the
information and reports specified below are required to be submitted by the Company and
each Obligor, wherever the context so requires, to the Debenture Trustee, who in turn shall
share all such information or any other information received by it with the Debenture
Holders. The timelines prescribed herein in relation to furnishing information may be
modified by the Debenture trustee in case it is needed to comply with its internal
stipulations or for its administrative convenience;

Monthly

The Obligors shall ensure that the Debenture Trustee is provided with the following
information:

(i) A monthly Management Information System ("MIS") information/reports and
monthly progress reports in execution of the Business Plan (in a form acceptable
to the Debenture Trustee) te be provided by the Obligers, not later than 7 (Seven)
Calendar Days following the end of each calendar month. The reports shall include
infermation in relation sale collections, construction disbursements, develepment
and construction program and debt drawdown, marketing of the respective
Projects, lease rental statement, cash flows, statement of actual versus budgeted
cashflows (as budgeted in the respective Business Plan) along with reasons for any
material deviations, performance against budgeted costs and progress against
project schedule as per the respective Business Plan, and all other material issues
related to the Obligors and the development of the Projects. SCL, SSPL and SLPL
and the Debenture Trustee shall undertake periodic reconciliation of the tax
deducted at source credit received by SCL, SSPL and SLPL and the same shall be
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(iv)

(v)

(vi)

(vii)

(viii)

the Debentures and monthly praject wise sales, collection and receivables data (in
the format specified by the Debenture Trustee) including bank reconciliation for
all bank accounts of the Company, SLPL and SSPL (not later than 7 (Seven)
Calendar Days following the end of each calendar month};

Monthly Update Report on the status of construction, sales, approvals, cashflows
etc. {no later than 7 (Seven) Calendar Days from the end of each calendar month);

Copies of the approvals granted by the board of directors / sharcholders of the
Company, SLPL and other Corporate Obligors approving loans and guaranices
given or taken by the Company, SLPL or other Corporate Obligors within 7 (seven)
Calendar Days from the end of each month;

Details of all loans and botrowings availed or guarantees given the Company and/
or SLPL and/ or other Corporate Obligors and/ or the Promoters within 7 (seven)
Calendar Days from the end of each month; and

Monthly update on all claims, suits, litigations and proceedings affecting or
pertaining to or in connection with the Projects and/ or the Mortgaged Property
and/ or any part thereof together with the supporting documents;

Monthly interest calculations on the Debentures within 15 (fifteen) Calendar Days
from the end of cach month;

Any other MIS related information in a form and manner acceptable to the
Debenture Trustee and within the timelines stipulated by the Debenture Trustee.

Quarferly

The Company , SLPL and other Corporate Obligors shall, in respect of the relevant
Project(s), ensure that the Debenture Trustee is provided with the following information
within 10 (tén) Calendar Days following the end of every financial quarter, except that

information for which a specific time period is mentioned herein below:
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(x)

(xi)

(xii)

(xit)

Hglders). The reports shall include information in (a) of the Monthly reporting
prescribed above (not later than 7 {Seven) Calendar Days following the end of each
financial quarter). The reports shall include information in Paragraph 7(i) of the
monthly reporting prescribed above;

Bank statements and bank reconciliation for all bank accounts of the Company,
SLPL, SSPL and other Corporate Obligors (not later than 15 (fifteen) Calendar
Days following the end of each financial quarter);

Copies of Quarterly Accounts (including un-audited profit and loss, balance sheet
and cash-flow statements) of the Company, SLPL and other Corperate Cbligors,
certified by its chief financial officer (not later than 30 (Thirty) Calendar Days
following the end of each financial quarter);

A quarterly report with respect to compliance with negative and financial
covenants (not later than 7 (Seven) Calendar Days following the end of each
financial quarter);

A quarterly report to be submitted by the Obligors containing the following
particulars (as may be applicable) (not later than 7 (Seven) Calendar Days
following the end of each financial quarter): :

(a) details of Coupon and/ or Default Interest (if applicable) due but unpaid on
the Debentures and reasons thereof:

(b) updated list of the names and addresses of the Debenture Holders; and

(¢) the number and nature of grievances received from Debenture Holders ard
resolved by the Company;

(d) a statement that the assets of the Obligors which are available by way of
Security are sufficient to discharge the claims of the Debenture Holders as
and when they become due;




(xiv)

{(xv)

(xvi)

{xvii)

(xviii)

{xix)

(xx)

allotment of Debentures.

A quarterly report by the Obligors with respect to Indebtedness availed, including
information in relation to quantum and terms of the Permitted Indebtedness
availed of by the Obligors;

A quarterly report by the Company, SLPL, other Corporate Obligors and the
Promoters with respect to the guarantees provided/ issued by the Company, SLPL,
other Corporate Obligors and the Promoters in favour of any lender including
information in relation to quantum and terms in respect of such guarantees
provided/ issued;

A quarterly report to be submitted by the Company, SLPL and other Corporate
Obligors on the status of construction, sales, approvals, cashflows, material issues,
etc. (no later than 7 (seven) Calendar Days from the end of each quarter);

Actual'vs underwriting cashflows along with reasons for any material deviations
to be submitted by the Company, SLPL and other Corporate Obligors (no later
than 7 (seven)} Calendar Days following the end of each quarter);

Provide information to the Investor(s)'s tax advisor, as reasonably requested by
the tax adviser, for preparing tax estimates and other compliance matters (no later
than 30 (Thirty) Calendar Days following the end of each financial quarter);

Company’s, SLPL’s and other Corporate Obligors® internal estimates of the fair
market value of the Projects — SCL, Projects — SLPL and Varanasi Project
respectively on a quarterly basis (*Estimated FMV") along with reasons for any
material deviations from the earlier Estimated FMV (not later than 30 (Thirty)
calendar days following the end of each financial quarter).

Intimation regarding any transactions entered into by the Company or SLPL or
SSPL or other Corporate Obligars with any pre-identified HDFC group companies




Debenture Trustee within [ (one) month following the end of the financial quarter,
a certificate from a chartered accountant confirming the net worth of the Company,
SLPL, SSPL, other Corporate Obligors and the Promoters and that, since March
31, 2024 none of the Company, SLPL, other Corporate Obligers and/ or Promoters
has/ have availed, or become subject to, any Indebtedness in the form of

" borrowings/ debt facilities (by whatever name called), save and except as detailed
in Schedule 17 and Schedule 18 and Schedula 22 of this Deed

Half-vearly
The Obligors shall ensure that the Debenture Trustee is provided with the following

information within 20 (twenty) days from the end of each half year of every Financial
Year:

(xxii) Copy of the valuation report in relation to the appraised fair market value as at
June 30 (if required by the Investors) and December 31 of each year by July 8¥
and January 8" respectively every year. First draft of such valuation report shall
be submitted to the Investors by July 1* and January 1* respectively every year;

(xxiii) A half-yearly communication to be submitted by the Obligors, including the
following information:

(a) debt-equity ratio;
(6) ' credit rating, (if required);
(¢) Security Cover available;

(d) previous due date for the payment of Coupon and/or Default Interest (if
applicable)/ principal and whether the same has bieen paid or not; and

(e) next due date for the payment of Coupon and/ or Default Interest (if
applicable)/ principal.
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The Obligors shall ensure that the Debenture Trustee is provided with the following
information within the respective timelines prescribed herein below:

(xxiv)

(xxv)

{xxvi)

(xxvid)

Copies of the Company’s and SLPL’s and each of the other Corporate Obligors’
audited annual financial statements, profit and loss, balance sheet and cash flow
statemnents together with the statutory auditors' report on them for a Financial Year
(including board report and annual report) within 105 (one hundred and five) days
after the end of each Financial Year;

The Security/ Secured Assets shall be valued at such frequency/intervals as the
I[nvestors/Debenture Helders may in its sole discretion deem fit, however, a
valuation shall be carried out at least once every celendar year ending December
3t

Unaudited consolidated income statement and balance sheet of the Company,
SLPL and each of the other Corporate Obligors, as at December 31, within 30
(thirty) days from the year ending. A hard close of the books of the Obligors shall
be performed by December 31 of each year;

A report signed by chief financial officer and /or Auditors concerning compliance
with the financial covenants and including a clear methodology of the calculation
of such covenants;

(xxviii) An annual report signed by chief financial officer of the Company, of SLPL and

{(xxix)

(xxx)

of each of the other Corporate Gbligors providing information with respect to
compliance with certain negative and financial covenants; and quarterly report
regarding its operations;

An annual operations review describing, in addition to quarterly arid annual data,
major activities and changes affecting the Company and/ or SLPL and/ or each of
the other Corporate Obligors in terms of macroeconomic conditions, markets,
sharcholders, management, strategy, financial condition, operations and
development impact;

hat such frequency/intervals as the Investor(s) may i
ever, a valuation shall be carried out at least on

The Security
its sole discry
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(axxi)

every calendar year ending December 31;

Audit cenfirmation in relation to every calendar year in such format as may be
required by the Investor no later than 30 (Thirty) Calendar Days from the expiry
of such calendar year;

(xxxii) All year-end final data and information as required by the Investor for filing tax

returns in timely manner within 90 (ninety) Calendar Days after the audited
financial statements; and

(xxxiii} An anntal E&S Performance Repott in respect of the Projects, within 30 (Thirty)

Calendar Days of the end of the Financial Year,

All other reports as may be required by the Investors from time to time.

Other Requirements

The Company, SLPL and other Corporate Obligors shall furnish the Debenture Trustee

with the following:

(D)

(i)

(iii)

-

Simultaneously with delivery to the directors of the Company, SLPL or other
Corporate Obligors, as applicable, the notice, agenda and relevant materials sent to
the directors for the meeting of the Board of the Company/ SLPL/ other Corporate
Obligors, if a Nominee Director or Observer has been appointed in accordance with
this Deed;

Any management letter or similar letter from the Auditor, within 15 (fifteen)
Caleadar Days after receipt thereof by the Company/ SLPL/ other Corporate
Obligors;

Such other relevant information on the progress of Projects operations and/ or
details of significant events impacting the QObligors, their properties, the Project
Lands and any project being undertaken thereon, as may be reasonably requested
by the Debenture Tt ;and -
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from time to time.
9. Compliance with Laws and payment of Taxes:

(i) The Obligers shall, at all times comply with all applicable Law, such that there s
no breach, including but not limited to all environmental laws, Approvals, money
laundering, bribery, financing of terrorism, in the conduct of its business and
construction and development of the Projects, and shall take all actions as may be
necessary or prudent to effect or maintain compliance therewith. The Obligors
shall file all relevant Tax returns and pay all its Taxes and statutory dues promptly
when due and payable and, to the extent any Taxes are not due, has established
reserves that are adequate for the payment of those Taxes and statutory dues;

(i) The Company shall file the necessary forms and such other papers/ documents
with the ROC as are required under the Companies Act for the purpose of issuance
of the Debentures and the other Obligors and Security Providers shall alse file the
necessary forms and such other papers/ documents with the ROC as are required
under the Companies Act for the purpose of creation and perfection of Security/
Security Interest within the stipulated/prescribed timelines and provide a proof of
such filing with the ROC to Debenture Trustee in terms of the Tramsaction
Documents or as may be required by the Debenture Trustee.

(iii)  The Company, SLPL and other Corporate Obligers shall maintain all minutes of
meetings and statutory registers, as required under applicable Law.

{iv)  Neither Company, SLPL, other Carporate Obligors, the Promoters nor any of their
respective Affiliates shall: (a) engage in corrupt practices, fraudulent practices/
transactions, or other illegal practices/ transactions in connection with their
business and operations, (b) engage in money laundering or act in breach of any
applicable Law relating to money laundering including any of the Anti-Money
Laundering and Anti-Corruption Laws; or (c) engage in the financing of terrorism.

1y, that would result in a violation of any of the
Corruption Laws, including, without limita i§ \
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using any corporate funds for any unlawful contribution, gift, entertainment or
other unlawful payments to any foreign or domestic governmental official or
employee from corporate funds, nor permit any Company, SLPL, other Corporate
Obligors, Promoters, or any of their respective Affiliates to offer, pay, promise to
pay, or authorize the payment of any money, or offer, give, promise to give, or
authorize the giving of anything of value, to any Government Officia! or to any
person under circumstances where such Company, SLPL, other Corporate
Obligors, Promoters or any their respective Affiliates knows or is aware of a high
probability that all or a portion of such money cr thing of value would bg offered,
given or promised, directly or indirectly, to any Government Official, for the
purpose of:

(a) influencing any act or decision of such Government Official in his official
capacity;

{b) inducing such Government Official to do or omit to do any act in relation to
his lawful duty;

(c) securing any improper advantage; or

(d) inducing such Government Official to influence or affect any act or decision
of any Governmental Authority,

(vi)  in order to assist the Obligors, other Security Providers or any of their respective
Affiliates in obtaining or retaining business for, or with, or directing business to,
the Obligors, other Security Providers or any of their respective Affiliates or in
cannection with receiving any approval of the transactions contemplated by the
Transaction Documents, nor shall any such person accept anything of value for
any of the purposes listed in sub-paragraphs 9(v)(a) to 9(v)(d) of this paragraph
S(v). -

Carrying on business and operations:

The Obligors shall maintai

the right and are duly qualified to conduct its busine
w. The Obligors will comply with all the obligatio
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undertaken with respect to the business. Further, the Obligors shall inform the Debenture
Trustee at least 10 (ten) Calendar Days prior to the change in its registered office(s).

11. Authorizations:

Promptly obtain, maintain and comply with the terms of all Approvals and authorizations
necessary for the construction/ completion of the respective Projects, and/or for any of the
Obligors and other Security Providers to enter into and/cr perform their obligations under
the Transaction Documents to which they are a party, and/or the Company/ SLPL/ SSPL/
other Corporate Obligors for conducting its businesses and operations, as applicable, and
further, to: (a) not take steps to cause or permit any Approvals and authorizations to be
withdrawn/ cancelledf terminated in any manner; and (b) take necessary steps in a timely
manner to avoid the lapse, expiry, withdrawal, cancellation or termination of the relevant
Approvals and authorizations, including, where required, by applying for renewal: (i} of
the relevant material Approvals (including, as described hereinabove) prior to such lapse,
expiry, termination, revocation, refusal, etc.; and (1) of all other relevant Apprevals ina
timely manner efter such lapse, expiry, termination, revocation, refusal, etc., as long as it
is does not adversely impact any of the Projects, Project Lands and/or the Security/
Security Interests created in respect thereof in any manner;

12. Information covenants:

Until the Final Redemption Date, the Company and Qbligors (as applicabie) shall provide
the following inforimation or notifications to the Debenture Trustee in the manner set cut
below and the Debenture Trustee shall within 5 (five) Calendar Days share such
information or any other information received by it under this Deed or the Transaction
Documents with the Debenture Holders:

(i) forthwith give notice in writing to the Debenture Trustee of the occurrence of any
force majeure circumstances or acts of God or any Extraordinary Event with
respect to the each of the Obligors and/or other Security Providers and any loss or
damage due to such force majeure circumstances or acts of Ged or Extraordinary
Event;
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(ii)

(iv)

(v)
{(vi)
(vii)
(viii)

(ix)

SN

forthwith give notice in writing to the Debenture Trustee if any of the Obligors or
other Security Providers (as applicable) has received notice of any application for
winding up or received any statutory notice of winding up issued to it under the
Companies Act or otherwise received notice of any action or proceeding initiated
by any Governmental Authority or if a receiver is appointed, over any of its
properties or business or undertaking of any of the Obligors as the case may be;

forthwith give notice in writing to the Debenture Trustee of any amalgamation,
merger, reconstruction scheme or similar actions proposed by the Company and/
or SLPL and/ or other Corporate Obligors and/or of any corporate action to be
taken towards any such action, prior to undertaking the relevant actions;

forthwith give notice in writing to the Debenture Trustee of corporate action taken
towards change in name or the nature of business of the Company and/ or SLPL
and/ or other Corporate QObligors prior to such change;

forthwith give notice in writing to the Debenture Trustee of any changes in the
composition of the board of directors of the Company and/ or SLPL and/ or other
Corporate Obligors or the management of any of the the Company and/ or SLPL
and/ or other Corporate Obligors, prior to such change; ;

keep the Debenture Trustee informed of all orders, directions, notices, of
court/tribunal affecting or likely to affect the charged assets;

provide to the Debenture Trustee, notice of not less than 2 (twa) Business Days, if
any payment in relation to the Debentures is proposed to be made on a day other
than a scheduled Due Date;

forthwith provide to the Debenture Trustee a copy and details of any amendment
(material or otherwise) in the Company’s and/ or SLPL’s and/ or other Corporate
Obligors® charter documents, as the Debenture Trustee may request in writing
from time to time;

forthwith not}
SLP_L and/




(xi)

making any distributions on its share capital, including preference share capital,
and shall not without the prior written consent of the Debenture Trustee declare or
distribute any dividends or make any other distributions to its shareholders
(including preferences shares holders) from the Receivables of the Projects/
Secured Assets or the Investment Amount or the Promoter Contribution or if the
Debenture Trustee so require at any time alsc from any other sources of cash flow.
Further, the Company and/ or SLPL and/ or 8SPL and/ or other Corporate Obligors
shall not, without the prior written consent of the Debenture Trustee, redeem/
repay the preferences shares issued (as detailed in Schedule 1 hereto) from the
Receivables of the Projects/ Secured Assets or the Investment Amount or the
Promoter Contribution;

forthwith give notice in writing to the Debenture Trustee if (i) any Indebtedness of
any of the Obligors is not paid when due nor within any applicable grace period;
(ii) any Indebtedness of any of the Obligors is declared to be or otherwise becomes
due and payable or any creditor becomes entitled to declare any Indebtedness of
any of the Obligors dus and payable, prior to its specified maturity as a result of
an Event of Default or termination event (in either case, however described); (iii)
any commitment for any Indebtedness of any of the Obligors Is cancelled or
suspended by any creditor as a result of an Event of Default or termination event
(in either case, however described); (iv) any creditor declares any Indebtedness of
any of the Ohligors due and payable prior to its specified maturity as a result of an
Event of Default or termination event (in either case, however described); (v) any
of the Obligors is in breach of the terms of any Indebtedness provided by a creditor
or (vi) if any of the Obligors receives a notice from any creditor in relation to any
of the above; '

forthwith upon request by the Debenture Trustee, report to the Debenture Trustee
all transactions amongst/ between the Company or any other Obligor, Security
Provider and/or any related party;

forthwith report to the Debenture Trustee on a quarterly basis all transactions
between the Obligors and any related party;
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(xv}

