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D.P. NOTE DELIVERY CUM WAIVER LETTER

CCD-2
AXIS Bank Ltd.

Dear Sir,

Please take delivery of the accompanying Demand Promissory Note dated
weereesseeseeseesees FOF RSuvevereervrsvereeef= (RUPEES uceveee e vererereaenen Only) made by me/us in favour
of AXIS Bank Ltd.

I/We do hereby also waive my/our rights of the presentment of the aforesaid Demand
Promissory Note. We further request you to note that we dispense with a notice of
dishonour in terms of Section 98(a) of the Negotiable Instruments Act, 1881, and that in the
eventof payment not being made on demand by us the AXIS Bank Ltd. is at liberty to give time
for payment to us without discharging us from liability.

The said Demand Promissory Note shall operate as a continuing security to you to be
enforceable for the repayment of the ultimate balance or all sums remaining unpaid under
the Credit facility granted now or hereafter; and I/We are to remain liable on the said Demand
Promissory Note notwithstanding the fact that by payment made into the Loan accountfrom
time to time, the Credit facility may from time to time be reduced or extinguished or even that
the balance of the said account(s) may be at credit.

For M/s ...cueeueen..
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DEMAND PROMISSORY NOTE

Rs. weene /-

ON DEMAND, [/WE rurirreeeerrenernnsessennsesessnsesesns promise to pay Axis Bank Ltd. or order, the
sUM Of RS. .cceeeeeeeeef/= (RUPEES ueeeererecerrerenees Only) only together with interest from the date
hereof, at ..................% above Repo Rate (the presentRepo Rate being........ %p.a.,and present
applicable rate of interest (Repo Rate + Spread) is .......... percent perannum) or such otherrate
the Bank mayfixfromtime totime, in relation to the Repo Rate , compounding and payable with
rests, for value received.

Revenue
Stamp

For M/s.

Place:

Date:
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ccD-1 (D)
JOINT AND SEVERAL DEMAND PROMISSORY NOTE

RS. e

On Demand We,

1) ot

2) ettt

) T

B) o ees

Authorised signatories of M/s ......ccccoeeveeeeeeevevrennne. jointly and severally promiseto
pay AXIS Bank Ltd. or order the sum of RUPEES ....cvveeveer st for
value received along with interest at the rate of ......... % above RepoRate (the present Repo Rate
being % p.a.)i.e. presently applicable rate of interest (RepoRate +Spread) is ........... percent
perannum or such otherrate as the Bank may fix from time to time, in relation to the Repo Rate,
compounding and payable with .................. rests, for value received.

Place: ...

Date: ...cccoceeuenne

Revenue

BOITOWETS ....ooveenee Stamp
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FOROD

To be stamped as an Agreement cum Indemnity cum Power of Attorney as per state stamp Act

WORKING CAPITAL LOAN AGREEMENT

Thisagreementis madeatthe place and dateas specified inSr. No. 1and Sr. No. 2 of the Schedule
| respectively between such persons, whose name(s) and address(es) are as specified in Sr. No. 3
of the Schedule | (hereinafter referred to as the “Borrower”);

AND

AXIS BANK LIMITED, a company, incorporated under the Companies Act, 1956 and a banking
company withinthe meaning of the Banking RegulationAct, 1949 and havingits registered office
at ‘Trishul’, 3 Floor, Opposite Samartheshwar Temple, Law Garden, Ellis Bridge, Ahmedabad 380
006, Gujarat and one of the branch offices at the place as specifiedin Sr. No. 4 of the Schedule |
(hereinafterreferredto asthe “Bank” which expression shall unless repugnant to the context or
meaning thereof shall include its successors and assigns).

(The Borrower and the Bank, wherever the context so admits, are hereinafter individually
referred to as “Party” and collectively as “Parties”)

WHEREAS the Borrower has requested the Bank and the Bank has agreed to provide Facility
Products upto the limit(s) as specifiedin Sr. No. 5 of the Schedule |, with full powerto the Bank
fromtime totime torenew orreduce orenhance orrollover the limit or altogether withdrawthe
Facilities at its sole discretion, on the terms and conditions appearing herein and the Sanction
Letter details of which are specified in Sr. No. 6 of the Schedule I.

NOW, THEREFORE, in consideration of the foregoingand othergood and valuable consideration,
the receiptand adequacy of which are hereby acknowledged, the Parties hereto hereby agree as
follows:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, the capitalised terms shall have the following meanings:

“Affiliate” of any specified person shallmean any otherPerson directly orindirectly
controlling or controlled by or underdirect or indirect common control with such
specified personand, inrelation to anatural person, includes any “Relative” (as such
expression is defined in the Companies Act, 2013) of such natural person.

“Agreement” meansthisloanagreementforgrant of the Facilities executed at the
place and date as specifiedin Sr. No. 1 and Sr. No. 2 of the Schedule I respectively
betweenthe Borrowerand the Bank, as amended, amended and restated, modified or
supplemented from time to time and shall include the sanction letters subsequently
issued forvarious Facility Products to be granted by the Bank, within the Overall Limit
and duly acknowledged by the Borrower.
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“Applicable Law” shall include any statute, law, regulation, ordinance, rule, judgment,
rule of law, order, decree, clearance, authorization, approval, directive, guideline,
policy, requirement, governmental restriction or any similar form of decision, or
determination by, oranyinterpretation oradministration of any of the foregoing by,
any statutory or judicial or regulatory authority, whether in effect as of the date of this
Agreementorthereafterandin each case as amended, modified or substituted from
time to time.

“Availability Period” shall have the meaningascribed to the termin Sr. No. 23 of the
Schedulell.

“Business Day” means a day on whichthe Lending Office in respect of the Facilities or
through which the Borrower has to make payment orrepaymentinrespect of the
Facilities, is open fornormal business transactions.

“CIC” shall mean and referto Credit Information Companies as defined under the Credit
Information Companies (Regulation) Act, 2005, as amended from time to time.

“Credit Rating Agency” shall mean and refertothe domesticcredit ratingagencies such
as Credit Analysis and Research Limited [CARE], CRISILLimited, FITCH Indiaand ICRA
Limited and international credit rating agencies such as Fitch, Moodys and Standard &
Poor’s and such other credit rating agencies identified and/or recognized by the Reserve
Bank of Indiafrom time to time.

“Penal Rate” shall have the meaningascribed tothe termin Clause 5.3(a).

“Drawdown Schedule” shall have the meaningascribed tothe terminSr. No. 22 of the
Schedulel.

“Drawing Power” in connection with the Facilities, means the drawing power of the
Borrowerto make drawals from time to time under each Facility upto the amount of
the respective Limits but not exceeding the value of the Security Interest provided to
the Bank for such Facility, less the corresponding Margin.

“Event(s) of Default” means any of the events orcircumstances as specified in Clause
10.1.
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“Facilities” means the Facility Products, upto the limit(s) specified in Sr. No. 5 of the
Schedulel, granted by the Bank to the Borrowerin accordance with the terms of this
Agreement and shall include any amount converted into anothercurrency and/or
reconvertedinto Indian rupeesinaccordance with Clause 4 of this Agreement.

“Facility Product” or “FC Products” means the facility under this Agreement and the
diverse products detailed as per Schedule Il of this Agreement.

“Financing Documents” means this Agreement, the Sanction Letter, the Security
Documents and such otherdocuments as may be executed in connection with the
Facilities and shall include any other document designated as such by the Bank.

“Guarantor(s)” shall mean all persons who have provided/shall provide aguaranteein
favour of the Bank in connection with the Facilities in terms of the Financing
Documents.

“Governmental Authority” shall mean the Government of India, the government of any
state of India or any ministry, department, board, authority, instrumentality, agency,
corporation (to the extentactingin a legislative, judicial oradministrative capacity and
not as a contracting party with the Borrower) or regulatory body exercising statutory
powers underany Applicable Law underthe direct orindirect control of the
Governmentof India orany the state governmentorany subdivision of any of themor
owned orcontrolled by the Government of India, the state governments or any of their
subdivisions, orany court, tribunal or judicial body within India.

“Interest Rate”. shall mean the rate of interestassetout inSr. No. 11 of the Schedule
and as may be resetfromtime to time in accordance with this Agreementon every
Interest Reset Date and shall include the interest rate stipulated in the sanction letters
subsequently issued forvarious Facility Products to be granted within the OverallLimit
whetherinone single account or multiple accounts.

“Interest Reset Date” shall mean:-

Reset once in 3 months, the first day falling after three months from the date of the
relevant drawdown and every 3 months thereafter.

“Lending Office” shall mean the branch of the Bank as specifiedin Sr. No. 4 of the
Schedule land shallinclude any other office or branch of the Bank through which the
Facilitiesis provided by the Bank and such other office or branch as the Bank may
nominate.

“Limits” shall have the meaningascribedtoitinSr. No.5 of Schedule .
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“Loan” means the principal amount outstanding for the time being under the Facilities.

“Loan Obligations” shall mean all amounts owing, due or payable to the Bank pursuant
to the terms of the Financing Documents, including without limitation:

(a) theLloan andallinterestonthe Loan, the Penal Interest, premiaon prepayment, all
fees, commissions, charges and all other obligations and liabilities of the Borrower,
includingindemnities, expenses, loan processing, commitmentand any other fees
incurred under, arising out of or in connection with any Financing Document;

(b) anyandall sumsadvanced bythe Bankinorderto preservethe Security or preserve
any of the assets forming part of the Security including but not limited payment of
stamp duty, insurance premium, statutory levies; and

(c) in the event of any proceeding for the collection or enforcement of the Loan
Obligations, the expensesof retaking, holding, preparingforsale orlease, selling or
otherwise disposing of or realising the Security, all costs and charges incurred by
the Bank in case of any proceedingsinitiated underthe Insolvency and Bankruptcy
Code 2016, or of any exercise by the Bank of the rights under the Security
Documents and/or the other Financing Documents, together with legal fees and
court costs.

“Margin” shall have the meaning ascribed to it in Clause 4.5 (e) hereof.

“Material Adverse Effect” shall mean the effect or consequence of an event or
circumstance whichinthe opinion of the Bankis or likely to have a material and adverse
effect on:

(b)  thefinancial condition, business or operation of the Borrower orany other Obligor;

(c) the ability of the Borrower or any other Obligor to perform its obligations or
exercise its rights under the Financing Documents; or

(d)  the validity or enforceability of any of the Financing Documents (including the
ability of the Bank to enforce any of its remedies under any of them).

“Obligors” shall mean collectively the Borrower, the Guarantor(s)and the Security
Providers.

“Overall Limits” shall have the meaningascribedtoitinSr. No 5 of Schedule .

“RBI” means Reserve Bank of India.
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“Restricted Payments” shall mean any of the payment(s) as listed in Sr. No. 25 of the
Schedulel

“Sanction Letter” shall have the meaningascribed tothe termin Sr. No. 6 of the
Schedule |, which expression shall include any amendments or modifications made from
to time and shall include the sanction letters subsequently issued for various Facility
Productsto be granted by the Bank, withinthe Overall Limits and duly acknowledged by
the Borrower.

“Security” shall have the meaningascribed tothe termin Clause 7 hereof.

“Security Documents” shall mean each of the documents and agreements entered into/
to be enteredinto by the Security Providers for creating, maintaining and perfecting the
Security Interest as contemplated under this Agreementandincludes any other
instrument, document or deed executed and/orto be executed in connection with or
pursuantto any of the foregoing and any other document designated as such by the
Bank.

“Security Interest” means a mortgage, charge, hypothecation, assignment, pledge,
guarantee,, Security Interest, encumbrance, of any kind or nature whatsoeverorother
security interestorany othersecurity agreement orany other form of security of any
kind or nature or any other similararrangement whatsoever securing any obligation of
any person orany otheragreementorarrangement havingasimilareffectincluding,
without limitation any designation of loss payees or beneficiaries orany similar
arrangementunderanyinsurance contract.

“Security Providers” means all persons who have created/shall create any Security
Interestinfavour of the Bank in connection with the Facilities interms of this
Agreementorthe Security Documents.

“Security Undertakings” means lien (including any statutory or negative lien) deposit
arrangement, letter of comfort, preference, priority of any kind or nature whatsoeveror
otherundertakings of any kind or nature or any other similararrangement whatsoever
securingany obligation of any person orany otheragreement orarrangement havinga
similareffectincluding, without limitation any conditional sale or othertitle retention
agreement

“Related Party” shall have the meaningascribedtoitunderthe Insolvency and
Bankruptcy Code, 2016, as amended from time to time.