{xvi)

{xvii)

(xvili)

(xix)

annual Budget for the Projects which will specify, amongst other things,
appropriate levels of capital expenditures, required financing for capital
expenditures, required working capital financing, maintenance materials, labour
costs, and general and administrative expenses, production particulars, The annual
Budget shall list out the cash flows for Projects, to be provided by the Company/
SLPL/ SSPL/ other Corporate Obligor(s) (as applicable) not later than September
for the next calendar year;

provide copies of extracts of statutory registers and copies of all notices, circulars,
minutes of the board of directors’, shareholders® or committee meetings, circular
resolutions, or of any other meeting and such other information, which is available
to the board of directors and/or shareholders of the Company and/ or SLPL and/
or / other Corporate QObligor(s), within 15 (fifteen) Calendar Days of such meeting
being held or resolution being passed or such copies becoming available;

forthwith provide a written notice to the Debenture Trustee of any legal or Tax
proceedings and inquiries/investigations by Governmental Authorities, other legal
claims and other adverse events, and of all orders, judgments, directions or notices,
as applicable;

forthwith provide to the Debenture Trustee a copy and details of any: (a) material
agreement executed in respect of the Project(s) and/or (b) agreement (material or
otherwise) executed in respect of the Secured Assets, from time to time;

provide to the Debenture Trustee copies of all the Approvals and insurances in
respect of the Projects / Secured Assets and all applications made in respect thereof
or for its renewal, from time to time, and in each case, within 15 (fifteen) days
from the receipt of the relevant Approval/ insurance, or the date on which the
relevant application is made in respect thereof, as applicable; '

details of cccurrence of any event that may affect the Projects or any part thereof
immediately upon the same coming to knowledge of the Obligors or the
occurrence of any event which may have a Material Adverse Effect;

provide to th ystee, prior intimation, if the Company and/ or SL
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and/ or other Corporate Obligor(s) proposes to sell any stock on assured return;

(xxii) copies of any reports submitted for the purposes of regulatory compliance (other
than compliances done in routine course of business) by the Company or SLPL or
other Corporate Obligor(s) and of notices received or reports or notices submitted
to any Governmental Authority within 7 (seven) Calendar Days of submission;
and

(xxiii) In case of the Obligors, other information as required by the Investors/ Debenture
Trustee/ Debenture Holders from time to time.

13, Other information to be provided

Promptly, after any officer of the Company or any Obligor obtains knowledge thereof, or
upon apprehending the same, the Company or the Obligors shall provide notice within 3
(three) Business Days to the Debenture Trustee of the following:

(i) of the occurrence of any event or the existence of any circumstances which
constitutes or results in any representation, warranty, covenant or condition under
the Transaction Documents being or becoming untrue or incorrect in any respect;

(ii) of defaults (or potential defaults), termination, or claims or demands made against
the Obligors, or by any of the Obligors, or otherwise of any action or event
pertaining to or having the effect of revocation, repudiation, suspension, non-
renewal, withdrawal, termination, denial or cancellation of any authorisation
and/or Approval; ' '

(iii)  of any circumstances or conditions which are likely to disable any of the relevant
the Company or SLPL or SSPL or other Corporate Obligor(s) from implementing
a Project, or which are likely to delay completion of a Project by more than 60
(sixty) days, or which may compel or compels any of the Company or SLPL or
SSPL or other Corporate Obligor to abandon a Praject, or which may result in
substantial overrun in the original estimate of the Project Costs, or the happening
of any labor strj ts, shut-downs, fires or other similar happenings, wi
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(iv)

\7)

(vi)

(vii)

(viii)

(ix)

)

of any action or steps taken or legal proceedings started by or against any of the
Company and/or other Security Providers in any court of law or competent
adjudicating authority for its/ their winding-up, dissolution, liquidation,
hankruptey, insolvency, restructuring, administration or reorganisation cr for the
appointment of a receiver, administrator, administrative receiver, trustee or similar
officer or of any or all of its/ their assets;

of any new project of the Company or SLPL or SSPL or other Corporate Obligor,
or diversification, modernisation or expansion of any of the Existing Projects or
Existing Projects - SLPL or of any project proposed to be undertaken by the
Company or SLPL or SSPL or other Corporate Obligor during the Tenure of the
Debentures;

any event which constitutes an Event of Default, specifying the nature of such
Event of Default and any steps that the relevant Obligors is/ are taking and
proposes to take te remedy the same;

any proposal by any Governmental Authority to acquire compulsorily any of the
Obligors, any of the Secured Assets/ Security or Projects or any part of the
Obligors’ businesses or assets (in each case, whether or not constituting an Event
of Default);

any dispute amongst any of the Obligors and/ or batween the Obligors and any
Governmental Authority;

from time to time infermation regarding changes in Law affecting the relevant
Obligors and their respective businesses and operations, including the Projects;

any Security Interest being granted or established or becoming enforceable over
any of the Company’s assets

issuance by the Company of any indemnity or similar assurance in favour of any
Person; and
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14,

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

in a format acceptable to the Debenture Trustee (acting on Approved Instructions);

the Company, SLPL and SSPL undertake that it shall promptly provide any E&S

related information as requested by the Debenture Trustee;

the Company SLPL and SSPL shall promptly update the Debenture Trustee, but
no later than 7 (seven) Calendar Days from the date of becoming aware of such
information, on an ongoing basis, upon any information provided to the Debenture
Trustee in the E&S Questionnaire not being true and/ or correct. In such instance,
the E&S Corrective Action Plan shall be updated by the Company and/ or SLPL
and/ or SSPL (as applicable) as per the recommendations of an external consultant
approved by the Debenture Trustee and hired at the cost of the Company and/ or
SLPL and/ or SSPL teo address the shortcomings highlighted by the Company and/

“or SLPL and/ or SSPL and the updated E&S Corrective Action Plan shall be

binding on the Company and/ or SLPL and/ or SSPL (as applicable) and shall be
duly implemented by the Company and/ or SLPL and/ or SSPL (as applicable);

Any change in shareholding of any of the Corporate Obligors;

any Security Interest being granted becoming enforceable over any of the
Company's or any of the Security Provider’s assets; and

issuance of any guarantee indemnity or similar assurance by the Obligors in favour
of any person other than in the normal course of business.

Utilisation of Investment Amount:

The Compa:ny shall use the Investment Amount only for the stipulated Purpose as stated
in the Part A of Schedule 13;

The Company shall use the Receivables - SCL: (a} only for the permitted end-uses set cut
in Part B of Schedule 13 hereto; and (b} subject to sub-paragraph above, exclusively in

accordance with the Transaction Documents
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15.

ﬁ ﬁ%unts cost

accordance with the Transaction Documents.

Each of the Wholly Owned Subsidiaries -- SCL. and Wholly Owned Subsidiaries — SLPL
shall use their respective Receivables only for purposes approved by the Debenture Trustee
and exclusively in accordance with the Transaction Documents,

Books, records and accounting and audit matters:

The Company, SLPL and each of the other Corporate Obligor shall, properly keep such
records as are required to be maintained under applicable Law and the Transaction
Documents and maintain such annual accounts including but not limited to the profit and
loss account and balance sheet as are adequate to reflect truly and fairly the financial
condition and results of operations, which shall contain full, true and correct entries in
conformity with the Accounting Standards consistently applied and all requirements of
applicable Law. The Company, SLPL and each of the other Corporate Obligor shall
maintain all records and consolidated reports in INE.

Maintenance of property:

The Company, SLPL, SSPL and each of the other Corporate Obligor shall keep all of its
property and assets, in good working order and condition. Further, the Company and other
Security Providers shall maintain title to or exclusive interest in all their respective Secured
Assets and shall take all actions necessary to create and perfect at all times, leasehold /
frechold rights ({including, Development Rights over/ in respect of the Project Lands, as
applicable) in all their respective Secured Assets and shall take all actions necessary to
create and perfect at all times their exclusive interest and Security Interests contemplated
hereunder in all of their properties and Secured Assets.

Inspection:

Each of the Obligors shall permit any officer/ authorized representative of the Debenture
Trustee/ Debenture Holders to carry out technical, financial and legal inspections of its
premises, Secured Assets, Project Lands, Units, Projects and assets as may be decided by
the Debenture Trustee, and to visit and examine any such assets wherever the assets m
be lying, installations, st rks, buildings, properties or equipment, records, regist
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18.

20.

21.

records and documents relevant to the performance of the obligations of the Obligors (as
the case may be) under the Transaction Documents.

Filings with Information Utility:

The Company and the Obligors shall and shall ensure that the Security Providers shall
make requisite filings in relation to the issuance of Debentures and creation of security in
relation thereto, including filing in Form C with an Information Utility in accordance with
Rule 20 of the Insolvency and Bankruptcy Board of India (Information Utilities)
Regulations, 2017, as may be required by the Debenture Trustee.

Filings under RERA or any ather applicable Law:

The Company, SLPL, SSPL and each of the other Corporate Obligor shall procure that the
Projects are registered under RERA or other applicable Law, as may be required, and the
documents to be filed in respect thereof shall accurately record the Debentures and
Security, if so required, and shall be in a form and substance acceptable to the Debenture
Trustee.

Appointment of Preject Consultant:

A project monitoring consultant, as appreved by the Debenture Trustee, shall be appointed
for éach Project (prior to launch) in case the Company and/ or SLPL and/ or SSPL is so
instructed by the Debenture Trustee/ Debenture Holders, for effectively monitoring the
Project Costs and physical progress of development of such Project — SCL and/ or Project
— SLPL and/ or Varanasi Project, and submitting required reports, as per the instructions
of the Debenture Trustee, from time to time.

Considerate construction and corporate social responsibility:

During the construction and development of the Projects, each of the Company, SLPL,
SSPL and each of the other Corporate Obligor shall:

() comply with the applicable norms and standards for reducing traffic congesti
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22.

(ii)

(iifi)

(iv)

)

incorpotate appropriate fire, life and hazard safety measures during the design
phase;

offer cccupational, health and safety management system to protect workers
including:

(a) providing adequate working conditions (need for potable water, sanitation,
appropriate lighting and temperature and safe access),

(b) providing adequate emergency response procedures including availability of
first aid on project sites,

{c) put in place sufficient procedures to address physical hazards associated with
equipment use, working at heights, working with electricity and welding,

(d) install adequate and appropriate personal protective equipment and conduct
training for construction workers;

(e) ensure that there is no use of hazardous building materials including lead based
paints, lead pipe, aluminium wiring, asbestos containing materials, highly
flammable materials, formaldehyde and polychlorinated bisphenols on the sites of
the Projects;

take adequate steps te ensure that there is no physical and economic displacement
or any persons associated with land acquisition for the Projects; and

ensure that the construction of the Projects does not have any adverse impact on
the indigencus populations,

Related Party Transactions:

Subject to Applicable Law, the Obligors shall not carry out any related party transactions
except: (a) as otherwise permitted under the Transaction Documents; or (b) with the prigj




23, Other covenants:

The Company, SLPL, 88PL, each of the other Wholly Owned Subsidiaries — SCL and
each of the Wholly Owned Subsidiaries — SLPL shall each: (a) display prominently the
name of the Debenture Trustee as the mortgagee of the respective Mortgaged Property on
the sites of the Projects; (b) disclose the name of the Debenture Trustee as the mortgagee
of the respective Mortgaged Property in every pamphlet, brochure, advertising material or
any other communication to the purchasers of the said property; (¢) append the information
relating to the mortgage of the respective Mortgaged Property to the Debenture Trustee,
while publishing an advertisement of a particular scheme in respect of the sale of the such
property; (d) indicate in the pamphlets, brochures and advertising materials of any kind or
other communication to the purchasers of the property mortgaged, that the Company and
SLPL and/ or 8SPL and/ or other Corporate Obligors (as applicable) shall provide a no
objection certificate or permission of the Debenture Trustee for sale of flats, Units or

propetty.

The Company shall sell/ lease/ otherwise dispose of and/or permit the mortgage (in favour
of third party banks/ financial institutions) of any or all of the Units comprised in the
Projects - SCL, cnly after obtaining the no objection certificate (“NOC*) of the Debenture
Trustee.

SLPL shall sell/ lease/ otherwise dispose of and/or permit the mortgage (in favour of third
party banks/ financial institutions) of any or all of the Units comprised in the Projects -
SLPL, only after obtaining the NOC of the Debenture Trustee

SSPL shall sell/ lease/ otherwise dispose of and/or permit the mortgage (in favour ofthifql
party banks/ financial institutions) of any or all of the Units comprised in the Varanasi
Project, only after obtaining the NOC of the Debenture Trustee.

24, Clearances for the Projects:

necessary authorizations/ Approvals for the construction and development of
respective Projects and re jve Project Lands.

Mr. Khalid Masood
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26.

27.

The Company shall not, without prior consent of the Debenture Trustee, engage or involve
in or carry out or commence any business or activity other than the construction and
development of the Total Company Projects and marketing and sales of such projects.
SLPL shall not, without prior consent of the Debenture Trustee, engage or involve in or
carry out or commence any business or activity other than the construction and
development of the Total SLPL Projects and marketing and sales of such projects. The
Wholly Owned Subsidiaries — SCL. and Wholly Owned Subsidiaries — SLPL shall not,
without prior consent of the Debenture Trustee, engage or inveolve in or carry cut or
comimence any business or activity other than as presently being carried out.

None of the Wholly Owned Subsidiaries — SCL and Wholly Owned Subsidiaries — SLPL
shall undertake any new project (other than SSPL undertaking the Vrindavan Project)
without the prior written consent of the Debenture Trustee.

Audifors:

The Company, SLPL, SSPL and each of the other Corporate Obligor shall at all times until
the Final Redemption Date ensure that an Accounting Firm as acceptable to the Debenture
Trustee continues as its Auditor or shall appoint such other statutory auditors as agreed to
by the Debenture Trustee and the Company, SLPL, SSPL and each of the other Corporate
Obligor shall not change its respective Auditors without the consent of the Debenture
Trustee,

Labour Laws:
The Obligors shall be in compliance with all Applicable Laws in relation to labour and

employment and contracts relating to any of its pension, superannuation and employee
benefit schemes.

Encumbrance of Assets:

Kunal Seth
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accordance with the Approved Instructions). The Company and the Obligors shall and shall
ensure that each of the other Security Providers shall at all times ensure that the Secured
Assets and the Project Lands are free from all Encumbrances (other than Permitted
Encumbrance and those created pursuant to the Transaction Documents) and shall take all
steps as may be necessary at their sole cost to remove any such Encumbrance. Except for
the Permitted Encumbrances, the Company and each of the Obligors shall not and shall
ensure that each of the other Security Providers shall not transfer, create any Security
Interest or any other Encumbrance or otherwise dispose of or part possession with any of
the other assets other than with the prior written consent of the Debenture Trustee (acting
in accordance with the Approved Instructions).

29. Redem ption/Buyback:

Until the Maturity Date, the Company shall not take any steps to redeem or buy back any
securities (other than the Debentures) issued by the Company.

30. Increase in Project Cosis:

If there is an increase in the Project Costs, the Company, SLPL, SSPL and other Obligors
shall procure additional funds to ensure timely completion of the Projects, which funds
shall be in the form of equity contribution, or debt being subordinate to the Debentures and
SLPL Debentures. The Company, SLPL and SSPL shall be responsible for the timely
completion of the respective Projects irrespective of the increase in the Project Costs within
the timelines agreed in the respective Business Plan. In case of shortfall or any incremental
need of funds, the Company, SLPL, SSPL afnd Promoters shall, jointly or severally, infuse
owned funds from individual sources to honor the repayment commitments under this
Deed and for the purpose of completion of Projects as per the respective Business Plan.

31. Financial Covenants:

(i) The Company, SLPL, SSPL and each of the other Corporate Obligors shall each
ensure that it does not provide any Indebtedness te, or incur, assume or suffer to
exist any Encumbrance upon its assets, other than Permitted Encumbrance, to, or

in relation to, any related party.
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32.

Obligor and Promoters shall have no right of subrogation or indemnity against the
Company, nor shall they exercise any such rights available to SLPL, SSPL, each
of the other Corporate Obligor and/ or the Promoters under applicable Law, to
¢laim any sum relating fo the Amounts Due from the Company.

Additional Undertakings:

(®

(i)

(ifi)

(iv)

v

The Debenture Trustee/ Debenture Holders shall have the right to attend board
meetings, meeting of shareholders, meetings of committee of board and such other
meetings of the Company, SLPL and each of the other Corporate Obligors.