In this Agreement, unless the context otherwise requires:
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Singular shallinclude pluraland the masculine gendershall include the feminine
and neutral gender.

a “Financing Document” or any other agreementorinstrumentisareferenceto
that Financing Document or other agreement or instrument as amended,
supplemented, extended or restated;

a “person” includes any individual, firm, company, corporation, governmental
authority or political subdivision thereof, international organisation, agency or
authority (in each case, whether or not having separate legal personality), any
association, trust, joint venture, consortium, partnership (whether or not having
separate legal personality), joint stock company, trust or unincorporated
organisation and shall includetheirrespective successors and assignsand in case
of an individual shall include his legal representatives, administrators, executors
and heirs and in case of a trust shall include the trustee or the trustees for the
time being;

a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation;

a “Clause” or “Schedule”, is a reference to a clause in, or Schedule to, this
Agreement;

a “party” to this Agreement or a “person” shall include their respective
successors, assignees, novatees or transferees (to the extent assignment,
novation or transfer is permitted under the Financing Documents);

an “amendment” includes a supplement, modification, novation, replacement or
re-enactment and “amended” is to be construed accordingly;

an “authorised signatory” means a person that has been duly authorised by
anotherperson (the “otherperson”) to execute or sign any Financing Document
(orotherdocumentor notice to be executedor signedby the other person under
or in connection with any Financing Document) on behalf of that other person;

“control” includes the powerto direct the management and policies of an entity,
whether through the ownership of voting capital, by contract or otherwise;

a provision of law is a reference to that provision as amended or re-enacted;
words and abbreviations, which have well known technical or trade or

commercial meanings are used in the Agreement in accordance with such
meanings;
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(1 a reference to a “month” is a reference to a period starting on one day in a
calendar month and ending on the date immediately before the numerically
corresponding day in the next calendar month, except that if there is no
numerically corresponding day in the month in which that period ends, that
period shall end on the last day in that calendar month;and

(m) inthe event of any disagreement ordispute between the Bank and the Borrower
regarding the materiality or reasonableness of any matterincluding of any event,
occurrence, circumstance, change, fact, information, document, authorisation,
proceeding, act, omission, claims, breach, default or otherwise, the opinion of
the Bank, as to the materiality orreasonableness of any of the foregoing, shall be
final and binding on the Borrower.

BANK’S AGREEMENT TO LEND AND BORROWER’S AGREEMENT TO BORROW

The Bank agrees, based on the disbursement request, representations, warranties,
covenants and undertakings as contained herein and in the application for availing the
Facilities and other documents executed ortendered by the Borrower in relationtothe
Facilities, to lend at its sole discretion, to the Borrower and the Borrower agrees to
borrow from the Bank, the Facilities foran aggregate amount not exceeding the Overall
Limits specified in Sr. No. 5 of the Schedule | on the terms and conditions as fully
contained in this Agreement.

The Borrower agrees and acknowledges that the Facilities shall be utilisedfor the purpose
specified in Sr. No. 8 of the Schedule I. Under no circumstances shall the Facilities be
utilised by the Borrower for, directly or indirectly:

(a) subscribing to or purchasing any shares/debentures;

(b) extending loans to its Affiliates or making any inter-corporate deposits;

(c) entering into any speculative transactions or activities; and

(d) carrying out any activities not eligible for bank credit as per RBI Guidelines.

The Bank shall have the right to revise / vary the limits (and any sub-limits thereunder,
including interchangeability of the respective sub-limits), Margin, interest rate,
concessions etc from time to time, and upon revision by the Bank of such limits, such
revised limits shall be notified by the Bank to the Borrower and the revised limits shall be
deemed to be the limits or sub-limits covered under this Agreement. All outstanding
amounts of interest, commission, discount, exchange, service charges and other costs,
charges and monies in respect of the respective Facilities, whether debited to the cash
creditaccount or not, shall also be included in determining the availability of the Overall
Limits.

In the event any monies are remaining due and payable by the Borrower to the Bank,
underthe Financing Documents or otherwise, the Bank may, atits solediscretion, reduce
the availability of the amounts of the Overall Limitsand / or adjust such monies against
the respective available Limits and all such adjustments shall be treated as drawals by the
Borrower under the Facilities.
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The Borrower shall at all times confine the drawals out of the relevant Facilities within
the respective sanctioned Limits / Drawing Power, whicheveris less. In case of any excess
drawal the Borrower shall regularise the accounts forthwith or within such periodas may
be stipulated by the Bankin its absolute discretion. Provided, however, the Bank may at
the specificrequest of the Borrower and atits own discretion, al low drawalsbeyond such
Drawing Power (provided the Drawing Poweris less than the sanctioned Limits) for such
period as may be permitted by the Bank. Provided, further, the grant of such excess
drawings to the Borrower can be liable to be suspended / discontinued / revoked at
anytime by the Bank without any notice to the Borrower. The Borrower shall repay all
such excessdrawings on demand unless otherwise specified by the Bank. Till repayment
of such excess drawings, the excess drawnamounts, or the entire outstanding, shall carry
Penal Interest at the discretionof the Bank. All the provisions of the Financing Documents
and all securities created, if any, pursuant to the Agreement will extend to cover such
excess drawings.

In the event, any of the Facilities are granted on revolving basis then the Borrower shall
be entitled, subject to the Availability Period, the available Limits, and that no Event of
Default has occurred and is continuing and at the discretion of the Bank, to redraw any
amount so repaid.

Fees, CHARGES, COMMISSION, CosTs AND CLAIMS

The Borrower, shall bearall charges/fees, including tax, if any, as mentioned in Sr. No. 16
A of the Schedulel, which the Borrower agreesto reimburse to the Bank separatelywithin
7 (seven) Business Days of demand by the Bank.

Without prejudicetothe provisions of Clause 3.1above, the Borrower shall forthwith pay
or cause to be paid, all present and future imposts, costs, duties, taxes levies, fees
insurance premia and other charges and expenses (including any penalty thereon, if
applicable), as may be levied orimposed from time to time by any governmental or
statutory authorities or payable otherwise, pertaining to or in connection with the
Facilities, the Financing Documents . In the event the Borrower fails to pay the monies
referredtointhis sub-section, the Bank willbe atliberty (but shall not be obliged) to pay
the same on behalf of the Borrower and the Borrower shallforthwith reimburse the same
together with interest at the Penal Rate.

The Bank shall be entitled to debit all amounts due and payable by the Borrower under
this Agreement to the Borrower's loan account maintained with the Bank, unless
separately reimbursed to the Bank by the Borrower.

All payments by the Borrower under any Transaction Document shall be made free and
clearof and withoutany deduction of tax orlevy, except to the extent thatthe Borrower
is required by Applicable Law.

The Borrower agrees that in relation to the non fund based Facility Products which are
being provided by the Bank to the Borrower under this Agreement, the Borrower shall
pay commission forsuch Facilities, at such time and at such rate as specifiedin Sr.No. 5



3.6

4.1

4.2

4.3

4.4

4.5

B2B- R & MSME Disbursement Documents/Agreements

of Schedule I hereof or at such otherrate as may be intimated by the Bank in writingfrom
time to time.

In the event of any drawals by the Borrower exceeding the Drawing Power / Limits
without approval of the Bank, the Bank shall also be entitled to charge at its own
discretion such enhanced rates of interest on the entire outstanding or on a portion
thereof as it may fix.

DISBURSEMENT AND SUB-LIMITS

The Bank shall at its sole discretion disburse the Facilities, in accordance with the temms
and conditions of this Agreement, including compliance of the provisions of this Clause 4
to such accountas specifiedin the disbursement request. The Bank at the request of the
Borrower make/allow disbursements/drawls under the facilities by issuance of BGs
and/or LCs and/or other Facility Products.

The Facilities (eitherinfull orin parts) may be disbursed by the Bank in such currency as
specifiedinSr.No. 5 of the Schedule, subject tothe norms laid down by Reserve Bank of
India (RBI) from time to time and the other terms and condition agreed between the
Parties, if any. Further, during the tenure of the Facilities, the Bank may, at the request
of the Borrower, but however, at its sole discretion, convert any Facilities, either in full
or partinto any othercurrency and/orreconvertitinto Indian Rupees on such terms and
conditions as are acceptable to the Bank and the Borrower . It is clarified and agreed that
such conversion /re-conversion shall be governed by the terms and condition as
contained in this Agreement unless otherwise agreed in writing between the Bank and
the Borrower. The Borrower shall duly indemnify the Bank for any loss suffered by the
Bank on account of fluctuation that may take place in the value of foreign currency in
which the Facilities is availed and such loss on account of the fluctuationshall form a part
of the Loan Obligations. In the event the Loan is converted into any other currency, the
Borrower shall hedge the foreign currency exposure, if any through the Bank.

In case any Loan or part thereof is disbursed or converted into foreign currency , the
Borrower agrees and confirms that, Bank may on request being made by the Borrower,
atits sole discretion, roll overthe foreign currency loan from time to time on such terms
and conditions asitmay deemfitand such roll over may be effected by the Bank by way
of a letter issued by the Bank, carrying such Terms and conditions and accepted by the
Borrower, shall be valid and binding on the Borrower at each renewal and such renewal
and roll overwill be governed by this Agreement mutatis mutandis, except to the extent
as amended and modified by such letter referred to in this clause.

In the event the Bank is providing any facilities under this Agreement which are in a
currency other than Indian Rupees, the same shall be governed by the terms of this
Agreement including additional terms and conditions, if any, specified in Schedule Il of
this Agreement.

The Bank is entitledto disburse the Facilities granted/to be grantedto the Borrowerto in
a single account or multiple accounts of any Facility Products and this agreement would
be valid and binding for all such accounts. It is agreed between the parties that the
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facilities disbursed in such multiple loan accounts may have a varied rate of interest as
may be agreed mutually between the parties at the time of each disbursement and as
stipulatedintheinthe sanction letters subsequently issued for various Facility Products
to be granted within the Overall Limits.

4.6 Sub-Limits

(a)

(b)

(c)

(d)

(e)

The Facility or Facilities constituting sub-Limit within the available Limit of the Facility
(hereinafter called the “Principal Facility”) underthe Agreement shall, to the extent of
utilisation, be governed by the terms and conditions applicable to corresponding
Facility Product(s), as detailed in Schedule Il hereof.

Provided wherethe Facility or Facilities constituting sub-Limit does / do not correspond
to any of the Facility Product(s) as detailed in Schedule Il hereof, then the same shall
be governed by such terms and conditions as may be stipulated herein or as may be
stipulated by the Bank while sanctioning such sub-Limit or from time to time thereafter.

The Bank may, during the currency of the Agreement, at the request of the Borrower
and at its absolute discretion, within the available Limit of the Principal Facility, grant/
extend and disburse to the Borrower some other Facility Product(s) of such Limit
(hereinafter called “sub-Limit”), in part or whole, from any of its Lending Office, on such
termsand conditionssetoutinthe Agreementand subjectto the Borrower complying
with the provisions of the Financing Documents and such further terms and conditions
as may be stipulated by the Bank while granting / extending such sub-Limit and from
time totime. The Bank shall have the righttorevise /vary / rolloverthe limits (and any
sub-limits thereunder, including interchangeability the respective sub-Limits), Margin,
interest rate, concessions etc from time to time, in compliance of the applicable
regulatory guidelines and upon revision by the Bank of such limits, such revised limits
shall be notified by the Bank to the Borrowerand the revised limits shall be deemedto
be the limits or sub-limits covered under this Agreement.

The Borrower furtherundertakes to execute a ‘Letter of Acknowledgement of Debt in
favour of the Bank, whenever the Bank may call upon the Borrower to do so, in such
manner and form as the Bank may deem fit.

At anytime, to the extent of utilisation and outstanding of Facilities or Facilities under
respective sub-Limit, the Limit under the Principal Facility shall stand reduced
accordingly.

The Borrower shall, if so required by the Bank, maintain such margin(s) (the “Margin”)
inrespect of the Facilities as specified in Sr. No. 12 of Schedule |, during the subsistence
of the Facilities. The Bank shall be entitled to, atits sole discretion, vary the Margin and
the Borrower shall thereafter be bound to maintain such Margin as varied,
notwithstanding any Margin earlier agreed.

(f) The Borrower shall at all times confine the drawals out of the relevant Facilities within
the respective sanction limits/Sub-limits.
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Conditions precedent to the initial disbursement under the Facilities:

Any disbursement by the Bank under this Agreement shall be at its sole discretion.
Without prejudice to the foregoing, the Bank may not, disburse any amount under the
Facilities if:

(a)

any Event of Default has occurred and is continuing or will result from the
proposed disbursement;

(b) the Borrower has availed facilities from a Related Party and has not submitted an
undertaking from such Related Party to the Bank confirming that the financial debt
extended by the Related Party to the Borrower shall not be assigned or transferred
to any person other than a bank or a financial institution.

Adjustment of Amounts Payable by Borrower:

The Bank may deduct fromthe sums to be lenttothe Borroweranyimposts, costs,
duties, taxes, levies, fees,insurance premia and otherchargesand expenses
(includingany penalty thereon, if applicable) then remaining due and payable by the
Borrowerto the Bank pursuantto this Agreement. The Borrower hereby authorisesthe
Bank to deduct such sums from the amount of the Loan to be disbursed and adjust the
amounts deducted against the monies then remaining due and payable by the Borrower
to the Bank underor pursuantto this Agreement.