The hebenture Trustee/ Investors shall have a right to step in and take control of
the Projects in the event of a dispute with/ amongst the Promoters, the Company
and/or any other Obligors and/ or occurrence and/ or continuation of Event of
Default.

The Company, SLPL and each of the other Corporate Obligors shall follow an
April 1 to March 31 Financial Year. The Company, SLPL and each of the other
Corporate Obligors shall prepare its financial statements in accordance with the
Accounting Standards.

The Company and other Obligors shall execute all such deeds, documents and
assurances and do all such acts and things as the Debenture Trustee may
reasonably require for exercising the rights, powers and authorities hereby
conferred on the Debenture Trustee. '

The Company, SLPL, SSPL and each of the other Corporate Obligors shall carry
out and conduct their respective Business/ Business -- SLPL/ Business — SSPL/
business of respective Corporate Obligor with due diligence and efficiency and in
accordance with sound technical, managerial and financial standards and business
practices with qualified and experienced management and personnel in accordance
with Applicable Law. None of the Company, SLPL, SSPL and each of the other
Corporate Obligors shall deviate from the respective Business Plan without the
approval of the Debenture Trustee/ Investor(s).
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(vii)

(viti)

(ix)

specifically confirm, in a format acceptable to the Debenture Trustee/Investor(s),
that they are not restricted under the Compenies Act and other Applicable Laws
from providing third party Security contemplated under this Transaction
Documents.

The Obligors shall and shall ensure that each of the other Security Providers shall
maintain insurances with reputable insurers or underwriters on and in relation to
their respective businesses against loss or damage by fire and such other risks and
to the extent usually insured against by prudent companies located in the same or
any similar location and carrying on a similar business or holding any similar asset
to that of the Obligor or Security Provider and the Obligors shall and shall ensure
that each of the other Security Providers shall duly pay all premia and other sums
payable for this purpose. The Obligors shall and shall ensure that each of the other
Security Providers shall provide copies of the insurance policies and renewals
thereof with the Debenture Trustee, if so requested by the Debenture Trustee, in
writing. Further, the Obligors (as applicable) shall, subject to the provisions of
RERA, ensure that the Debenture Trustee (for the benefit of the Debenture
Holder(s)) is nominated as the ‘first ioss payee’ in all the insurance policies with
respect to the Projects/ Mortgaged Property.

The Obligors shall, and shall cause the Security Providers to ensure that all the
Secured Assets are maintained in fit and proper conditions.

The Company, SLPL, SSPL and each of the other Corporate Obligors, in relation
to the Security provided by it, shall pay all rents, royalties, Taxes, cesses, insurance
premia, assessments, impositions and outgoings, governmental, municipal or
otherwise imposed on or payable by the Company, SLPL, SSPL or other Corporate
Obligor(s) within the time period allowed for payment and make full and complete
filings required to be made by such Corporate Obligor in this regard and, when
required in writing by the Debenture Trustee, produce the receipts for such
payments and/or certification by a chartered accountant, where necessary or
advisable, and also to pay and discharge all debts, obligations and liabilities unless
such payments arg.being challenged by the Company and/or SLPL and/ or SSE Y

Bl\ with all covenants and obligations which ough® s
the Company and/or SLPL and/ or SSPL ard




(x)

(i)

(xii)

other Corporate Obligor(s)without any unreasonable delay.

The Company and each of the other QObligors shall not take any action inconsistent
with the provisions of the Transaction Documents. Further, the Company, SLPL,
SSPL and other Corporate Obligors shall undertake to ensure that its shareholders
and shareholders of other Security Providers sand their representatives, proxies
and agents representing them at general meetings of the shareholders of the
Company, SLPL, SSPL and other Security Providers, shail at all times exercise
their votes at the board meetings and otherwise, act in such manner so as to comply
with, and to fully and effectually implement, the spirit, intent and specific
provisions of this Deed; -

‘The Obligors shall cause this Deed to be duly stamped as necessary so as (o comply
with Applicable Law, and generally do all other acts necessary for the purpose of
assuring the legal validity of this Deed, the Debentures (including, if applicable,
any physical certificate evidencing the Debentures), including the payment of all
stamp duties, charges, Taxes and penalties, if and when the Company may be
required to pay the same according to Applicable Law, as well as bear and/or
reimburse to the Debenture Trustee any such charges that the Debenture Trustee
may incur in connection with the preparation, execution and registration of the
Transaction Documents as well as any legal costs or expenses incurred by the
Debenture Trustee in this behalf,

The Obligors shall and shall ensure that other Security Providers shall diligently
preserve their existence and status and all Approvals now held or hersafter
acquired by it or them in the conduct of its businesses or in respect of the Projects
and/or Secured Assets and ensure compliance with the terms of the said consents,
rights, licenses, privileges, concessions and Approvals and all acts, rules,
regulations, orders and directions of any legislative, executive, administrative,
judicial body or any other Governmental Authority;

The Obligors shall and shall ensure that other Security Providers shall provide any
other data / documents required by the Debenture Trustee for the purpese o

monitoring and/ it,of their performance,
oy P
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

additional details/data’documents as the Debenture Trustee may require for the
purpose of credit monitoring.

The Obligors shall ensure that meetings of its board of directors are held within
the periods specified under Applicable Law,

The Debenture Trustee/Investor shall have full authority to monitor, including
auditing all transactions through the Bank Accounts.

The Obligors shall not and shall ensure that other Security Providers shall not in
relation to the Projects/ Security/ Secured Assets raise any funds through
mezzanine capital or enter into any commitment or agreement to do so, except the
SLPL Debentures and/ or except with the prior written consent of Debenture
Trustee.

Each of the Company, S8LPL and SSPL, in relation to the Projects — SCL, Projects
— SLPL and Varanasi Project respectively, shall prepare an annual Budget for the
following Financial Year at least 30 (thirty) Calendar Days prier to the close the
current Financial Year and present the same to the Debenture Holders/ Debenture
Trustee for approval;

The Company and the Obligors shall ensure that the Receivables will be utilized
only for purposes menticned in Part B of Schedule 13 hereto or as permitted by
the Debenture Trustee.

Till such time the Company bas completely redeemed and discharged the
Debentures, the Obligors shall not (i) make any distributions by way of dividends
or otherwise to their respective shareholders; or (ii) make any payments towards
any loans/deposits/ advances (present and future and including principal, and
interest) that may have been infused by any of the Obligors or members of the
Promoter Group or any other related party; or (iii) redeem/ repay the preference
shares issued by the Company and/ or SLPL and/ or §8PL and/ or other Corporate

re that any interest payable in relation to s
deducted at source towards such interest shall
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{(xxi)

{xxii)

(xxii-i)

be paid from the Investment Amount or Receivables or Promoter Contribution.

Save and except in accordance with the respective Business Plan, any loan to the

. Company and/ or SLPL and/ or SSPL and/ or cther Corporate Obligor(s) from any

of the members of the Company / SLPL/ SSPL/ Corparate Obligor(s)/ Promoters/
Promoter Group/ shareholders/ Affiliates, shall be subordinate to the Debentures
and will not be repaid until the Debentures have been completely repaid with no
outstanding Investment Amount or other Amounts Due, without priar written
consent of the Debenture Trustee.

The Company, SLPL, SSPL and other Corporate Obligors shall ensure that the
Receivables pertaining to the relevant Projects are depoesited into the respective
Escrow Accounts only, as contemplated in this Deed and respective Escrow
Agreements. The Company, SLPL, SSPL and other Corporate Obligors shall cause
a specific clause to be inserted in all sale / lease / transfer deed(s) and/or other
relevant documents entered into by them with their prospective buyers instructing
such prospective buyers to deposit the Receivables from the concerned Projects to
be deposited in the respective Escrow Accounts only;

Each of the Wholly Owned Subsidiaries — SCL (excluding SSPL) and Wholly
Owned Subsidiaries — SLPL shall ensure that the Receivables pertaining to the
relevant Projects are deposited into the respective Bank Accounts of such Wholly
Owned Subsidiaries — SCL and Wholly Owned Subsidiaries — SLPL only. Each of
the Wholly Owned Subsidiaries — SCL and Wholly QOwned Subsidiaries — SLPL
shall be entitled to receive the respective Receivables only in accordance with the
terms of this Deed and applicable Escrow Agreements; '

Each of the Promoters shall prévide a net-worth statement containing details of the
assets and liabilities of such Promoters every six months, i.e. by March 31* and
September 30" of each year."

Until such time the Debenture Holders continua to hold Debentures in the
Company, the Company, SLPL and SSPL shall, ensure that the Units comprised

AWEIDE A
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(xxvi)

{xxvii)

Each of the Corporate Obligor agrees, confirmss and undertake that it has not been
and shall net be a non-banking financial company. In the event, if for any reasons
whatsoever, any of the Corporate Obligors becomes or is likely to become 2 non-
banking financial company, then such Coprorate Obligor (as applicable) shall
forthwith in writing inform the Debenture Holders/ Debenture Trustee regarding
the same and shall undertake all such actions as may be instructed by the
Debenture Holders/ Debenture Trustee in their sole discretion including but not
limited to immediate repayment of all the Amounts Due ensuring the Investor IRR,
with or without calling an Event of Default.

Each of the Obligots and / or its Affiliates and / or employses shall not, without
the Investors’ prior written consent, issue any media releases, public
announcements and public disclosures, or use and / or publish the name,
trademarks, trade names, logos or service marks of the Investors and/ or its parent
entity (i.e., HDFC Bank Limited) or its parent’s affiliates, including, without
limitation, in promotional or marketing material or in other promotional
information (including but not limited to brochures, reports, press releases, letters,
white papers, and electronic media such as e-mail or web pages, or social media)
or any other materials, or on a list of customers/ partners.

(xxviii) At the discretion of the Investors, the Company, SLPL and SSPL will be required

{xxix)

to upload/ route all the Project related invoices through the technology vendor
approved by the Investors for its risk management exercise at the cost of the
Company, SLPL and SSPL.

Unless otherwise agreed to by the Investors in writing, the Company, SLPL and
SSPL shali at their own cost: (i} onboard all werkers working on the Project site
on a platform/ programme/ scheme as notified by the Investors, which enables
such workers to have access to certain aids, livelihood schemes including
government benefits; (ii) to the best extent possible adopt technological
interventions/ programs as per the Investors, with the objective of bringing in
efficiencies in the development and management of the Project; and (iii) do all
other necessary acts, deeds and things and provide all necessary support and
assistance in order to pive effect to the foregoing.

Mr, Khalid Masood
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(a) the shareholding pattermn and the capital structure of the Company as on the
Execution Date (as stated in Schedule 1 hereto) shall net be changed
without the prior written consent of the Debenture Trustee, save and except,
any changes as contemplated in and in accordance with this Deed; and

(b) the shareholding pattern and the capital structure of SLPL as on the
Execution Date (as stated in Schedule 1 hereto) shall not be changed
without the prior written consent of the Debenture Trustee, save and except,
any changes as contemplated in and in accordance with this Deed;

(¢} the shareholding pattern and the capital structure of SSPL as on the
Execution Date (as stated in Schedule 1 hersto) shail not be changed
without the prior written consent of the Debenture Trustee, save and except,
any changes as contemplated in and in accordance with this Deed

{(d) Each of the other Corporate Obligors remain wholly owned subsidiaries of
and in Control of SCL or SLPL (as applicable) and the shareholding pattern
and the capital structure of such Corporate Obligors shall not be changed
without the prior written consent of the Debenture Trustee, save and except,
any changes as contemplated in and in accordance with this Deed;

{(e)  noEncumbrance shall be created on the equity and preference shares of the
Company or SLPL or SSPL or other Corporate Obligors; .

(xxxi) the Obligors further declare that the information and data furnished by or on behalf
of the Obligors and/ or Security Providers or pertaining to the Secured Assets to
the Debenture Trustee and/ or Debenture Holders, as the case may be, shall be true
and correct;

(xxxii) the Debenture Holders and/or the Debenture Trustee shall be entitled to disclose
such information (as well as any information that comes to the notice of the
Debenture Hol
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(xxxiii) the CIBIL and any other agency so authorised may use and/or process the said
information and data in the manner deemed fit by them; and

(xxxiv) the CIBIL and any other agency so authorised may furnish for consideration the
processed information and data processed/prepared by them to lenders, financial
institutions and other credit grantors or registered users, as may be specified by
RB! in this behalf.

(xxxv) The Company, SLPL, SS8PL and or cther Corporate Cbligors shall settle all
litigations, arbitrations and other legal proceedings involving customers/ allottees
of any project undertaken by the Company and SLPL. and SSPL and such other
Corporate Obligors, in a timely manner  *

Debt Facility by HDFC Bank Limited to the Company or the Obligors:

In the event the Company or any other Obligor proposes to raise any loan facility from
HDFC Bank Limited, the Company or such other Obligor, as the case may be, shall prior
to availing such finance;

(a} inform the Debenture Trustee about the material terms of such debt prior to the
Company or the Obligor availing of the same and respond to any corresponding
query which the Debenture Trustee may have; and

(b) deliver to the Debenture Trustee, a ‘fairness opinion’ on the terms and conditions
of such debt from HDFC Bank Limited by either of Deloitte, KPMG,
Pricewaterhouse Coopers or EY, to be appointed by the Debenture Trustee at the
expense of such Obligor.

Any such finance facility being availed by the Company or any Obligor from the HDFC
Bank Limited shall be on an arms-length basis and shall be subject to prior written approval
of the Investor(s).




(iv)

3.

®

(i)
(iii)

Trustee, within the aforesaid period of 10 (ten) Business Days, then the Company/ such
QObliger can proceed with the transaction.

Further, in the event the Company or any other Obligor comes under Stress, and HDFC
Bank Limited is a lender to the Company or any such Obliger, as the case may be, the
Investor(s) shall be entitled to give directions to the Company or the Obligor in addressing
the debt equity conflict that has arisen with regpect to the Company or the Obligor being
in the best interest of the Company or the Obligor and the Company and the Obligor shall
be bound to act in accordance with such directions till such Stress has been cured or
rectified.

For the purpose of this understanding, the Company or other Obligors shall be deemed to
be under “Stress™ if there is breach of any material obligation, including the payment
obligation, by the Company or the Obligor under the loan agreement with HDFC Bank
Limited and such breach comes to the knowledge of the Debenture Trustee.

Compliance with E&S Law
Each of the Company, SLPL and S8PL undertake to the Investar, that it shall;

promptly update the Debenture Trustee, but no later than 7 (seven) calendar days from the
date of becoming aware of such information, on an ongoing basis, upon any information
provided to the Debenture Trustee in the E&S Questionnaire net being true and/ or correct.
In such instance, the E&S Corrective Action Plan shall be updated by the Company and/
or SLPL and/ or SSPL (as applicable) as per the recommendations of an External
Consultant (as defined below) approved by the Debenture Trustee and hired at the cost of
the Company and/ or SLPL and/ or SSPL to address the shortcomings highlighted and the
updated E&S Corrective Action Plan shall be binding on the Company and/ or SLPL and/
or SSPL (as applicable) and shall be duly implemented by the Company and/ or SLPL and/
or SSPL (as applicable);

at its own cost, comply with the E&S Requirements;

at the cost of the Comp3
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(iv)
)
(vi)

as.

(i)

take all steps to adopt and implement of the E&S Corrective Action Plan;
promptly provide any E&S related information requested by the Debenture Holders; and

at the cost of the Company and/ or SLPL and/ or SSPL (as applicable} hire an external
consultant (“External Consultant{™), as approved by the Investors/ Debenture Trusteg, to
perform an annual E&S monitoring to assess the implementation of the E&S Corrective
Action Plan and provide an annual E&S Performance Report to the Debenture Trustee,
within such number of days as agreed with the Debenture Trustee, but no later than 30
(thirty) calendar days of the end of each Financial Year, The E&S Corrective Action Plan
shall be updated on the basis of recommendations made by such External Consultant, The
updated E&S Corrective Action Plan shall be binding on the Company, SLPL and SSPL
shall and shall be duly implemented by the Company, SLPL and SSPL (as applicable).

The Company, SLPL and SSPL shall provide requisite information and access to the
Debenture Ttustee or any independent agency or Person appointed by Debenture Trustee
to carry out yearly environment and social monitoring of the respective Project Lands and
Projects and ensure compliance with specified recommendations made by the Debentore
Trustee or any such Person, following E&S Performance Report.

The fees of such independent agency or Person appointed by the Debenture Trustee shall
be borne by the Company and/ or SLPL (as required by the Debenture Trustee);

E&S Corrective Action Plan:

The Company and/ or SLPL and/ or SSPL (as applicable) shall take all necessary steps to
adopt the E&S Corrective Action Plan and undertake its operations in compliance with the
E&S Corrective Action Plan, in all material aspects.

The Company and/ or SLPL and/ or SSPL (as applicable) shall promptly notify the
Debenture Trustee if any unanticipated environmental and/or social impacts arise during
construction, implementation or operation of the respective Project that were not
considered in the E&S Corrective Action Plan, providing detailed information and
propesals to address the g
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Financial Year, deliver to the Debenture Holders and the Debenture Trustee a monitoring
report in the format acceptable to the Debenture Holders in respect of the compliance with
the E&S Corrective Action Plan, the social and environmental ¢covenants set forth in this
Deed, or, as the case may be, identifying any non-compliance or failure, and the actions
being taken to remedy it, including such information as the Debenture Holders shall
reasonably require in relation to the same.

Jo. Project and Project development - Specific Covenants
(1) The Obligors shall ensure that:

(a) The Obligors shall devete sufficient resources (either of their own, or, in case of

the Obligors other than the Company, sufficient resources of the Company as may

" made available to the Obligors on arm’s length terms) and time, and set up

dedicated in-house teams {or, in case of the other Obligors, external teams

comprised of the Company’s personnel, as may be made available to the Obligors

on arm’s length terms) to effectively advise and manage the implementation and
development of the respective Projects.

(b Each of the Company, SLPL and SSPL shall be responsible for the day to day
* management of the respective Projects and the overall responsibility for the
execution of the respective Projects in the most feasible manner and to optitize

the profit of the concerned Project.

(c) The Company, SLPL and SSPL shall obtain all necessary Approvals and
permissions for development of the respective Projects in a timely manner so as o
ensure that the construction and development of the Projects is undertaken in
accordance with the construction milestones set out in the respective Business
Plans.

(d) The Company, SLPL and SSPL shall be responsible for selection and hiring of the
design team and architects and appointment of consultants for the respective
Projects and co-ordinate the activities of the various consultants.
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{2)

(k)

development and marketing of the respective Projects and ensuring that the
quality, cost and time specifications in relation thereto are met with no additional
[iability on the Company/ relevant Obligors (including the Promoters).

Each of the Obligors shall take all such steps and do all acts as may be required to
carry on the businesses of the Company/ relevant Qbligors effectively and
efficiently in order to enable the Company/ relevant Obligors to comply with their
obligations under this Deed and other Transaction Documents. The Company,
SLPL and SSPL shall provide their expertise and necessary human and technical
resources available for the development and construction of the respective
Projects.

The Parties agree that, save and except to the extent contemplated/ permitted under
the relevant Business Plan(s), the Company, SLPL and SSPL shall not be-entitled
to any management or development fees or any other fees by whatsoever name
called for the performance of their obligations under this Deed or any other
Transaction Documents or any other contracts entered into in relation to the
Projects. :

The amounts/ Receivables — SCL transferred in the relevant Bank Accounts — SCL
shall not be utilized for any purpose other than that set out in this Deed (including,
other than for the permitted end use(s) as expressly set out in Part B of Schedule
13 hereto) and/or otherwise than in accordance with the relevant Business Plan(s).
Without prejudice to the foregoing, all Receivables — SCL (including, any menies
received by the company) in relation to each Project - SCL (including, without-
limitation, in respect of the Project — SCL to be developed on the Project Lands -
SCL, until creation and perfection of the Security/ Security Interests on, over, or
in respect of, the Project Lands - SCL, the Project - SCL to be developed thereon
and/or the Receivables — SCL arising respectively therefrom), shall be utilized
only for the purpeses of and/or in connection with the development of that Project
- SCL, and otherwise strictly in accordance with the relevant Business Plan(s).

The amounts/ Receivables — SLPL transferred in the relevant Bank Accounts —

rdance with the relevant Business Plan(s). Witho
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(m)

by the company) in relation to each Project - SLPL (including, without limitation,
in respect of the Project — SLPL to be developed on the Project Lands - SLPL,
until creation and perfection of the Security/ Security Interests on, over, or in
respect of, the Project Lands - SLPL, the Project - SLPL to be developed thereon
and/or the Receivables — SLPL arising respectively therefrom), shall be utilized
only for the purposes of and/or in connection with the development of that Project
- SLPL, and otherwise strictly in accordance with the relevant Business Plan(s).

The amounts/ Receivables — SSPL transferred in the relevant Bank Accounts —
SSPL shall not be utilized for any purpose other than that set out in this Deed
(including, other than for the permitted end use(s) as expressly set out in Part B
of Schedule 13 hereto) and/or otherwise than in accordance with the relevant
Business Plan(s). Without prejudice to the foregoing, all Receivables — SSPL
(including, any monies received by the company) in relation to Varanasi Project
(including, without: limitation, in respect of the Varanasi Project to be developed
on the Varanasi Project Land, until creation and perfection of the Security/
Security Interests on, over, or in respect of, the Receivables — SSPL arising
therefrom), shall be utilized only for the purposes of and/or in connection with the
development of that Varanasi Project, and otherwise strictly in accordance with
the relevant Business Plan(s).

The relevant Obligors shall at all times and from time to time at their own costs
and expense clear any defects in the title of the respective Project Lands and/or
rights of the Company/ relevant Obligors in the respective Projects/ Project Lands.

The Company, SLPL and SSPL shall intimate the Debenture Trustee and the
Debenture Holders about the proposed date for launch of the concerned Projects,
at least 15 (fifteen) Calendar Days prior to such date.

Each of the Obligors (as applicable) hereby agrees and undertakes that it shall
irrevocably appoint the Debenture Trustee as its/ their attorney by execution of the
Power of Attorney, conferring upon the Debenture Trustee the full authority to act
in the place and instead and on behalf of any of the Obligors (as applicable) and in
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The Company, relevant Wholly Owned Subsidiaries — SCL, SLPL and relevant
Wholly Owned Subsidiaries — SLPL (if required) in relation to the Projects —SCL
and Varanasi Project, hereby agree and undertake that the Company, SLPL (if
required), relevant Wholly Owned Subsidiaries — SCL (If required), and relevant
Wholly Owned Subsidiaries — SLPL (if required) shall execute the agreements for
sale/ builder buyer agreements in the requisite format and in compliance with the
provisions of RERA. '

SLPL in relation to the Projects - SLPL, hereby agree and undertake that SLPL
shall execute the agreements for sale/ builder buyer agreements in the requisite
format and in compliance with the provisions of RERA.

SSPL in relation to the Varanasi Project, hereby agree and undertake that SSPL
shall execute the agreements for sale/ builder buyer agreements in the requisite
format and in compliance with the provisions of RERA,

The Obligors (as applicable) hereby agree and undertake that they shall obtain all
Approvals {as may be required) to create Security/ Security Interests over the
Mortgaged Properties (or the relevant part thereof, as applicable) as required under
the applicable Law, in favour of the Debenturs Trustee, as contemplated under this
Deed, to the satisfaction of Investors/ Debenture Trustee, prior to creation of such
Security/ Security Interests in terms of this Deed.

The relevant Obligors shall permit periodic inspection of the Secured Assets by
the Debenture Trustee or its nominees or agents and the Obligors shall bear all
costs and expenses incurred in connection with such inspection.

The Obligors hereby declare that the Obligors are and shall continue to be in compliance
with the provisions of the Foreign Account Tax Compliance Act (“FATCA™) and the
Obligors hereby undertake on its/ their behalf, and on behalf of the other Obligors (as
applicable), to ensure the compliance of the provisions of the FATCA at all time during
the currency of this transaction/ Deed. The Obligors agree to provide the respective
authorities with any documentation or information requested relating to self or beneficiary

or related tax entity to t
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(iii)  Each of the QObligors agree and undertake until the Final Redemption Date that, unless
otherwise agreed in writing by the Debenture Trustee:

(a) all the Subordinated Claims and/or any investment made in the form of equity or
any other instruments by the Promoters in the Company, SLPL and other
Corporate Obligors {other than the Subordinated Claims) shall be fully
subordinated to the Debentures;

(b) any payments with respect to the Subordinated Claims shall not be due or paid;

(c) upon any distribution of assets of the Company or SLPL or other Corporate
Obligors, whether pursuant to any dissolution or winding up, the right of the
Debenture Trustee (acting on approved instructions)/ Debenture Holders to receive
the Amounts Due shall stand prior to any payments that may be due and payable
to any Person,

(d) upon any distribution of assets of the Obligors, whether pursuant to any dissolution
or winding up, the right of the Debenture Trustee (acting on approved
instructions)/ Debenture Holders to receive the Amounts Due shall stand prior to
any payments that may be due and payable to any of Promoters, Promoter Group,
or their Affiliates or any other unsecured creditors with respect to any
Subordinated Claims. If any amounts or distributions are received by any of the
Promoters, Promaoter Group or their Affiliates towards payment of Subordinated
Claims, prior to the satisfaction of the Amounts Due, then such Person shall hold
such payments in trust for and on behalf of the Debenture Trustee (acting on
approved instructions) Debenture Holders and shall handover such amounts to the
Debenture Trustee (acting on approved instructions)/ Debenture Holders; and

{e) upon occurrence of an Event of Default, the oufstanding amounts under the
Subordinated Claims shall be zero and no claims shall be outstanding in relation
to such Subordinated Claims,
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(v)

(vi)

3.

38.

40.

41.

42,

All Secured Assets/ Security/ Security Interests that are required to be created pursuant to
the Transaction Documents, shall be created in the manner and within the respective
timelines prescribed for this purpose (if any) under the relevant Transaction Documents
and/or as otherwise prescribed/ agreed by the Debenture Trustee (acting in accordance with
Approved instructions).

Each of the Company, SLPL and SSPL hereby agree, confirm, undertake and covenant
that, prior to commencement of sales from the respective Project or any phase of a Project,
the Company/ SLPL/ SSPL (as applicable) shall achieve financial closure as per the
relevant Business Plan(s) to ensure completion of such phase of the concerned Project.

The Praojects shall be completed as per the timelines indicated in the respective Business
Plans;

The Company, SLPL and SSPL undertakes to fund all shortfalls for servicing the principal
and interest payment obligations in relation to the Debentures and for making payment of
expenses/costs in relation to the Projects — SCL, Projects — SLPL and Varanasi Project,

The Company, SLPL and SSPL undertakes that any or all liabilities of the Company and/
or SLPL and/ or SSPL relating to a period prior to the Initial Tranche Clasing Date shall
not be paid from the Receivables.

The Obligors shall furnish a list of all guarantees given by them to any Person or for the
benefit of any person or otherwise assumed any liability, whether actual or contingent, in
respect of any obligation of any Person by April 30 every year for the Financial Year
ending on March 31.

The Company, SLPL and SSPL shall correctly disclose the sale of Units wherein the
Company or SLPL or SSPL has obtained the occupancy certificate, under its GST returns
filed under the Goods and Services Tax Act, 2017.

The Company and SSPL sha[l provide written intimation to the Debenture Trustee and
lnvestor if any of the A of the Investor identified in Schedule 19 of this Des
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Each of the Corporate Obligor shall each conduct its business in a manner consistent with
prudent operating procedures‘and in compliance with all environmental law. Each of the
Corporate Obliger shall, at all times, until the Final Redemption Date, comply with
environmental, health, safety and social requirements specified below:

M

(ii)

(iti)

(iv)

Ensure compliance with provisions of all Applicable Law such that there is no
material breach, including the-environmental laws in respect of its operations, and
the relevant Government Approvals issued thereunder, and maintain necessary
documents to be able to demonstrate compliance with the same;

.Ensure compliance with all conditions stipulated in the State and Central

environmental clearances obtained by the Company and SLPL and SSPL and other
Corporate Obligors in respect of its operations;

Ensure all necessary mitigation measures have been taken to mitigate any adverse
environmental impact associeted with the operations of the Company and SLPL
and other Corporate Obligors;

Ensure that the equipment proposed to be instailed for business and operations of
the Company and SLPL and other Corporate Obligors complies with
environmental [aw and meets the requisite emission and other prescribed standards
and any contract entered / to be entered by Company and SLPL and other
Corporate Obligers (as applicable) for outscurcing its operations {including for
installation of any equipment for its operations) contain appropriate provisions
relating to compliance of environmental law;

Forward copies of any relevant internal or consultants reports or annual/other
periodical reports in relation to compliance with environmental law;

Make adequate arrangements for treatment and disposal of effluents and solid
waste of in respect of its business and operations; and

Promptly, but ne
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Company pursuant to the internal envircnment and social requirements of the
[nvestor(s).

44, Existing Projects and Existing Projects - SLPL:
The Company and SLPL hereby agree and undertake that:

(i) The Company shall construct, develop and complete each of the Existing Projects
{a) within the time line provided therefor in the respective Existing Project
Contracts; (b) in compliance with the terms and conditions of each of the Existing
Project Contracts; and (c¢) in compliance with the Applicable Laws {including
RERA) and all authorisations, permissions, cansents, approvals and licenses taken
for the purposes of development of the Existing Projects.

(ii) SLPL shall construct, develop and complete gach of the Existing Projects - SLPL
(a) within the time line provided therefor in the respective Existing Project
Contracts - SLPL; (b) in compliance with the terns and conditions of each of the
Existing Project Contracts - SLPL; and (c) in compliance with the Applicable
Laws (including RERA) and all authorisations, permissions, consents, approvals
and licenses taken for the purposes of development of the Existing Projects —
SLPL.

(iii)  The Company shall obtain all authorisations, permissions, consents, approvals and
licenses for the purposes of undertaking construction, development and
completion of the Existing Projects.

(iv) SLPL shall obtain all authorisations, permissions, consents, approvals and licenses
for the purposes of undertaking construction, development and completion of the
Existing Projects - SLPL. '

{v) In the event of any delay in completion of any of the Existing Projects from the

timeline provided therefor in the respective Existing Project Contracts, the
Company shall obtain or cause to obtain extension of such time lines from reguisite
party/ autherity to ensure that each of the Existing Projects are completed with
the permitted/ imelines therefor.




45.

46.

(vi)  In the event of any delay in completion of any of the Existing Projects — SLPL
from the timeline provided therefor in the respective Existing Project Contracts -
SLPL, SLPL shall obtain or cause to obtain extension of such time lines from
requisite party/ authority to ensure that each of the Existing Projects - SLPL are
completed within the permitted/ agreed to timelines therefor,

Each of the Personal Guarantors hereby jointly and severally agree and undertake, in their
capacity as the promoters and directors of the Company and SLPL, that they shall not
require the Company or SLPL to execute or cause to be executed any mortgage, charge or
any other Security Interest over or affecting the whole or any part of the assets of the
Company or SLPL including by way of indemnity to save the said Personal Guarantors
from any loss in respect of their respective Hability under the guarantees proposed to be
issued by them respectively.

Each of the Promoters hereby jointly and severally agree and undertake that they shall not
give any loans, guarantee, pledge or other security (except as required under any of the
Transaction Documents or SLPL Debenture Documents) or becoming surety, to or for the
benefit of any Person or otherwise assume any liability, whether actual or contingent, in
respect of any obligation of any Person, without the prior consent of the Debenture Trustee.

[Remainder of the page intentionally left blank]
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SCHEDULE 10
RESERVED MATTERS

Until the Final Redemption Date, the Company, SLPL, SSPL and each of the other Corporate
Obligors shall not, whether directly or indirectly, without the prior written approval of the
Debenture Trustee take any action or decision, or permit any action or decision to be taken, relating
to any of the following:

1.

M

fed -
.

permit or make or enter into a single transaction or a series of transactions (whether related
or not), whether voluntary or involuntary, for any sale, disposal, lease/ sub-lease, transfer
or otherwise parting off possession of: (&) the Projects; or {b) the Project Lands; or (c) the
Secured Assets (other than pursuant to sale of individual residential Units in the ordinary
course of business in accordance with the respective Business Plans, and in compliance
with the Transaction Documents), or any Security/ Security Interests;

make or create or permit to subsist any Encumbrance (including by way of mortgage,
charge or lien) of any nature, on or with respect to any of the properties of the Obligors
including the Project Lands, Units, FAR/FSI in relation to the Project/ Project Lands,
Receivables arising from the Projects, tangible or intangible assets and any other property
which is offered as Security;

the Company and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s) making or
creating or permitting to subsist any Encumbrance (including by way of mortgage, charge
or lien) of any nature, on or with respect to Project Lands, Units, FAR/FSI in relation to
the Project/ Project Lands, Receivables arising from the Projects, tangible or intangible
assets and any other property which is offered as Security; '

make any amendments or alterations to, or substitute, the charter documents of the
Company and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s), except as
contemplated hereunder;

formulate, adopt and/or amend the Business Plan (including Budget) for any Project and/or
the consolidated Business P all or any of the Projects, as the case may be;
2Mar ;s
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(whether by formation, purchase, subscription or otherwise) any subsidiary or effecting the
disposal or dilution of its interest, directly or indirectly in any subsidiary, if any;

the Company and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s) acquiring
(whether by acquisition, merger, purchase, subscription or otherwise) any subsidiary or
effecting the disposal or dilution of its interest, directly or indirectly in any subsidiary, if
any; provided that so long as no Event of Default has occurred, the Company and/ or SLPL
may, without the prior written approval of the Debenture Trustee, acquire any subsidiary
engaged in real estate activities or effect the disposal or dilution of its interest, directly or
indirectly in any subsidiary engaged in real estate activities (save and except the
subsidiaries undertaking development of the Projects);

roll over, refinance, extend or renew any existing (if any) or future liability or debt facility
of the Company and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s) (save and
except the Debentures or any part thereof in accordance with the Transaction Documents);

initiating or settling any litigation that could have a material adverse impact on the Secured
Assets, Project Lands and/ or the Projects or any other rights of the Debenture Trustee/
Debenture Holders under the Transaction Documents;

changing the branding, approved Budgets and/or layout/ building plan of any Project;

the Company or SLPL or SSPL or other Corporate Obligor(s) incurring any capital
expenditure in relation to their respective Projects, other than in accordance with the
concerned Business Plan;

incurring of any Indebtedness by the Company and/ or SLPL and/ or SSPL and/ or other
Corporate Qbligor(s) including by issuance of any debt instruments by the Company or
SLPL or SSPL or other Corporate Obligor(s), and the terms thereof;

changing the Financial Year of the Company and/ or SLPL and/ or SSPL and/ or other
Corporate Obligor(s) or any change in accounting policies/ standards/methods of the
Company and/ or SLPL and/ or S8SPL and/ or other Corporate Obligor(s);
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15.