INTEREST & LOAN ACCOUNT

5.1

(a)

(b)

Interest

The Borrowershall, during the tenor of the Facilities, pay to the Bank, interest on
the Facilties, on the dates as specified in Sr. No. 13 of the Schedule | to this
Agreement, at such interest rate as more particularly describedin Sr. No. 11 of
the Schedule | at the prevailing Interest Rate or as may be stipulated in the
sanction letters subsequentlyissued for various Facility Products to be granted
within the Overall Limit in multiple accounts. If the Facility(ies) is/are disbursed
in multiple tranches in multiple accounts in terms of Clause 4.5 above, the
Interest Rate applicable to each of such tranche will be decided at the time of
disbursement of such tranche, as may be stipulated in the Sanction Letter.

The Bank shall have the right to alter the Interest rate or Spread. As per the RBI
directives, the banks are free to decide the spread overthe external benchmark.
However, credit risk premium may undergo change only when borrower’s credit
assessmentundergoes a substantial change as agreed upon in the loan contract.
Further, other components of spread including operating cost could be altered
once in three years.
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(c)

(f)

5.2

5.3

Uponreset of the Interest Rate orthe spread in accordance with this Agreement,
the Bank shall notify to the Borrower of such resetand the revised Interest Rate
and the Borrowershall, from such date, pay to the Bank interest on the Facilities
under the Financing Documents the revised Interest Rate.

If any interest remains unpaid on the due date, then the unpaidinterest shall be
compounded monthly

The Borroweris aware and confirms that the Bank shall be entitledto review and
revise the rate of interest at such intervals and/or upon occurrence of such
events as mutually agreed between the Parties, and such revised rate of interest
shall always be construed as agreed to be paid by the Borrower and shall form
part of the Loan Obligations. The Borrower shall be deemed to have notice of
change in the rate of interest whenever the change in the rate of interest s
displayed/notified at/by the branch of the Bank as specified in Sr. No. 4 of the
Schedule |I. The Borrower shall be entitled to repay/prepay all amounts
outstanding under the Facilities without any prepayment premium in the event
of any such change in the rate of interest is not acceptable to the Borrower.

In case the Loanisdisbursed/converted in foreign currency, the Borrower agrees
to pay interest onthe Loan as mutually agreed betweenthe Parties. The Loan will
carry interest linked to LIBOR. The spread over LIBOR shall be decided as per the
prevailing market conditions, calculated and payable with monthly rests, or such
other rests and rate as may be stipulated by the Bank in its absolute discretion
from time to time and advised to the Borrower

The interest shall accrue from day to day and be calculated on the basis of the
actual number of days elapsed and a year of 365 (three hundred and sixty five)

days irrespective of leap year.

Upfront Fees and Other Fees

The Borrowershall pay tothe Bank an upfrontfeeand such otherfees as set forth
inSr. No. 16 A/ Sr. No. 16 B of the Schedule | on such dates as specified therein.

Penal Interest

(@) Without prejudice to the obligations of the Borrower under this
Agreement and the other Financing Documents, the Borrower shall pay
Penal Interest at such rate as specifiedin Sr. No. 14 of the Schedule | or
any other rate as may be communicated by the Bank to the Borrower
(“Penal Rate”) over and above the rate of interestas specifiedin Sr. No.
11 of the Schedule I on all amounts outstanding under the Facilities upon
the failure by the Borrower to pay any Loan Obligations or to comply with
any terms and conditions specified in this Agreement. Such Penal Interest
will be computed from the respective due date of payment or from the
date of non compliance of the terms of this Agreement, as the case may
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be until the date on which the Borrower has repaid /reimbursed such
amounts or complied with such terms of this Agreement for which the
default had occurred, and shall become payable upon the footing of
compound interestwith monthlyrests as provided in thisAgreement and
shall be payable by the Borrower immediately on demand by the Bank.

(b) Provided however, such Penal Interest under this Agreement shall not
preventthe Bank from declaring an Event of Default for delay/default by
the Borrower and shall not prejudice the exercise of any rights and
remedies available to Bank upon the occurrence of an Event of Default.

(c) The Borroweracknowledges that the rate of Penal Interestis reasonable
and that it represents genuine pre-estimates of the loss expected to be
incurred by the Bank in the event of non payment of any monies by the
Borrower.

5.4 Increased Costs

(@) The Borrower agrees that upon ademand by the Bank, it shall pay, within
such time period as may be required by the Bank in this regard, the
amount of any Increased Costs incurred by the Bank as a result of:

(i) the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation;

(ii) Compliance withanylaw orregulation made before or afterthe date
of this Agreement (including any law or regulation concerning capital
adequacy, prudential norms, liquidity, reserve assets or tax) or

(iii) in the event of the Bank being called upon to pay any additional
amount by the foreign lending agency in terms of their respective
financing agreements; or

(iv) on account of factors beyond the control of the Bank.

() The Borroweracknowledges that the Rupee Lenders shall have the right
to demand and recover any costs from the Borrower which may arise
pursuant to provisions of Applicable Law (including capital adequacy or
prudential norms).

(c) For the purposes of this Clause 2.11, “Increased Costs” shall mean:

(i) a reductionin the rate of return for the Facility or on the Bank’s
overall capital (including as a result of any reduction in the rate of
return on capital brought about by more capital beingrequiredto be
allocated by the Bank);

(ii) any additional or increased cost including provisioning as may be
required under or as may be set out under Applicable Law; or

(iii) a reduction of any amount due and payable under this Agreement,

whichisincurred or suffered by Bank to the extentthatitis attributable

to the undertaking, funding or performance by the Bank of any of its
obligations underthis Agreement.

5.5 The Borroweracknowledges thatthe Facilities provided under this Agreementis for
a commercial transaction and waives any defence available under usury or other
laws relating to the charging of interest by the Bank.
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6. REPAYMENT

6.1

6.2

6.3

6.4

6.5

The Borrower shall repay the Loanon demand andinaccordance with the terms
of this Agreement. Credit for all payments by cheque, bank draft, RTGS will be
given on realisation of the amount or the relative due date, whichever is later.
Any payment which is due to be made on a day that is not a Business Day shall
be made on the immediately preceding Business Day.

The Borrower agreesto accept the statement of account sent by the Bank or by
any other authorised representative of the Bank as conclusive proof of the
correctness of any sum claimed to be due by the Bank from the Borrower unless
any discrepancy is highlighted by the Borrower withinseven (7) Business Days of
receipt the statement.

The Bank may, inits discretionand subject to no Event of Defaulthaving occurred
and is continuing and at the request of the Borrower, rollover/extend/continue
the Facilities or any part thereof for such period and in such event all terms as
applicable for such Facilities shall mutatis mutandis apply for the
rollover/extended portion of the Facilities.