16.

17.

18.

20.

21,

22,

Documents (excluding the charter documents of the respective Obligors) from the
Receivables, Investment Amount and/ or amounts invested in SLPL Debentures;

the Company and/ or SLPL and/ or SSPL and/ or other Corporate QObligor(s) to merge,
demerge or acquire with or into any corporation;

make any changes in the capital structure and shareholding pattern of the Company and/ or
SLPL and/ or SSPL and/ or cther Corporate Obligor(s) and including issuing further
interests in the Company and/ or SLPL and/ or SSPL and/ or ather Corporate Obligor(s) to
any Person (as applicable, whether directly or indirectly);

sale, assignment, transfer, pledge, or creation of Encumbrance or any other interest in all
or part of the securities of the Company and/ or SLPL and/ or SSPL and/ or other Corporate
Obligor(s) othér than as contemplated under this Deed;

sale of any undertaking or substantial assets related to the Projects including those by
assignment, pledge or succession etc.;

change the registered office address of the Company and/ or SLPL and/ or SSPL and/ cr
other Corporate Obligor(s);

amend, change or madify, or allow any amendment, change or medification of, any of the
Transaction Documents;

any direct or indirect change in Control of any of the Company and/ or SLPL and/ or 88PL
and/ or other Corporate Obligor(s);

appoint any committee of the board of directors, altering the composition of the board of
directors (or any of its committees), delegate any powers of the board of directors, or alter
the delegation or exercise of power of the board of directors (including change in the
number of directors) in relation to the Company and/ or SLPL and/ or SSPL and/ or other
Corporate Obligor(s);

pany and/ or SLPL and/ or SSPL and/ or other Corpo
19w to pay liquidated damages, provided that so lon
Company and/ or SLPL may enter into any con




24,

25,

26.

27.

28.

containing any obligation to pay liquidated damages, without the prior written approval of
the Debenture Trustee, so long as such liquidated damages are payable from sources other
than the Receivables from the Projects or the Secured Assets of the Company and/ or SLPL
or the Investment Amount;

any listing or de-listing on the recognised stock exchanges / in any capital market of the
securities of any of the Company and/ or SLPL and/ or 8SPL and/ cr other Corporate
Obligor(s) or undertaking an initial public offering;

The Company or SLPL or SSPL or SSPL or cther Corporate Obligor(s) entering into any
arrangement, contract or commitment with any Person (including any related party or any
other Person) other than on arm’s length basis; or paying any fees, commissions or other
sums on any account whatsoever to any Persons that are not contemplated in the relevant
Business Plan(s), other than as required by the Transaction Decuments, provided that so
long as no Event of Default has occurred the Company or SLPL or SSPL may enter into
any arrangement, contract or commitment with any Person (including any related party or
any other Person); or pay any fees, commissions or other sums on any account whatscever
to any Persons that are not contemplated in the relevant Business Plan(s) so long as such
amounts are payable from sources other than the Receivables from the Projects or the
Secured Assets or the Investiment Amount or the amounts invested in SLPL Debentures ;

the Company and/ or SL.PL and/ or SSPL and/ or other Corporate Obligor(s) to undertake
any activity pursuant to which it may be treated as a non-banking finance company
(including a core investment company) under the rules and regulations netified by the RBI;

cause re-materialization of the Debentures except as provided in the Transaction
Documents;

pull down or remove any building or structure (except any temporary structure) on the
lands for the time being forming part of the Project Lands/ Mortgaged Property of the
Company/ SLPL/ S8PL/ other Corporate Obligor(s)/ Secured Assets or the moveable assets
or any fixtures or fittings annexed to the same or any of them;

IF o
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32.

34.

The Company and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s) giving loans,
guarantee, pledge or other security (except as required under any of the Transaction
Documents or SLPL Debenture Documents) or becoming surety, te or for the benefit of
any Person or otherwise assume any liability, whether actual or contingent, in respect of
any obligation of any Person;

The Company or SLPL or SSPL or other Corporate Qbligor(s) making any investments by
way of deposits (except temporary deposits with the banks in the ordinary course of
business), loans or subscription to shares and debentures except investment in the liquid
schemes of mutual funds or fixed deposits with scheduled commercial banks or otherwise
to the extent permitted under this Deed and in the respective Business Plans, provided that
so long as no Event of Default has occurred, the Company or SLPL may make any such
investments from sources other than the Receivables from the Prajects or the Secured
Assets or the Investment Amount; :

the Company or SLPL or 88PL or other Corporate Obligor{s) paying, repaying or
prepaying any principal, interest or other amount on or in respect of, or redeeming or
purchasing, any Indebtedness owed actually or contingently, to any third party financial
creditor, except in accordance with the Transaction Documents, provided that so long as
no Event of Default has occurred, the Company and/ or SLPL and/ or SSPL may in the
ordinary course of business and from sources other than the Receivables from the Projects
or the Secured Assets or the Investment Amount, pay, repay or prepay any principal,
interest or other ameunt on or in respect of, or redeem or purchase, any Indebtedness owed
actually or contingently, to any third party financial creditor;

appoint a person as a director on its board of directors who appears in the list of willful
defaulters issued by the RBI or CIBIL, and in the event that the name of any of the directors
on their boards of directors appears on such list, the Company and/ or SLPL and/ or SSPL
and/ or other Corporate Obligor(s) shall forthwith remove such director from their board;

make any changes, modifications or amendments to, or otherwise deviate in any manner
from the terms or conditions of, any building/ layout plans, plotting or Project Approvals
(including any master plan) in connection with the Projects;




of the Company or SLPL or SSPL or other Corporate Obligor(s);

declare or make payment of a dividend on the shares/ securities of the Company and/ or
SLPL and/ or SSPL and/ or other Corporate Obligor(s) redeem or buy back of any shares/
securities (except the Debentures) of the Company and/ or SSPL and/ or other Corporate
Obligor(s) or make any other distribution of the Company and/ or SLPL and/ or SSPL and/
or other Corporate Obligor(s) in any manner whatsoever (including, whether in cash or in
the form of securities) to any Person other than in accordance with the Transaction
Documents;

increase the average total Project Cost for any Project, and/or increase the construction cost
for any Project by more than 5% (five per cent) of the limits/ amounts mentioned in the
respective Business Plans;

change the name of the Company and/ or SLPL anﬂ/ or other Corporate Obligor(s);

restructure any of its borrowing accounts pursuant to any restructuring scheme of RBI or
under any ofher applicable Law;

pass any resolution or present any petition/ applications or apply to the court / adjudicating
authority for the winding up, liquidation, insolvency or similar bankruptcy action in
relation of the Company and/ or SLPL and/ or other Corporate Obligor(s) or reorganization
proceeding under the Companies Act or under Bankruptcy Code or any other applicable
Law:

change the nature and/or the scope of the business and/or activities of the Company and/
or SLPL and/ or SSPL and/ or other Corporate Obligor or commence or diversify or
undertake any new line of business and/or activity, other than the construction and
development of the real estate construction and development projects or in relation to the
Company, also infrastructure projects;

enter into any transaction with any purchaser of FSI/FAR/ TDR (including any future
agreement) and/or execution of any agreement for transfer/ assignment/ sharing of: (a} any
rights of the Company / BIRL/ other Corporate Obligor(s)/ Development Rights/




43,

44,

45,

46.

47,

48,

49.

IZ_/

Project, and any modification of any such agreement;

utilize the Receivables (or any part thereof) for any purpose not specifically listed in Part
B of Schedule 13 hereto;

open any new bank account for the Projects, other than as contemplated under the
Transaction Documents;

make any principal repayment / prepayment in respect of: (a) any unsecured lean availed
by the Company and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s); or (b) any
loan or other investments/ amounts provided by the Promaoters / Promoter Group/ group
companies or Affiliates or otherwise making any payment to any persen who has provided
any unsecured loan to the Company and/ or SLPL and/ or SSPL and/ or other Corporate
Obligor(s); or make any payments of any Subordinated Claims, provided that so long as no
Event of Default has occurred, the Company and/ or SLPL may make any principal
repayment/ prepayment with respect to any unsecured loans availed by the Company and/
or SLPL as stated in (a) and {(b) above, from sources other than the Receivables from the
Projects or the Investment Amount or the amounts invested by Investors towards
subscribing to SLPL Debentures,

the Company or SLPL or SSPL or other Corporate Obligor(s) selling any stock pertaining
to the respective Projects on assured return, provided that so long as no Event of Default
has occurred, the Company/ SLPL/ S58PL may sell any stock pertaining to their respective
Projects on assured return as provided in the Business Plan;

enter into any compromise, arrangement or settlement with any of their creditors;

permit to exist one or more events, conditions or circumstances, which have or could be
reasonably expected to have, in the judgment of the Debenture Holders /Debenture Trustee,
a Material Adverse Effect;

do or undertake to do any action or execute or give effect to any deed, document,
agreement, writing or undertaking which may or which will, in any manner contravene or
prevent any action or c fqqu under the terms of this Deed and/or any other
Transaction Document &*‘00‘ . '
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50.

51.

52.

54,

55,

36.

57.

58.

take any decision or effect any changes that may adversely affect the Projects either
independently or due to the amendment/ alteration in the development regulations, changes
in applicable Law, rules, restrictions or introduction that may be introduced by the
Government of India;

abandon any of the Projects;
any related party transactions In relation to the Projects;

until the Final Redemption Date, appointment by the Corporate Obligor of an Accounting
Firm or any other auditing firm, that is not acceptable to the Debenture Trustee or changing
the Auditor;

deal with or dispose off any interest in the Mortgaged Properties or any part thereof, and/or
to cause or permit the Obligors to undertake the aforesaid,;

alteration of any attendance rights for board of directors’ meetings, committee meetings
and/or shareholders’ meetings or voting rights in the aforesaid meetings of the Company
and/ or SLPL and/ or SSPL and/ or other Corporate Obligor(s);

alteration of the right to appoint third party project management consultants on the Projects;

merger, consclidation or re-organization or entering into a scheme of arrangement or
compromise with the creditors or shareholders, or affecting any scheme of amalgamation
or reconstruction, in respect of the Company and/ or SLPL and/ or SSPL and/ or other
Corporate Obliger(s); or sell, merge or amalgamate the Company and/ or SLPL and/ or
SSPL and/ or other Corporate Obligor(s), or a substantial part of their business{es) into any
other company or entity;

approving the terms and conditions of any share subscription or shareholders contract or
any other similar contract or understanding, which defines the terms and conditions of such
investment into Company, SLPL or SSPL or other Corporate Obligor(s), to be entered with
any new investor;

T

i

—

ments, or any
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60. sale of Units in the Project(s) below the Minimum Selling Price stipulated in the
corresponding Business Plans; and /or '

61. take any actions, exercise any rights or enter into any agreement in relation to any of the
matters mentioned hereinabove.

Remainder of the page intentionally left blank
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SCHEDULE 11
DESCRIPTION OF THE PROJECTS

LPart A — Description of Projecls - SCL

Prad
rade: \‘.Gcity p/

Sl Project Project Location Land Area Project Saleable
No. (appx.) Type Area
. (appx.)
I. Prgject 1 - Kewari, Lucknow, ~18 acres Plotted and | ~4.0 lakhs sq.
SCL Uttar Pradesh group ft.
housing
development
2. Project 3 - | Kisapath, ~63 acres Township ~13,0 lakhs
SCL Lucknow,  Uttar development sq. fi.
Pradesh
3. Pooranpur Pooranpur, ~83 acres Township ~19.0 lakhs
Project Lucknow, Uttar development sq. fi.
Pradesh
Part B — Description of Project = SLPL
Sl Project Project Location Land Area Project Saleable
No. {(appx.) Type Area
{appx.)
1 Project - | Shalimar One ~7 acres Group ~11.1 lakh sq.
SLPL World Township, housing, ft.
Gomti Nagar development
Extension,
Lucknow, Uttar




Part C— Description of Project — SSPL

Sl. | Project Project Locatian Land Area Project Saleable.
No. {appx.) Type Area
(appx.)
l. Varanasi Varanasi ~3.746 acres Group ~33655.04
Project housing sq.mtr
project

Remaining page intentionally left blank
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SCHEDULE 12
DESCRIPTION OF THE PROJECT LANDS

PART A || DESCRIPTION OF KEWARI PROJECT LAND

Land admeasuring ~18 Acres (i.e. ~ 7 Hectare), situated in the revenue estate of Villages Kewari
and Mohammadpur Chowki, Pargana Dewa, Tehsil — Nawabganj, District Barabanki, Uttar Pradesh
(the “Project Land 1 - SCL”), The said Project Land 1 — SCL is comprised in land parcels falling
in following Khasra numbers:

Village Name Khasra No. Land Area (In Hectare)
Land Acquired/Purchased by SCL

Kewari, Barabanki 55TM 0.146
Kewari, Barabanki 558M 0.288
Kewari, Barabanki 552 0.026
Kewari, Barabanki 553 0.058
Kewari, Barabanki 558P 0.246
Kewari, Barabanki 559A, 559B, 560P C.188
Kewari, Barabanki S41P 0.134
Kewari, Barabanki 547 ) 0.640
Kewari, Barabanki 5394 0.506
iewarl, Blarabankf sm 0.313

\,.\
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Kewari, Barabanki

32M, 131M, I139M

% 140M 0.319
Kewari, Barabanki 145 0.031
Kewari, Barabanki 52M, 131M, 139M 0.371
& 140M :
Kewari, Barabanki 555 Min & 558 -
. 0.163
Min
Kewari, Barabanki 562A Min & 557
: 0.163
Min
Kewari, Barabanki 557Min 0.151
Kewari, Barabanki 535A, 539B 0.575
Kewari, Barabanki S59A,
559B,541min 0.460
Land Acquired/Purchased by Ganga Sagar
Kewari, Barabanki 559A, S59B 0.162
Kewari, Barabanki 560 0.025
Kewari, Barabanki 560m* 0.025
Kewari, Barabanki 539A% 0.030
Land Acquired/Purchased by Imperial Group
Kewari, Barabanki 554A,555M, 1.461
557M,558M, 561
and 562M

Additional Land

Kewari, Barabanki
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PART B || DESCRIPTION OF KISANFATH PROJECT LAND

Land admeasuring ~63 Acres (i.e. ~26 Hectare), situated in the revenue estate of Village Bakkas,
Pargana and Tehsil — Mohanlalganj, District Lucknow, Uttar Pradesh (the “Kisanpath Project
Land”). The said Kisanpath Project Land is comprised in land parcels falling in following Khasra

numbers:
Land Acquired/Purchased hy SCL
Village KHASRA NO M | AREA Rema | Fully/
Name IN | PURC ining | Partialy
HASED | Area | Purchased/
(In Acquired
Hect.)
Bakkas,K Partially
isanpath 1447 0.017 0.017 Purchased
Bakkas,K 0.017 Partially
isanpath 14438 /1| 0.0175 5 Purchased
Bakkas,K 0.010 Partially
isanpath 1448 /2] 0.0105 5 Purchased
Bakkas,K 0.031 Partially
isanpath 1449 /1] 0.0315 S Purchased
Bakkas, K 0.006 Partially
isanpath 1449 /2| 0.0065 5 Purchased
Bakkas,K 0.004 Partially
isanpath 1450 /2 | 0.0045 5 Purchased v
Bakkas,K 0.012 Partially
isanpath 1430 /1 | 0.0125 5 Purchased
Bakkas,K " Fully
isanpath 1478 0.347 Purchased
Bakkas,K Fully
isanpath 1479 0.155 Purchased
Bakkas,K . Fully
isanpath m 0.259 Purchased | o
BakR a0 A4~ Fully C/C‘?-
7{3%(/\ 0.051 Purchased &
= Z =
(5[ %) B
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Bakkas,K a Fully
isanpath 1485 0.135 Purchased
Bakkas,K 5 Fully
isanpath 1486 A 0.69 Purchased
Bakkas,K Fully
isanpath 1487 0.1116 Purchased
Bakkas,K Fully
isanpath 1487 0.1116 Purchased
Bakkas,K Partially
isanpath 1496 0.305 Purchased
Bakkas,K 1514 0.03291 | 0.079 Partially
isanpath ’ 5 005 Purchased
Bakkas,K 1517 \i 0.11602 | 0.018 Partially
isanpath 5 975 Purchased
Bakkas,K 1517 \2 0.19602 § 0.018 Partially
isanpath 5 975 Purchased
Bakkas,K Partially
isanpath 1523 5 | 0.00704 Purchased
Bakkas,K 1525 0.05687 | 0.136 Partially
isanpath 5 5 Purchased
Bakkas,K Fully
isanpath 1333 0.158 Purchased
Bakkas,K Fully
isanpath 1550 0.183 Purchased
Bakkas,K Fully
isanpath 1551 0.159 Purchased
Bakkas,K Partially
isanpath 1601 0.104 0.104 Purchased
Bakkas,K M Fully
isanpath 1604 IN 0.126 Purchased
Bakkas,K B Fully
isanpath 1604 A 0.126 Purchased
Bakkas,K Fully

isanpath. -

0.101

Purchased

Bakkag§K™

isa

0.09813
6

Partially, £
Purchasgds




eanpath 1641 0.00561 Parchasad
isanmath 1642 0.10098 Purchasad
aanonth 1642 0.00577 Parchasud
?sa:: ;;t,llf 1643 IhIfl 0.06 Ppuarrctt;zlslgd
isanpath 1643 N | 019 Pucchasad
I?sa:r:{;;t’lrl( 1726 0.00173 Ppuar::.tlilzlslgd
sanpath 1727 0.0775 Parchasad
sanpath 1727 0.1356 Purchased
Seanmath 1728 0.00743 Purahased
anmath 1728 0.0353 Parchased
anaath 1744 A | 0033 Parchasd
I?sa:nk;:t'llf 1760 1 90165 Ppuil;:tliaalslgd
?saﬁ;:té( 1760 2 | 0.01275 Ppuarl:}llaalslgd
l%akkas,K. 1761 1 Partially
isanpath 0.01975 Purchased
l?:;:::ni( 1761 3| 0.0095 Purahesod
isanmath 1523 $ | 0.0132 Parahasad
?:al;( a-%’ni \ s 'ty_p,% $ |0.04576 P:uarltgi}:g .
SETD (s ) s [owe || b
%(D SCL ]C?; \;“\ q}af = Mr. Khalid Masood unal Seth \\8,




Bakkas,K Partially
isanpath 1522 8 0.0518 Purchased
Bakkas, K Partially
isanpath 1726 0.052 Purchased
Bakkas,K Partially
isanpath 1726 0.13866 Purchased
Bakkas,K Partially
isanpath 1736@1726 0.06933 Purchased
Bakkas,K 152284,
isanpath 15238A,

1752SA. 0.1997

15288A
Bakkas,K [ 1454,1489/11,1489/12,148 0.0606
isanpath 9/13,1489/10,1489/8 )
Bakkas,K n
isanpath 1454, 1489/2 0.0663
Bakkas,K
isanpath 1484 0.076
Bakkas,K a
isanpath 1484 0.038
Bakkas, K
isanpath 1489/1, 1509/1 0.0216
Bakkas,K
isanpath 1489/1 0.049
Bakkas,K
isanpath 1454, 1489/5, 1489/7 0.0663
Bakkas, K -
isanpath 1454, 1485/6, 1489/7 0.0663
Bakkas,K | 454 1489/6, 1489/7 0.0663
isanpath
Bakkas,K
isanpath 1494 0.19
Bakkas,K
isanpath 0.038

0.0278

Mr. Khalid Masood




Bakkas.K

isanpath 1484, 1489/1 0.08328
Bakkas,K 1514, 1525 0.0718
isanpath

Bakkas,K 1508/8, 1508/9,

isanpath 1508/10,1508/12,1508/13 p.1155

Land Acquired by Ganga Sagar

Village Name KHASRA NO AREA PURCHASED
(In Hect.)
Bakkas,Kisanpath 17 0.3255
Bakkas,Kisanpath 9 0.2330
Bakkas,Kisanpath 19 0.0601
Bakkas,Kisanpath 10 0.0632
Bakkas,Kisanpath 11 0.1770
Bakkas,Kisanpath 10 0.1265
- Bakkas,Kisanpath 3/2 0.0274
Bakkas,Kisanpath 10 0.0633
Bakkas,Kisanpath 12/2 0.0473

Remaining page intentionalty lefi blank




PART C || DESCRIPTION OF POORANPUR PROJECT LAND

Land admeasuring ~ 83 Acres (i.e. ~34 Hectare), situated in the revenue estate of Villages
Shivdhara and Puranpur, Pargana and Tehsil — Mohanlalganj, District Lucknow, Uttar Pradesh (the
“Pooranpur Project Land™). The said Pooranpur Project Land is comprised in land parcels falling
in following Khasra numbers:

Name of | Kha | Min | Khat | Area |Sha | Area | Balance/Re | Fully/
Village |sra Num |a as re Pure |maining Partia
No. | ber No, per hase | Area - Hy
Khat By Purch
oni SCL ase
Fully
SHIVDH | 46 173 | 917 0.069 |0.104 Purcha
ARA 4
6 sed
- : Partial
SHIVDH - 0.42 ” ly
ARA 67 304 14 0.156 | 9-263 Purcha
65 sed
Partial
SHIVDH 0.63 ' ly
ARA 85 168 | 0.230 | 0401 Purcha
37 sed
Partial
SHIVDH 0.04 . ly
ARA 86 A 111 5 1/3 | C.015 . Purcha
sed
. Partial
SHIVDH o "
ARA B& A 111 2/3 10.030
SHIVDH g6 B 114 0.51 2/3 | 0.340
ARA El n
ﬁ,—_—-
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Partial

SHIVDH a ly

ARA 86 ild 1/3 10.170 Purcha
sed
Fully

SHIVDH 0.75 | FU

ARA 87 131 4 LL 0.754 Purcha
sed
Fully

SHIVDH D.14 FU

ARA 88 101 7 LL 0.147 Purcha
sed
Fully

SHIVDH 0.02 | FU

ARA 89 101 5 LL 0.025 Purcha
sed
Fully

SHIVDH 0.09 FU

ARA 90 160 7 LL 0.097 Purcha
sed
Fully

i‘;‘:[’” 96 167 |9°% | 172 |0.04s Purcha
sed
Fully

SHIVDH | o 167 172 |0.045 Purcha

ARA
sed
Fully

SHIVDH 0.20 | FU

ARA 99 287 4 LL 0.204 Putrcha
sed

: Fully

SHIVDH 0.40 |FU

ARA 100 150 0 LL 0.400 Purcha
sed

SHIVDH 0.31 Fully

ARA 101 234 8. 1/2 | 0.159 Purcha
sed

SHIVDH -

ARA 101 234 1/2

SHIVDH-

ARAR CUI5
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Partial

SHIVDH 0.21 |54/ y
RA 102 34 |g 29 |0.200 |0.019 Y sreha
sed
Partial
SHIVDH 0.13 |48/ y
ARA 104 9% g g5 |0.076 |0.063 Y archa
sed
Fully
SHIVDH | 4¢ 165 997 1174 |0.019 |0.000 Purcha
ARA 6
sed
Fully
SHIVDH |46 165 1297 1374 [0.057 |0.000 Purcha
ARA 6
sed
Fully
SHIVDH |4, 65 |21 |14 |0.038 |0.000 Purcha
ARA 2
sed
Fully
SHIVDH 292. |0.13 |FU
ARA 108 000 9 LL 0.139 Purcha
sed
Fully
SHIVDH . 0.03 |FU .
ARA 109 137 8 LL 0.038 Purcha
. sed
SHIVDH 0.19 |FU Fully
RA 110 255 |, LL |o-190 Purcha
sed
Fully
SHIVDH |, 248 |9 112 |0.241 |0.000 Purcha
ARA |
sed
Fully
SHIVDH |, 248 174 |0.120 Purcha
ARA
sed
Fully
SHIVDH
ARA 111 Aty [ A 174 10.120 :;{;cha

Mr. Khalid Masaod




Fully
SHIVDH \ 1y |1ga  [240 |9%2 |ru |0.020 |0.000 Purcha
ARA 0
LL . sed
Partial
SHIVDH 0.18 y
ARA 112 164 p 1/4 (0.046 |0.139 Purcha
sed
: Fully
SHIVDH 0.03 |FU
ARA 113 224 4 LL 0.034 Purcha
sed
Fully
SHIVDH 0.03 FU
ARA 114 92 g LL 0.038 Purcha
sed
Fully
SHIVDH 0.00 FU
ARA 114 G2 0 LL 0.000 Purcha
sed
Fully
SHIVDH " 0.04 |FU
ARA 115 3 4 LL 0.044 Purcha
sed
Fully
SHIVDH 0.13 |FU
ARA 116 264 p LL 0.136 [0.000 Purcha
: sed
. Partial
SHIVDH 0.1 |FU - ly
ARA H7 1A 218 1 L |9-136 Purcha
sed
. : Partial
SHIVDH 0.01 y
ARA 117 B 181 5 0.015. Purcha
' sed
SHIVDH 0.22 Fully
ARA 119 266 2' 0.222 :0.000 :;;cha
OPERVe
SHIVDH | |, Fully Q& %ﬁ
ARA NN 0.258 | 0.000 Purc g:( \%
/\?{CO .O(, sed [S 3
7 P Iy
s e O
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Fully
SHIVDH 0.15 FU
ARA 121 292 5 LL 0.155 Purcha
sed
Fully
SHIVDH 0.06 |FU
ARA 121 101 7 LL 0.067 Purcha
sed
Partial
SHIVDH 0.19 y
ARA 122 202 6 115_ 0.039 Purcha
sed
Partial
SHIVDH 2/1 y
ARA 122 202 5 0.026 Purcha
sed
Partial
SHIVDH Y
ARA 122 202 1/5 [0.039 Purcha
sed
Partial
SHIVDH 1/1 y
ARA 122 202 5 0.013 Purcha
' sad
, | Partial
SHIVDH Yy
ARA 122 202 1/5 | 0.039 Purcha
sed
Partial
SHIVDH 122 1/1 y
ARA 5 Purcha
202 0.013 sed
Partial
SHIVDH 4
ARA 122 /;C-’@—Pr/ 0.026 i’:‘;'cha
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SHIVDH

Fully

ARA 123 58 5 1/2 |0.111 Purcha
sed

Partial
SHIVDH 0.13 |FU ly

ARA 124 |B 195 |, L |0-134 Purcha
sed

Partial
SHIVDH 4

ARA 124 1A 0.15 |13 0.103 Purcha
201 |7 0.052 sed

Fully

S P l2e [ka fes 010 in 0.000 Purcha
0.051 sed

. Fully

iﬁQ’DH 126 |KA |93 1/4 0.000 Purcha
0.025 sed

Fully

e PR l126 (kA |93 1/4 Purcha
0.025 sed

Fully

SHIVDH | ., 0.03 |FU

ARA 130 78 1 LL 0.031 Purcha
sed

Fully

SHIVDH 0.35 {FU

ARA 132 26 4 LL 0.177 Purcha
sed

Fully

SAI-[I{I,:DH 132 26 EILJ, 0.177 Purcha
sed

. Fully

SHIVDH || 55 180 {213 |12 |o0.070 Purcha
ARA 9 sed

SHIVDH

Fully
Purch




Fully
SHIVDH | ,.. 0.07
ARA 134 180 6 1/2 | 0.038 Purcha
sed
Fully
SHIVDH | 4, 180 1/2 | 0.038 Purcha
ARA
sed .
' Fully
SHIVDH | 44 180 997 |12 |o0.038 Purcha
ARA 6
sed
Fully
i‘;‘AVDH 135 180 172 |0.038 Purcha
. sed
Fully
SHIVDH | .., 0.06 |FU
ARA 136 233 3 LL 0.063 Purcha
sed
Fully
SHIVDH | .., 0.07
ARA 137 180 6 /2 [0.038 Purcha
sed
Fully
SHIVDH |4, 180 /2 |0.038 Purcha
ARA
sed
SHIVDH 0.12 |FU Fully
ARA 138 66 6 LL 0.126 Purcha
sed
Fully
}S\?{IAVDH 139 180 2'22 172 {0114 Purcha
sed
Fully
SHIVDH |, .4 180 172 |0.114 Purcha
ARA
sed
) Partial
SHIVDH {44 o216 |22 |34 |0.152 |0.034 4
ARA — 2 _ Purcha
P AL ANN sed
SHIVDH ' Partial
SR
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Purcha
sed
Partial
SHIVDH 0.16 ’
ARA 145 297 |, 1/3 |6.055 |0.109 y
sed
Fully
SHIVDH 0.13 FU
ARA 146 118 |4 L |0-139 Purcha
sed
Fully
ilr{alAVDH 160 2 925 12s5 |0.101 [0.000 Purcha
)
sed
' Fully
i};LVDH 160 2 1/5 |0.051 Purcha
sed
. Fully
f\];;{:DH 160 2 1/5 [0.051 Purcha
sed
Fully
iii\VDH 161 2 2'2] 2/5 10.086 Purcha
sed
Fully
i';lAVDH 161 2 /5 10.043 Purcha
sed
Fully
il;IAVDH 161 2 1/5 | 0.043 Purcha
sed
Fully
il;[:DH 169 83 2'22 EE Purcha
0.225 sed
Partial
SHIVDH 0.31 y
ARA 175 176 | 172 |0.158 [0.158 Y ks
@.}f\ sed 4%
PURAN - - PP
PUR =365 ﬂ N3 172 [0.379 |0.379 £

AT R

KKE@/?/ _
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Purcha

sed-

Contig |

Fully

I;ggAN 166 13 2'45 4/5 Purcha
sed

Acquir

ggg‘m 166 13 4/5 [0.371 |0.084 ied by
Govt.

Partial
PURAN |, 5 |0.18 4

PUR 372 173 ] 0.091 Purcha
0.090 sed

Fully

EHEAN 173 34 2-20 0.206 |0.000 Purcha
sed

Partial
PURAN o 0.17 Y

PUR 375 188 1,4 Purcha
0.019 sed

Partial
PURAN : Y

PUR 375 188 Purcha
0.017 sed

Partial
PURAN Y

PUR 375 188 || 0111 Purcha
0.024 sed

Fully

EEEAN 178 15 8.45 173 0.000 Purcha
rd | 0.150 sed

Fully

PURAN 378 | 1/3 0.000 Purcha

0.150 sed  /
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Fully
EEEAN 378 15 1/3 | 0,150 |o Purcha
rd sed
Partial
PURAN |, 0.14 y
PUR 379 1o 14 Purcha
0.059 sed
Fully
PURAN - “ 0.66
PUR 382 213 5 D.665 |o Purcha
sed
Fully
ESEAN 383 57 [5)'60 1/2 | 0.303 Purcha
sed
Fully
ESEAN 383 57 172 |0.302 Purcha
sed
Partial
PURAN | 0.00 ly
PUR 384 167 3 Purcha
0.001 | 0.002 sed
Partial
PURAN 0.00 ly
PUR 385 167 6 0.003 Purcha
0.003 sed
Partial
PURAN |, 0.12 ly
PUR 386 193 ¢ Purcha
0.063 sed
Partial
ESEAN 386 193 0.050
0.013
PURAN .05 FU
387 ity 0.051
PUR _L_ /::V-a- \{%’w LL
CORS & ﬁl
2. E &
é/'\% (’a( )f‘




Fully
EggAN 388 5 ?'05 0.051 |0.000 Purcha
sed
Partial
PURAN |. 0.08 ly
PUR 389 188 14 Purcha
0.040 sed
Partial
%EAN 389 188 0.032 }}’urcha
0.008 sed
- Fully
EHEAN 392 32 g'ﬂ Purcha
0.164 sed
Fully
gg:AN 392 32 Purcha
D.082 sed
PURAN Fully
PUR 392 32 Purcha
0.082 sed
Fully
sor Y | 396 iz |97 |2 0.7 Purcha
sed
Fully
ggg‘w 396 112 172 10.176 Purcha
sed
Fully
ggﬁ‘w 397 |A 40 2'43 EE 0.436 Purcha
sed
Fully
EEEAN 397 B 40 2.01 :E 0.016 Putrcha
sed
EE%AN 399 5 0.24 1 1s2 lo.114
AL A
4,
GORgB ("’
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Fully
PURAN 1399 59 1/2 |0.126 Purcha
PUR
sed
Partial
PURAN 0.69 Y
PUR 400 206 3 0.448 Purcha
0.246 sed
Partial
PURAN no 0.31 y
PUR 401 138 5 0.237 Purcha
0.079 sed
Partial
PURAN 0.62 0.069 ¥
PUR 402 ST 1y 7 Purcha
sed
Partial
PURAN y
PUR 402 151 0.07 0.4873 Purcha
sed
134
PURAN 0.62
PUR & e 0 0 0 0 0
Qrs
Fully
A PR 07 165 |5'° |3/4 J0.114 |0.000 Purcha
' sed
Fully
SHIVDH
ARA 123 58 0.093 Purcha
sed
Fully
SHIVDH "
ARA 123 58 0.019 Purcha
sed
Fully
EEEAN 379 Sy B Purcha
Y 7. 0.059 sed
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Fully
PURAN 137 110 Purcha
0.029 sed
Fully
SHIVDH 66 173 0.034 Purcha
ARA
8 sed
Fully
iifDH 66 173 0.069 Purcha
] sed
Land Acquired/Purchased by Ganga Sagar
Village Name Khasra Areca as per | Area being Balance
No. Khatoni acquired Area
(Hectares)
PURANPUR 652 0.582 0.126 0.329
PURANPUR 652 0.127
PURANPUR 689 0.152 0.076 0.076
PURANPUR 744 0.354 0.177 0.177
PURANPUR 6594 0.759 0.3795 0.3795
692, 733,
PURANPUR 735. 736 0.09
PURANPUR 694 0.13
733, 735,
PURANPUR 736 694 0.33
PURANPUR 694 0.23
PURANPUR 734 0.06
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M. Khalid Masood

EFFPL
d i N
R 2
hESES A3 ech BN

7 MPPINZ
3 a\
A
O
% _ f}b i




PART D || DESCRIPTION OF GOMTI NAGAR PROJECT LAND

All the pieces and parcels of land admeasuring ~7 (seven) acres situated in Shalimar One World
Township, Gomti Nagar Extension, Lucknow, Uttar Pradesh, which shall be more particularly
described in a separate addendum to this Schedule executed by the Parties:

Khasra No. |Area as per |Land Purchased | Remaining Area
Khatauni

338 0.556 0.476 0.08

344 0.792 0.792 Nil

346 0.435 0.157 0.278

347 0.454 0.157 0.297

438 0.506 0.235 0.271

337 0.257 0.257 Nil
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PART F || DESCRIPTION OF YARANASI PROGJECT LAND
All the pieces and parcels of land admeasuring land parcel admeasuring ~3.746 acres situated in
Varanasi, Uttar Pradesh, which shall be more particularly described in a separate addendum to this
Schedule executed by the Parties,
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SCHEDULE 13
USE OF PROCEEDS

PART A — PURPOSE (PERMITTED END-USE OF INVESTMENT AMOUNT)

The Investtment Amount and its Tranches shall be utilized towards:

1. acquisition of Kewari Project Land, Kisanpath Project Land and Pooranpur Project Land
or Develeopment Rights thereon or on any parts thereof;

2, meeting working capital requirements of the Projects — SCL,;

costs for obtaining approvals for the Projects — SCL;

Lad

4, payment of Additional Interest; and
3. any other expenses agreeable to the Debenture Trustee.