The Bank may at any time and from time totime, atits sole discretion, review the
Facilities orany part thereof and demand repaymentalong with all interest due
and payable and all liabilities and other obligations of the Borrower thereunder
to the Bank includinginterest, and other charges shall become due and payable
by the Borrower immediately to the Bank.

In case any Loan or part thereof isdisbursed or convertedinto foreign currency,
the Borrower shall, as may be required by the Bank, repay the Loan or any part
thereof so disbursed or converted, in the same currency in which it has been
disbursed/converted, as the case may be, or in the Indian Rupee equivalent of
the amount disbursed/converted, as the case may be, underthe Loan, as on the
date of such repayment

7. SECURITY

7.1

7.2

The repayment of the Loan Obligations to the Bank shall be securedin such
manner as specified in Sr. No. 18 of the Schedule I.

The Borroweragreesand undertakesthatit shall create and perfect or cause to
be created and perfected the security asspecifiedin Sr. No. 18 of the Schedule |
and Security Undertakings as specified in Sr. No. 19 of Schedule I (collectively
“Security”), in such form and manner as may be required by the Bank, having
such ranking as specifiedin Sr. No. 18 of the Schedule | and within such timelines
as specified in Sr. No. 18 of the Schedule I.
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7.6

7.7
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The Borrower shall make out a good and marketable title to the properties
proposed to be secured in favour of the Bank, and comply with all such
proceduresforcreation and perfection of the Securityas may be necessary under
Applicable law.

Without prejudice to the rights of the Bank under this Agreement, in the event
the Bankis of the view that there is asubstantial deteriorationin the value of the
security which has been provided to the Bank, the Bank may call upon the
Borrowerto furnish such additional/alternate security as may be required by the
Bank and the Borrower agrees and undertakes thatit shall create and perfect the
security interest over such additional/alternate security, inaform and mannerto
the satisfaction of the Bank within such time period as may be specified by the
Bank in this regard.

In respect of the non-fund based Facility Products which are granted under this
Agreement, the Borrower shall deposit sufficient cash or other security as may
be acceptable to the Bank as Margin as stipulatedin Sr. No. 12 of Schedule |
hereof or as may be stipulated, from time to time, by the Bank.

The Borroweragrees thatthe Bank shall have the right to receive and adjust any
payment/s that it may receive as an assignee of the insurance in its capacity as
“Loss Payee”, in relation to the assets of the Borrower, towards the Loan
obligations under this agreement.

Security Unaffected:

a. Security created by the Borrower shall continue to remain unaffected by
reason of the Facilities Account being brought to credit or ceasing to be in
debitdue to set off of amounts standing to the credit of any account(s) of the
Borrower at any time or of its being drawn upon to the full extent and
afterwards being broughtto credit, and shall continue to be in full force and
effect untilthe payment of allmoniesdue under the Facilities and the Facilities
are terminated.

b. This Agreement shall be operative for the balance from time to time due by
the Borrower to the Bank in the Facilities Account relating to the relevant
Facilities and such Facilities Account shall not be considered as closed by
reason of such Facilities Account being broughtto credit at any time or from
time to time or of its being drawn upon to the full extent and afterwards
broughtto credit or ceasingto be in debit due to set off of amounts standing
to the credit of any account(s) of the Borrower and this Agreement will
continue to be operative and unaffected until such relevant Facilities are
terminated and all monies in respect thereof are repaid in full to the Bank.

CANCELLATION OF THE FACILITIES

8.1

Illegality



B2B- R & MSME Disbursement Documents/Agreements

If after the date of this Agreement,itis or will become unlawful or contrary to
any directive of any applicableagencyinany applicable jurisdiction for the Bank
to perform any of its obligations as contemplated by this Agreement or to fund
or maintain any Loan:

(2) the Bank will notify the Borrower upon becoming aware of that event;

(b) upon the Bank notifying the Borrower, the undisbursed part of the
Facilities will be immediately cancelled; and

(© the Borrower shall forthwith repay the Loan Obligations under the
Financing Documents.

8.2 Automatic Cancellation

Any part of the Facilities which remains undrawn at the end of the Availability
Period shall be automatically and immediately cancelled, unless otherwise
agreed by the Bank.

8.3 Unconditional Cancellation

(a) The Bank shall have an unconditional right to cancel the
undrawn/unavailed/unused portion of the Facilities at any time during
the subsistence of the Facilities, without any prior notice to the
Borrower, for any reason whatsoever. In the event of any such
cancellation, all the provisions of this Agreement and all other Finandng
Documents shall continue to be effective and valid and the Borrower
shall repay the Loan Obligations in accordance with the terms of this
Agreement.

BORROWER'S REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS:

The Borrower makes the following representations and warranties as of the date hereof
and which representations shall continue to be made and remain true and correct on
each day other than those made as of a particular date, which representations and
warranties shall survive the execution of this Agreement and the making of the
disbursement as provided under this Agreement till all the Loan Obligations have been
repaid in full by the Borrower to the satisfaction of the Bank:

(a) It has the power and authority to execute deliver and perform its obligations
under the Financing Document.

(b) It is in compliance with all applicable laws and has obtained all clearances and
authorisations.
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(c) Each of the Financing Document when executed by the Borrower constitutes
legal, valid and binding obligations of the Borrower, enforceable in accordance
with its terms

(d) The execution and performance of the financing documents do not conflict any
other agreements / applicable laws/ its constitutional documents.

(e) Save as permitted underthe Financing Documents, no encumbrance or Security
Interest exists or will exist over any of the assets secured/to be secured by the
Borrower

(f) No event of default has occurred orwill occur upon execution of / disbursement

under the financing documents.
(g) All information provided to the Bank is true and correct.

(h) The financial statement delivered to the Bank are its most recent and prepared
in accordance with applicable laws and generally acceptable accounting
principles. There has been no material change in the financial condition or the
operations of the Borrower from the date on which such financial statements
were prepared or drawn up

(i) Save and except as otherwise provided in the Financing Documents, its Loan
Obligations under the Financing Documents rank at least pari passu with the
claims of all of its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by Applicable Law

() No litigation / arbitration proceedings exists which will have a material adverse
effect.

(k) It does not have any right of immunity from legal proceedings orunder contract

(n No action has been taken (voluntary or involuntary) for its liquidation /
insolvency/restructuring, including under the Insolvency and Bankruptcy Code,
2016.

(m) It has good and marketable title toits assets over which Securityis to be created.

(n) It has obtained and is validly maintaining all insurances and reinsurances in

respect of all its assets in accordance with the Applicable Law.