PART B—-PERMITTED END-USE OF RECEIVABLES

1. Receivables — SCL shall be used for funding of Project Cests — SCL for the Projects — SCL
in accordance with the relevant Business Plan;

2. Receivables — SLPL shall be vsed for funding of Project Costs — SLPL for the Project —
SLPL in accordance with the relevant Business Plan;

3. Receivables — SSPL shall be used for funding of Project Costs — SSPL for the Varanasi
Project in accordance with the relevant Business Plan;

4. Payment of Coupon, principal amount of the Debentures, Default Interest, the Early
Redemption Premium, Redemption Premium, cutstanding obligations, costs and expenses,
fees and other Amounts e by the Company to the Debenture Holders in terms

Mr. Khalid Masood
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- 3CL;

Receivables — SL.PL shall be used for payment of income tax in relation to any of Project
- SLPL: and

Receivables — SSPL shall be used for payment of income tax in relation to any of Project -
S8PL; and

Any other purpose(s) specifically agreed to in writing with the Debenture Trustee (acting
in accordance with Approved Instructions).

[Remainder of the Page Intentionally Left Blank]
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SCHEDULE 14
LETTER FROM COMPANY ON REPAYMENT/ REDEMPTION PREMIUM/
INTEREST CHEQUES

[-]

Sir,
Subject - 1ssue of Repayment/ Redemption Premium/ Coupon Cheques

In terms of the debenture trust deed dated (“DTD”, which term shall include any
amendments, modifications and restatements made thereto from time to time), we, the undersigned,
have issued ( Only) senior, secured, unrated, unlisted, redeemable,
fully paid up, non-convertible debentures with the face value of Rs ___ /- (Rupees ) for an
aggregate amount of Rs, /- {(Rupees : only), on 4 private placement
basis to the Debenture Holders.

For the repayment of the Investment Amount, Redemption Premium and Coupon in respect of
Debentures, the Company has issued the following cheques to , acting as
debenture trustee for the Debenturs Holders (“Debenture Trustee”), in terms of the Debenture
Trust Deed:

Amount (in

Rs.) Drawn on -

8. No. Cheque no

1

We, the undersigned, hereby grant and bequeath to the Debenture Trustee, the unfettered right to
complete the cheques, including addition of dates and other details, and present them for
encashment for Amounts Due and present them for encashment.

We waive any right to contest such dating of the cheques and encashment thereof.

We hereby undertake that we will not change our authorised signatories or bank accounts without
your pricr written consent.

Notwithstanding anything mep# ein, we hereby further agree and undertake to replace the




such amounts as may be required by you, from time to time, at your sole discretion, in connection
with the DTD.

This letter shall be governed by the laws of India. We agree and confirm that this letter shall
constitute a Transaction Document

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

Far and on behalf of [e]
Authorised Signatory

Mr, Khalid Masood
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SCHEDULE 15
EXCLUSION LIST

The Obligors shall not knowingly engage in the following activities:

(1) Forced labor or harmful or exploitative forms of child labor.

(i) The preduction of, or trade in, any preduct or activity deemed illegal under

national laws or regulations of the country in which the Project is located, or international

conventions and agreements, or subject to international phase out or bans, such as:
(a) Production of, or trade in, products containing polychlorinated bipheny! (PCBs).!
(b)Production of, or trade in, pharmaceuticals, pesticides/herbicides and other
hazardous substances subject to international phase-outs or bans (Rotterdam

Convention, Stockholm Convention).?

{c)Production of, or trade in, ozone depleting substances subject to international
phase out (Montreal Protocol).? .

(ii)  Trade in wildlife or production of, or trade in, wildlife products regulated under
the Convention on International Trade in Endangered Species of Wild Fauna and Flora

' PCBs: Polychlorinated biphenyls are a group of highly toxic chemicals. PCBs are likely to be found in oll-filled
electrical transformers, capacitors and switchgear dating from 1930 10 1985,

2 United Nations Consalidated List af Producis whose Consumption and/or Sale have been Banned, Withdrawn, Severely
Restricted or not Approved by Governments; Convention on the Prior Informed Consent Procedures for Certain
Hazardous Chemicals and Pesticides in International Trade {Rotrerdam Convention): Steckholm Convention on
Persistent Qrganic Poflutants; World Health Qrganization Recommended Classification of Pesticides by Hazard. A list
af pharmacenticel products subject fo phase outs or bans is available at http:/twww.who.int. 4 list of pesticides,
herbicides and other hazardous substances subject fo phase outs or bans is avatlabie at htip:/Avww pic.int.

3 Orzone Depleting SubstancesfODSs): Chemical compounds which react with and deplete siratospheric ozone, resulting
in the widely publicized "ozone holes,” A ,:_‘., [ Protocol on Substances thar Depleie the O-one Layer lists ODSs

which includes aerosols, refrigera &
signato miries and phase ofugid
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(CITES) A

(iv)  Trans-boundary movements of waste prohibited under international law (Basel
Convention).?

(v) Production of, or trade in, weapons and munitions, including paramilitary
materials.

(vi) Prndqction of, or trade in, alcoholic beverages, excluding beer and wine.®

(vii)  Production of, or trade in, tobacco.’

(viii) Gambling, casinos and equivalent enterprises.

(ix) Production of, trads in, or use of unbonded asbestos fibers.®

(x) Activities prohibited by legislation of the country in which the Real Estate Preject
is located or by international conventions relating to the protection of biodiversity

resources or cultural resources, such as, Bonn Convention, Ramsar Convention, World
Heritage Convention and Convention on Biological Diversity.?

4 The Canvention on Infernational Trade in Endangered Species af Wild Fauna and Flora (CITES). A list of CITES listed
species is available from the CITES secretoriat, itip:/Anvw.cites.org,

5 Basel Convention on the Conirol of Transboundary Movemenis of Hazardous Wasies ond their Disposal, see
hitp:tfwww.basel.int.

S This does not apply fo Clients who are not substaniiatly invoived in these activities. Noi substantially invalved means
that the activity concerned is ancillary to the entity 's primary operations.

? This does not apply to Clients who are noi substantially involved in these activities. Nol substantiafly involved means
that the activity concerned is ancillary to the eniity's primary operations.

PE
igice, especially as Waterfow! Habitat (Ramsar Conventio
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(xi)  Commercial logging operations or the purchase of logging equipment for use in
primary tropical moist forests or old-growth forests.

(xii)  Production or trade in wood or other forestry preducts other than from sustainably
managed forests.

(xiii) Marine and coastal fishing practices, such as large-scale pelagic drift net fishing
and fine mesh net fishing, harmful to vulnerable and protected species in large numbers
and damaging to marine biodiversity and habitats.

(xiv)  Shipment of oil or other hazardous substances in tankers that do not comply with
IMO requirements (MO, MARPOL, SOLAS and Paris MOU).'®

Dup:tiwww ramsar.orgls Convention Concerning the Protaction of the World Cultural and Natural Herllage--
hitp:tivhe.unesco orglen/conventiontexti Convention on Biological Diversity - https:/iwww.chd,ini/.

18 Non-compliance with International Maritime Organisation (IMO) requirements: fankers that do not have all required
International Convention for the Prevention of Polfution from Ships (MARPOL), International Convention for the Safety




SCHEDULE 16
E&S QUESTIONNAIRE

Name of Project: [to be inserted]
Complete Address of Project: [to be inserted]|
Details of Person Filling this Questionnaire:

e Name: [to be inserted]

s Designation: [to be inserted]

¢ Contact Details (Email ID & Direct Contact Number) [to be inserted)
Date of Submission: [to be inserted]
Approved by:

s Name: [to be inserted]

» Designation: Jto be inserted)

» Signature: [to be inserted]

(Also sign on each page of questionnaire with date)

SHIONPASIREGU 1PAT,O RVYICOMEPTAN GEFASSESSMENT

All as the developer abtained the environmental, health and safety
license/permit(s) and has met the corresponding conditions of the permit(s)? I No

If not, please explain the reason:

Mr. Khalid Masood




A.1.2 Have developer’s project'! to be supported ever been subject to local
stakehelder grievances, litigations, regulatory authority notices, negative media or
non-governmental organization (NGO} campaigns over E&S issues?

If yes, provide more details.

iBR2¥HUMANIRESOURGCESIMANAG EMENE:
A 2.1 Does the developer' comply with India federal and state labor codes?

[]Yes
[ No

] Yes
[INo

A 2.2 Provide the following information on the project!’, which is being supported:
a) # of fatalities.,..
b) # of serious injuries...
c) oeccupational diseases,

d) lost days, and absenteeism ...... ,

FABRENVIRONMENTFATARISKEANDIMANAG EM E N/ i Wi

conditions imposed by regulatory authorities during construction phase? [ ] Yes [} No

A.3.1 Has the developer obtained and is in compliance with environmental, health and safety

Manager will review a trac
operations.

12 Developer is responsible for co
13 In case the number of fatalitias

('
®
dnce by contradier end sub-contractors

3
423

development of any specific assets Invesiment

i eveloper taking inte consideration previous
P

{ous incident 7\;0 industry average Investment Manager will either reque:
i -,
. 2
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A 4.1 Is the developer in compliance with permits issued by local authorities addressing issues of
noise, traffic, control of dust, etc.? .

A 4.2 Have affected communities/people been informed and consulted about the (] Yes
project? | ONo

If yes, please provide details

A 4.3 Wil the project require resettlement {physical or economic displacement'). [ ] Yes
[1No

If yes, please attach the resettlement plan approved by the authorized government

agency.

A 4.4 Are there are any pending legal/material issues or complaints related to land [ JYes

acquisition of the project! ? [ INeo

A 4.5 Has the Developer instituted a community grievance redress mechanism? ] Yes

CNo

14 Economic displacement is the loss of e\sﬁﬁlm
a result of company-related land acquisj ro?
' In case there are [egal/material issuc fiy gomplaints re!

request iméﬁv ienl3dn line with Inv s E&S Policy Jo=will reject the investment.
S ¢ %
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SCHEDULE 17
EXISTING FACILITIES

Part A || Existing Facilities Availed by SCL from Third Party Lenders

Rs, in Crores

Sanctioned Outstanding
4= on
8. No. Name of the Lender Type of Facility Amount 31.12.2025
1 State Bank of India, Construction Finance | 65.00 41.07
Commercial Branch
2 Punjab Naticnal Bank, Largey Cash Credit Limit 75.00 62.16
Corporate Branch
3 Punjab National Bank, Larget Term Loan_GECL 1.80 0.12
Corporate Branch 2.0
4 Punjab National Bank, Larget Term Loan 3.07 0.12
Corporate Branch
5 Punjab National Bank, Large] Term Loan_FLR 35.00 25.00
Corporate Branch
6 Punjab National Bank, Large{ Bank Guarantee 105.00 65.77
Corporate Branch Limit
7 Punjab & Sindh Bank, Overdraft 1.00 0.99
Hazratganj, Lucknow
8 State Bank of India, Construction Finance | 85.80 47.91
Commercial Branch@ ;},\
&7 T ONZ
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9 HDFC Capital Advisors Non Convertible 150.00 12491
Debentures
10 HDFC Bank Ltd., Vehicle 50.47 8.26
Hazratganj, Lucknow Loan/Equipment
Loan
11 Punjab National Bank, HAL | Vehicle Loan 027 0.21
12 Central Bank of India, Vehicle Loan 0.27 0.16
Hazratganj Branch
13 Bank of Baroda, Faizabad Vehicle Loan 1.35 0.74
Road
14 Central Bank cf India, Vehicle Loan 0.08 0.06
Alambagh Branch
15 Indian Bank, Hazratganj Vehicle Loan 1.80 175
Branch
16 ICICI Bank, Green Park WCTL 30.00 30.00
New Delhi

Part B || Existing Facilities Availed by the Company from Related Parties

Rs. in Crores
SI. No. Name of the Lender Type of Facility Sanctioned Outstanding as
Amount on 31.12.2025
1. Bakliwal Holdings Pvt. Unsecured Loan | 305.72 305.72
Ltd.

Part C || Existing E and Security Provided by the Company

J &
& S Rs.inC
|LS]. ,/.,”é‘-ufthe | Nbﬁlk of | T}ﬁ’plof | Sanctione | Outstandin | Guarantesy/ |
A7 NANSIATEL K
=3 ik p Mr. Khalid M d M 18
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d Amount

No Borrower | the Lender Facility g as on Security
. . 31.12.2025

1 Shalimar State Bank | Constructio | 85 13.49 Guarantee
Lakecity Pvt. | of India, n Finance .

Ltd. Cotnmercia
| Branch

2 Shalimar Punjab FLR/BG 100.03 99.05 Equitable
Malis Pvt. National Limit mertgage of
Lid. Bank, Freehold

Large Commercial

Corporate Property,

Branch TCS Block A
& 1tth-
Terrace Floor
of Block C
Pledge of
30% Shares
and negative
lien 0f21%
shares of
Shalimar
Malls Py,
Ld. held by
Shalimar
Corp
Limited.

3 Shalimar Central Term Loan | 554.14 538.90 Pledge of
Road Bank of 30% Shares
Infrastructure | India, and Non
s Pvt. Ltd. Disposal

Undertaking
of 21%

My, Kpynal Set
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shares of

Shalimar
Road
Infrastructure
s Pvt. Ltd..
held by
Shalimar
Corp
Limited.
4 Shalimar Vistra Secured, 150 74.94 Guarantee
Lakecity ITCL Unlisted,
Private (India) Redeemable
Limited Limited Non-
convertible
Debentures

Remaining page intentionally left blank
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SCHEDULE 18
EXISTING FACILITIES - OTHER OBLIGORS

Part A || Existing Facilities — Other Obligors Availed by SLPL from Third Party Lenders

Sanctioned | Qutstanding as on
S.No. | Name of the Lender Type of Facility ar‘:‘;‘s'“t 31.12.2025
Crores)
i State Banl.( of India, Cpnsnuctlon $5.00 13.49
Commercial Branch Finance
2 Kotak Mahindra Bank | 00t 1 oan 94.07 9.73
Limited
3 Kotak Mahindra Bank | 5 0t 1 oan 60.00 60.00
Limited
4 Central Bank Of India Vehicle Loan 0,92 0.46
5 Central Bank Of India Vehicle Loan 2.80 1.40
6 State Banl_c of India, C.OnStTLlCtIDI'l 75.08 45.49
Commercial Branch Finance
7 State Banl_c of India, C.onstrucnon 72.80 25.00
Commercial Branch Finance
8 ICICI Bank Limited Construction 80.00 29.08
Finance
9 Central Bank Of India Vehicle Loan 2.66 1.85
10 Axis Finance Limited | Project Loan 70.00 50.14

150.00

al
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12 Central Bank Of India Vehicle Loan 0.25 0.20
- State Bank of India, Construction
13 Commercial Branch Finance 83.20 ZO_OQ
Commercial ]
14 HDFC Bank Ltd. Equipment 1.54 1.46
Loan
Unsecured Loaus:
SI. No. Name of the Lender | Type of Facility [ Outstanding as on-31:12,2025
. s (INR)
1. Radha Fincom Limited Unsecured Loan 428.97241 £.00
2. Amrit Bottlers Private Unsecured Loan | 427357275.00
Limited
3 Aeroflex Finance Private | Unsecured Loan | 47500000.00
Limited
4 Classic Electrodes India | Unsecured Loan | 30000000.00
Private Limited




Part B || Existing Facilities — Other Obligors Availed by SLPL from Related Parties

INR in crores

SL No. Name of the Lender Type of Facility Qutstanding as on
S 31.12.2025
(INR in crores)
1 Shalimar Corp Limited Unsecured Loan 41.00
2 Hari Ganga Farms Pvt, Unsecured Loan 1.14
Ltd.
3 Prestige Hi Tech Unsecured Loan 14
Developers Pvt. Ltd,

Part C || Existing Guarantees and Security Provided by SLPL. and Promoters

FExisting Guarantees and Security Provided by SLPL;

.Rs, In Crores

Sl [ Nameof | Name | Typeof Sanctioned | Qutstanding | Guarantee/Security
No. | Borrower | of Facility Amount as on
Lender 31.12.25
1 Shalimar | Vistra | Secured, 150.00 124.91 Guarantee
Corp ITCL Unlisted,
Limited (India) | Redeemable
Limited | Non-
convertible
Debentures
2 Shalimar [ ICICI WCTL 30.00 30,00 Guaranteg
Corp Bank
Limited Limited

Mr. Khalid Masood;




Sl. | Nameof ° | Name-ofthe | Type of Sanctioned | Qutstanding | Guarantee/
No. | the Lender Facility Amount as on Security
Borrower 31.12.2025 :
1 Shalimar State Bank Construction 65.00 41.07 Guarantee
Corp of India, Finance
Limited Commercial
Branch
2 Shalimar Punjab Cash Credit 75.00 62.16 Guarantee
Corp National Limit
Limited Bank,
Large
Corporate
Branch
3 Shalimar Punjab Term Loan 1.80 0.12 Guarantee
Corp National GECL
Limited Bank, 2.0
Large
Corporate
Branch
4 Shalimar Punjab Term Loan 3.07 0.12 Guarantee
Corp National
Limited Bank,
Large
Corporate
| Branch
5 Shalimar Punjab Term Loan 35.00 25.00 Guarantee
Corp National FLR
Limited Bank,
Large
Corporate
Branch
] Shalimar State Bank Guarantee
Corp of India,
Limited Commercj
/r'é_ﬁ’?'}\
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7 Shalimar Vistra ITCL | Secured, 150.00 124.91 Guarantee
Corp {India) Unlisted,
Limited Limited Redeemable
' Non
Convertible
Debentures
8 Shalimar ICICI Bank | WCTL 30.00 30.00 Guarantee
Cotp Limited
Limited
9 Shalimar Punjab Bank 105.00 65.77 Guarantee
Corp National Guarantee
Limited Bank, Limit
Large
Corporate
Branch
10 | Shalimar Punjab & Overdraft 1.00 0.99 Guarantee
Corp Sindh Bank,
Limited Hazratganj,
Lucknow
I1 | Supreme Central Construction 90.00 44.50 Guarantee
Real Estate | Bank of Finance
Developers | India,
Pvt. Ld. Hazratganj,
Lucknow
12 | Shalimar Punjab FLR 95.00 94,02 Guarantee
Malls Pvt. | National
Ld. Bank,
Large
Corporate
Branch
13 | Shalimar Punjab Bank 5.03 5.03 Guarantee
Malls Pvt. | National Guarantee
Ltd. Bank, cdityr
A 7
Large A %
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14 | Shalimar State Bank Construction 83.00 13.49 Guarantee
Lakecity of India, Finance
Pvt. Commercial
Lid. Branch

15 | Shalimar State Bank Construction 75.08 45.49 Guarantee
Lakecity of India, Finance
Pvt. Commercial
Lid. Branch

16 | Shalimar | State Bank Construction | 72.80 25.00 Guarantee
Lakecity of India, Finance
Pvt. Commercial
Ltd. Branch

17 | Shalimar State Bank Construction 83.20 20.00 Guarantee
Lakecity of India, Finance
Pvt. Commercial
Lid. Branch

18 | Shalimar HDFC Nen 150.00 74,94 Guarantee
Lakecity Capital Convertible
Pvt, Advisors Debentures
Ltd.

19 | Shalirnar Kotak Project Loan 94.07 9.73 Guarantee
Lakecity Mahindra
Pvt, Bank
Ltd. Limited

20 | Shalimar Kotak Project Loan 60.00 60.00 Guarantee
Lakecity Mahindra
Pvt, Bank
Ltd. Limited

21 | Shalimar ICICI Bank | Construction 20.00 29.08 Guarantee
Lakecity Limited Finance
Pyt
Ltd.

22 | Shalimar Axis Finance | Project Loan 70.00 50.14 Guarantee -
If;,akemty Limited @#
Lde e s }:“6
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23 | Shalimar Central Bank | Vehicle Loan | 2.80 1.40 Guarantee
Lakecity Of India
Pvt,
Litd.
Existing Guarantees Provided by Mr. Kunal Seth:

’ INR in crores
SlI, | Name of the | Name of Type of Sanctione | Qutstandin | Guarantee
No. | Borrower the Lender | Facility d Amount | gason / Security

B : 31.12,2025
i Shalimar State Bank | Coenstructio | 65.00 41.07 Guarantee
Corp Limited | of India, n
.| Commercia | Finance
| Branch '
2 Shalimar Punjab Cash Credit | 75.00 62.16 Guarantee
Corp Limited | National Limit
Bank,
Large
Corporate
Branch
3 Shalimar Punjab Term Loan | 1.80 0.12 Guarantee
Corp Limited | National GECL
Bank, 2.0
Large
Corporate
Branch
4 Shalimar | Punjab Term Loan | 3.07 0.12 Guarantee
Corp Limited | Naticnal
Bank,
Large
Corporate
Branch
3 Shalimar Punjab
Corp Limited
LARP,

A
SCL :
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Large
Corporate
Branch
6 Shalimar State Bank | Constructio | 85.80 47.91 Guarantee
Corp Limited | of India, n
Commercia | Finance
| Branch
7 Shalimar HDFC Non 150.00 12491 Guarantee
Corp Limited | Capital Cenvertible
Advisors Debentures
8 Shalimar ICICI Bank | WCTL 30.00 30,00 Guarantee
Corp Limited | Limited
9 Shalimar Punjab Bank 105.00 65.77 Guarantee
Corp Limited | National Guarantee
Bank, Limit
Large
Corporate
Branch .
10 | Supreme Real | Central Constructio | 90,00 44.50 Guarantee
Estate Bank of n
Developers India, Finance
Pvt. L, Hazratganj,
i Lucknow -
I1 | Supreme Real | Central Vehicle 2.60 1.95 Guarantee
Estate Bank Of Loan
Developers India
Pvt. Ltd.
12 | Shalimar Punjab FLR 95.00 94.02 Guarantee
Malls Pvt. National
Lid, Bank,
Large
Corporate
Branch Tty 2
13 | Shalimar PunjaF/V‘b“ n{ 5.03 5.03
Malls Pvt. Nationgl Guar
/L@Q_EP} . Bank] £ ( Limit)
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Large
Corporate
Branch
14 | Shalimar State Bank | Constructio | 85.00 13.49 Guarantee
Lakecity Pvt, | of India, n
Lid. Commercia | Finance
. 1 Branch
15 | Shalimar HDFC Vehicle 0.92 0.46 Guarantee
Lakecity Pvt. | Bank Ltd. Loan
Ltd.
16 | Shalimar State Bank | Constructio | 75.08 45.49 Guarantee
Lakecity Pvt. | of India, n
Ltd. Commercia | Finance
1 Branch
17 | Shalimar State Bank | Constructio | 72.80 25.00 Guarantee
Lakecity Pvt. | of India, n
Ltd, Commercia | Finance
1 Branch
18 | Shalimar State Bank | Constructio | 83.20 20.00 Guarantee
Lakecity Pvt. | of India, n '
Lid. Commercia | Finance
| Branch :
19 | Shalimar HDFC Non 150.00 74.94 Guarantee
Lakecity Pvt. | Capital Convertible
Ltd, Advisors Debentures :
20 | Shalimar Kotak Project Loan | 94.07 9.73 Guarantee
Lakecity Pvt. | Mahindra
Ltd. Bank
Limited
21 | Shalimar Kotak Project Loan | 60.00 60.00 Guarantee
Lakecity Pvt. | Mahindra
Litd. Bank
Limited
22 | Shalimar ICICI Bank uctio | 80.00 29.08 Guarante 0?;
Lakecity Pvt. | Limited M\ &,
,%r;l;"f,";.,\ /| Finanséo, 3
K . I
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23 | Shalimar Axis Project Loan | 70,00 50.14 Guarantee
Lakecity Pvt. | Finance
Lid. Limited
24 | Shalimar Central Vehicle 2.66 1.85 Guarantee
Lakecity Pvt. | Bank Of Loan
Ltd. India
25 | Shalimar . Central Term Loan | 554,14 538.90 Guarantee
Road Bank of .
Infrastructure | India,
s Pvt. Ltd. Hazratganj,
Lucknow
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SCHEDULE 19
LIST OF HDFC GROUP COMPANIES

1. HDFC Bank Limited

2. HDFC Trustee Co. Ltd.
3. HDFC Sales Pvt, Ltd.
4. Griha Investments

5. Griha Pte Ltd.

6. HDFC ERGO General Insurance Co. Ltd.

7. HDFC Life Insurance Co. Ltd.

8. HDFC Asset Management Company Limited

9. HDFC AMC International (IFSC) Limited

10. HDFC Pension Management Company Ltd.

11. HDFC International Life and Re Company Limited
12, HDB Financial Services Limited

13. HDFC Securities Limited

14. HDFC Securities IFSC Limited

15. Renaissance Investment
16, First Housing Finance
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17.

18.

19,

20,

21.

International Asset Reconstruction Company Limited
OSF Capital Management Private Limited
Aurionpro Solutions Limited

Trejhara Solutions Limited

TRS Solutions LLP

Remaining page intentionally lefl blank
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SCHEDULE 20
EXISTING PROJECTS OF THE COMPANY

Part A || Existing Projects - Infrastructure

1. Construction and development of boundary wall, gate, internal sanitary work, civil work
and internal electricity work in Bunkar Mart at Madhuban, Bapudham Residential Scheme,
with Ghaziabad Develepment Authority,

2. Construction of EWS, LIG and MIG houses including development of Infrastructure work
under AHP component of PMAY near Paraswada, (Bhitoli)- Package-B with Jabalpur
Municipal Corporation, Madhya Pradesh.

3. Construction of Boundary Wall for Township Land at Village Kanchanpur Tahsil
Gharghoda Distt Raigarh for Talaipalli Coal Mining with NTPC Limited.

4. Development of Six Lane Jhanki - Sargi Section of NH-130-CD Road from km 004000 to
km 42+852 under Raipur-Visakhapatnam Economics Corridor in the state of Chhattisgarh
on Hybrid Annuity Mode (Package — CG-1) (Length 42.852 km) with Shalimar Road
Infrastructures Pvt, Ltd. .

5. Development of Six Lane Jhanki - Sargi Section of NH-~130-CD Road from km 00+000 to
km 42+852 under Raipur-Visakhapatnam Economics Corridor in the state of Chhattisgarh
on Hybrid Annuity Mode (Package — CG-1) (Length 42,852 km) with APCO Infratech Pvt.
L.

Mr. Khalid Masood
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Part B || Existing Projects — RE

Loan .
Total | Project . Estimated
qur. Praject Naine Tot-al Units Salé]able Area Sold Sanctioned Date of
0. Units In Rs .
Sold | Area : Completion -
{Crore)
-Shere's 160 131 215,200 176,160 0 Octf/2026
Shalimar
Mannat
I Extension-3
-Shalimar 71 29 289,625 118,295 65.00 Oct/2026
Gallant
2 West
3 -Twenty One | 228 111 349,202 170,562 80.00 Feb/2029
4 -SHALIMAR | 150 130 237,265 204,590 75.00 May/2028
EVARA
Total 609 401 1,091,292 669,607 220,00

Remaining page intentionally lefi blank




SCHEDULF 21
EXISTING PROJECTS — SLPL

. Loan .
Total Project . Estimated
g:;' Project Name '[IJT::; Units Saleable Area Sold Sa'll:;hlg: ed Date of
) Sold Area Completion
(Crore)
] -BELVEDERE 90 80 330,000 282,800 35.00 Sep/2026
SUITES (GH-12)
2 WHISPERING 219 209 469,305 448,215 0 Sep/2026
WOODS (GH- ’
14)
3 -VALENCIA 51 33 353,065 227,620 119.07 Oct/2026
COUNTY EAST
(GH-18)
4 -VALENCIA 158 152 732,600 562,400 35.00 Oct/2028
TOWERS (GH-
17)
5 -SHALIMAR 183 154 280,889 234,182 . 80.00 Dec/2027
BUSINESS
DISTRICT
TOWER
01 .
6 -PINNACLE 135 77 414,889 236,965 70.00 Dec/2028 -
GH-13
7 -MARBELLA 528 303. 631,668 359,824 70.00 Feb/2029
GHI8 ‘
8 -VALENCIA 396 79 751,621 155,645 80.00 Jul/2029
TOWERS
PHASE 2
Total 1800 1087 3,964,037 | 2,507,651 489.07

Mr. Khalid Masood




SCHEDULE 22

EXISTING FACILITIES - WOS

PART A

Existing Facilities Availed by DDPL

Name of Lender

Type of Facility

OQutstanding as on
31.12.2025 (Rs.)

M-tech Developers Pvt
Itd.

Unsecured loan

77,48,555

Bakliwal Holding Pvt
Ltd.

Unsecured loan

3,00,00,000

Shalimar lakecity Pvt
Ltd.

-

Unsecured loan

25,18,76,376

Existing Loans given by D

DPL to related parties

Name of Related Party

Type of Facility

Outstanding as on
31.12.2025 (Rs.)

ANS Construction
Limited

Unsecured loan

2,10,37,657

PART B

Existing Facilities Availed by HGFPL

Name of Lender

"”.‘(‘rORP 2 “ K"/-\{o

Outstanding as on
31.12.2025 (Rs.)

7RO\ |

Mr. Khalid Masood
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M-tech Developers Unsecured Loan 1,78,94,802
Private Limited
Bakliwal Holding Unsecured Loan 3,10,00,000
Private Limited

Existing Louns given by HGFPL 1o related parties

Name of Related Party | Type of Facility Qutstanding as on
31.12.2025 (Rs.)

M-tech Developers Unsecured Loan 4,15,137

Private Limited

Bakliwal Holding Unsecured Loan £,13,98,095

Private Limited

PART C

Existing Facilities Avaiied by EFFPL

Name of Lender Type of Facility Outstanding as on

31.12.2025 (Rs.)
Shalimar Lakecity Pvt Unsecured Loan 1,51,00,079
Ltd.

Existing Loans given by EFPPL to related parties

Name of Related Party | Type of Facility QOutstanding as on
31.12.2025 (Rs.)

ANS Construction Ltd. | Unsecured Loan 4,711,832

M Tech Builders Pvt 5@@1:1@,1\%:“ 1,59,001
Ltd > 5% :
(]

Mr. Khalid Masood Mg, Kynal Se




Ltd

M-Tech Developers (P)

Unsecured Loan

27,362

Om Namah Shivay
Estates Pvt, Ltd,

Unsecured Loan

37,12,644

PART D

Existing Facilities Availed by PHDPL

Name of Lender

Type of Facility

OQutstanding as on
31.12.2025 (Rs.)

Bakliwa! Holdings Pvt.
Ltd.

Unsecured Loan

1,68,56,100

Banke Bihari
Properties Pvt Limited

Unsecured Loan

2,63,87,200

Shalimar Corp Ltd.

Unsecured Loan

3,28,34,000

Existing Loans given by PHDFPL to related parties

Name of Related Party

Type of Facility

Outstanding as on
31.12.2025 (Rs.)

M-Tech Builders Pvt

€
®

Unsecured Loan 2,117,868
Ltd
P i
M-Tech Developers P W}b\d Loan 61,81,570
Ltd ~ vy N '&
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YOGENDRA SINGH Unsecured Loan 1,50,00,000

Shalimar lakecity Pvt Unsecured Loan 14,77,484
"Ltd.

PARTE

Existing Facilities Availed by PHCPL

Name of Lender Type of Facility | Outstanding as on
“131.12.2025 (Rs.)

M-Tech Builders Pvt Unsecured Loan 29,035

Ltd

Shalimar Lakecity Pvt Unsecured Loan 00,68,697

Ltd.

Existing Loans given by PHCPL to related parties

Nil
PART F

Existing Facilities Availed by MPPL

Name of Lender Type of Facility Qutstanding as on
31.12.2025 (Rs.)

Mehinder Sharma C/A Unsecured Loan 7,60,000
M-Tech Developers (P) | Un Loan

Lid N
T AR
Yl £ ¥
e
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I I l

Existing Loans given by MPPL (o related parties

Name of Related Party | Type of Facility Qutstanding as on
31.12,2025 (Rs.)
M Tech Builders Pvt Unsecured Loan 5,563
Ltd
Shalimar lakecity Pvt Unsecured Loan 32,110,447
Ltd.
PART G

Existing Facilities Availed by HIPL

Name of Lender Type of Facility Qutstanding as on
31.12.2025 (Rs.)

Shalimar Lakecity Unsecured loan 28,80,77,637

Private Limited

Shalimar Corp Limited | Unsecured loan 1,76,50,000

Existing Laoans given by HIPL (o related parties

Nil

PART H

Existing Facilities Availed by HHIPL




Name of Lender Type of Facility Qutstanding as on
[31.12.2025 (Rs.)

Shalimar Lakecity Unsecured loan 15,02,85,882
Private Limited

Existing Loans given by HHIPL to related parties

Nil
PART I

Existing Fuacilities Availed by HREPL
Nil
Existing Laoans given by HREPIL to related parties

Nil
PART 1

Existing Facllities Availed by MIPL

Name of Lendér Type of Facility Qutstanding as on
31.12.2025 (Rs.)

Shalimar Lakecity Unsecured loan 1,27,000
Private Limited

Existing Loans given by MIPL o related parties

Nil

Mr. Khalid Masood




Name of Lender

Type of Facility

Qutstanding as on
31.12.2025 (Rs.)

Shalimar Lakecity
Private Limited

Unsecured loan

24,76,739

Existing Loans given by WRDPL to related parties

Nil

PART L

Existing Facilities Availed by SSPL

Name of Lender

Type of Facility

Qutstanding as on
31.12.2025 (Rs.)

Shalimar Corp Limited

Unsecured [oan

34,22,89,526.00

Existing Loans piven by SSPL to related parties

Nil

Mr, Khalid Masood