(o) There are no facts or circumstances, conditions or occurrences which could
collectively or otherwise be expected to result in a Material Adverse Effect.

(p) It hereby agrees and undertakes that no such person whose name is appearing
inthe list of Wilful defaulters by RBI/CIC/ in any caution list, shallbe inducted on
itsboard and thatin case, such a personisfoundto be onits Board, it would take
expeditious and effective steps for removal of such person from its Board.
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9.3

(a)

(a)
(r)

(s)
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All its arrangements with third parties are on arm length basis.

The Borroweris not affected by any fire, floods, storm, earthquake, embargo, act
of God or of the public enemy or other events (whether or not covered by
insurance) that could reasonably be expected to have a Material Adverse Effect.

No director of the Bank is a director, manager, managing agent, employee or
guarantor of the Borrower, or of a subsidiary or holding company or other group
companies of the Borrower or holds substantial interest, in the Borrower or a
subsidiary orthe holding companyorany other group company of the Borrower.
No directors / relative of any other banks or financial institutions holds
substantial interest orisinterested as director oras a guarantor of the Borrower

Financial Covenants

The Borrower undertakes that it shall strictly adhere to such financial covenants as
specified in Sr. No. 20 of the Schedule I.

Information Covenants:

The Borrowershall promptly furnish to the Bank copies of all the notices and documents
that are required to be given pursuant to this Clause 9.3, as applicable, and in all cases
within 2 (two) Business Days after the Borrower obtainsknowledge thereof, the Borrower
shall provide the information/ notice to the Bank of the following:

Vi.

any change inthe shareholdingof the Borrower orany change in the constitution
of the, as the case may be, or any appointment or removal of key managerial
personnel of the Borrower;

details of any event, of any litigation, arbitration or administrative proceedings
which is likely to result in the occurrence of Material Adverse Effect;

the details of any notice of any application made in relation to the Borrower
under the Insolvency and Bankruptcy Code, 2016 or any notice received for
winding up of the Borrower, orforappointment of areceiverinrelationto any of
assets or business or undertaking of the Borrower;

the occurrence of the Event of Default (and the steps, if any, being taken to
remedy it);
any change of corporate name, registered office address, orany similar changes

of the Borrower;

If any Security is to be created over immoveable property acquired by the
Borrower subsequent to the execution of this Agreement, the Borrower shall,
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9.4

Vii.

viii.

iX.
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forthwith upon acquisition of each such immoveable property, informthe Bank
of the details of the immoveable property acquired;

in the event the Borrower or any of its partners or directors or trustees, as the
case may be, become a specified near relative of adirector of a banking company/
financial institution, the Borrower shall, notify the Bank of such an event and
provide such other details including details of the relationship of the Borrower or
any of its partners or directors or trustees, as the case may be, with the director
of the banking company/ financial institution, as may be required by the Bank;

deliver to the Bank copies of all documents issued by the Borrower to all its
creditors or any general class of them at the same time as they are issued;

the occurrence or likely occurrence of a Material Adverse Effect.

The Borrower shall also submitthe following information from time to time in such form
and manner as may be required by the Bank:

such information, documents or reports (financial or otherwise) as may be
required by the Bank from time to time including any information required by
the Bank to comply with “know your customer” or similar identification
procedures in circumstances where the necessary information is not already
available with Bank;

submit the following information as required vide RBI circular No.
DBOD.No.BP.BC.94/08.12.001/2008-09 dated December 8, 2008 (as may be
amended, modified, supplemented from time to time): (i) under Annexure | of
the abovementioned circular; (ii) exchange of information with otherlenders as
required under Annexure Il of the abovementioned circular; and (iii) submit a
certificate from a company secretary / chartered accountant, regarding
compliance of various statutory prescriptionsthatare in vogue, as per specimen
given in Annexure Il of the abovementioned circular; and

any other information as may be required by the Bank.

Positive Covenants

The Borrower covenants and agrees that, so long as the Loan Obligations are outstanding,
and until the full and final payment of all Loan Obligations to the satisfaction of the Bank,
the Borrower shall:

(a) Comply with all applicable laws and obtain/maintain all authorisations;

(b) maintain proper books of accounts to accurately reflect its financial condition;
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(c)

(d)

(e)

(f)

(8)

(h

~

()

(k)
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obtain prior approval of the Bank for change in its statutory auditors;

maintain all its property (including its property and assets forming part of the
Security) in good working order and habitable condition and adequately insured.

ensure that the name of the Bankis duly endorsed as the “Beneficiary”/“Loss Payee”
on such insurance policies and all renewals thereof in relation to the property and
assets forming part of the Security

amend its constitutional documents as required by the Bank;

pay all applicable taxes and stamp duty;

utilise the Facilities only for the purpose it is sanctioned;

permitthe Bank/itsemployees/consultantstoinspectits assets and premisesatany
time;

enter into arrangements with third parties only on arm length basis;

execute or procure the execution of all such documents as the Bank may reasonably
consider necessary for giving full effect to each of the Financing Documents;

getitself rated by a Credit Rating Agency within such period as specifiedin Sr. No. 24
of the Schedule I;

(m) co-operate with such auditors as may be appointed by the Bank with aview to obtain

(n)

specific certificate regarding utilization/diversion/siphoning of funds, provide the
necessary information and/or documents as may be required by such auditors, and
bear all the expenditure in respect of obtaining the said certificate and agrees to
indemnify and keep the Bank indemnified in this regard;

on a monthly basis, orsuch othertime periodas permitted by the Bankin this regard,
submitto the Bank, in such form and manneras acceptable to the Bank, aduly signed
statement of stocks, receivables, other assets of the Borrower with details of all
encumbrances created thereon.

Negative Covenants

The Borrower covenants and agrees that, so long as the Loan Obligations are outstanding,
and until the full and final payment of all the Loan Obligations to the satisfaction of the
Bank, the Borrower shall not, without the prior written consent of the Bank
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(a) enter into any scheme of merger, amalgamation, or do a buyback;

(b) make any Restricted Payments other than permitted under Sr. No. 25 of the
Schedule |;

(c) wind up, liquidate or dissolveits affairs or take any steps forits voluntary winding
up or liquidation or dissolution;

(d) agree, authorise or otherwise consent to any proposed settlement, of any
litigation, arbitration or other dispute which may have a Material Adverse Effect;

(e) permit any change in the general nature of the business of the Borrower or
undertake any expansion or invest in any other entity;

(f) permitany change in the ownership/control/management (including by pledge of
promoter/sponsor shareholding in the Borrower to any third party);

(g) effect any change in its accounting method or policies;
(h) make any amendments in the Borrower's constitutional documents,;
(i) avail any furtherloan orfacilityfrom any person and/or stand surety or guarantor

for any third party liability or obligation and/or provide any loan or advance to
any third party, save as permitted under the Sanction Letter;

() encumber or create any Security Interest over the assets of the Borrower, save as
permitted under the Sanction Letter;

(k) pay any commission to its promoters / directors / Security Providers,;

(1 repay any principal or interest on any loans availed by the Borrower from the
shareholders/directors;

(m) Dispose its assets other than those as permitted by the Bank in writing; and

(n) shall not utilize the Facilities sanctioned forany purpose otherthan the end use
as permitted in the Sanction Letter;

(o) change its financial year-end from the date it has currently adopted,;

(p) enterintoany contract or similararrangement whereby itsbusiness or operations
are managed or controlled, directly or indirectly, by any other person;

(q9) change remuneration of its directors in any manner other than as mandated by
legal or regulatory provisions; and

(r) obtain any facilities from a Related Party unless the Borrower cause such Related
Party to submit an undertaking to the Bank confirming that the financial debt



10.

10.1

B2B- R & MSME Disbursement Documents/Agreements

extended by the Related Party to the Borrower shall not be assigned or
transferred to any person other than a bank or a financial institution.

EVENTS OF DEFAULT

The occurrence or likely occurrence of any of the following events and/or circumstances
(in the sole decision of the Bank) shall constitute event(s) of default (“Event(s) of
Default”): :

(a) the Borrower commits any defaultinthe payment of the Loan Obligations or any
amount due or any part thereof;

(b) any Obligor commits any default in the payment of any amount to any person
when due or any person demands repayment of the loan or dues of the Obligors
ahead of its repayment terms or a moratorium is declared in respect of any
indebtedness of the Obligors;

(c) the Borrower and/or any of the other Obligors defaults in performing any of its
obligations underthisAgreement orany of the Financing Documents or breaches
any of the terms or conditions of this Agreement or any other Financing
Documents;

(d) the Obligorsdefaultin performingany of theirrespective obligations underany
agreement between the Obligors and the Bank (excluding the Finandng
Documents) or between Obligors and any third party;

(e) any notice / action in relation to actual or threatened
liquidation/dissolution/bankruptcy/insolvency/ceasing to carry on business of
Borrower / any Obligor (voluntary or involuntary)

(f) if the Borrowerand/orany of the other Obligors changes orthreatensto change
the general nature or scope of the business ;

(g) any of the information provided by the Borrower and/or any of the other
becomes incorrect or untrue;

(h) failure by the Borrower and/or any of the other Obligors to create and perfect
Security as stipulated in the Agreement;

(i) any of the Security Documents failsto create the Security Interest orfails to have
the priority as stipulated or ceases to be in full force and effect;

() if any circumstance or event occurs which is or is likely to prejudice, impair,
imperil, depreciate or jeopardise any security or any part thereof;
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(k)

(1)

(m)

(n)

(o)

(p)

(a)

(r)

(s)

(t)

(u)

10.2

the value of the any security depreciates entitling the Bank to call for further
security and failure of the Borrowerand/or any of Security Providers to provide
such additional security;

upon occurrence of any event that has a Material Adverse Effect;

the Borrower and/or any of the Security Provider fails to create the security as
provided herein in accordance with the terms of this Agreement.

Appointment of Receiver in respect of the property/assets of the Obligors or if
any attachment, distress, execution or other process against the any of the
Obligors, or any of the Security Interest is enforced or levied upon by any third
party (if applicable);

if the Loan or any part thereof is utilised forany purpose otherthan the purpose
for which itis applied by the Borrower and sanctioned by the Bank;

if the Borrower and/or any of the Security Providers, attempts or purports to
create any Security Interest (other than as permitted under the Financng
Documents) over any of its assets which are charged in favour of the Bank;

thereis any changein the control of the Obligors (directly orindirectly) without
the prior consent of the Bank;

if the Borrower fails to furnish to the Bank detailed end use statement of the Loan
as and when so required by the Bank within the time prescribed by the Bank;

any of the Financing Documentsceasesto exist, to be valid, effective, enforceable
oris terminatedina mannernot in accordance with the terms of that Finandng
Document;

any action, arbitration, administrative, governmental, regulatory or other
investigations, proceedings or litigations are commenced or threatened against
the Borrower and/or any of the Security Providers or any of their assets which
has or could reasonably be expected to have a Material Adverse Effect; and

any person makes orthreatens to make any application under the Insolvency and
Bankruptcy Code, 2016 and/or any notice is received in relation to the same.

Notice on the happening of an Event of Default

If any event of default or any event which, after the notice or lapse of time or
both would constitute an event of default shall have happened, the Borrower
shall forthwith give the Bank notice thereof in writing specifying such event of
default, or such event. .
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10.3

Consequences of an Event of Default:

(a)

(b)

On and at any time afterthe occurrence of an Event of Default the Bank
shall have the right to forthwith:

(i)

(i
(iii)
(iv)

v)
(vi)

(vii)

(viii)

(i)

(%)

(xi)

(xii)

todeclare thatall or part of the Loan Obligations be immediately
due and payable,;

to recover the entire dues of the Loan,
to cancel the undrawn commitment under the Facilities,

to suspend any withdrawal to be effected in the Facilities
account,

to enforce the Security,

to exercise such other rights as may be available to the Bank
under the Financing Documents and under Applicable Law;

to review the management structure and board and review the
conditions for the appointment or re-appointment of the
managing director or any other person holding substantial
powers of management, by whatever name called;

to appoint a nominee and/orobserveronthe Board as may be
required by the Bank

to appoint an observer on the Borrower’s Board

appoint any Person engaged in technical, management or any
other consultancy business to inspect and examine the working
of the Borrower and/or the assets, including its premises,
factories, plants and units, and to report to the Bank.

appoint any chartered accountants/cost accountants, as
auditors, for carrying out any specificassignments orto examine
the financial or cost accounting system and procedures adopted
by the Borrower for its working or as concurrent or intemal
auditors, or for conducting a special audit of the Borrower.

to convert the outstandingloan obligationsinto equity orother
securities. The Borrower shall provide shareholder resolution/
authorization allowing Bank the right to facilitate such
conversions

The Borroweragrees and undertakes not to prevent or obstruct the Bank
from taking possession of the assets comprising Security and that the
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Bank’srepresentatives will be entitled to sell, give onrent, or otherwise
deal with the assets comprising Security by public or private auction or
private treaty, without being liable for any loss, and to apply the net
proceeds thereof as specified in the Financing Documents.

(c) Nothing contained in this clause shalloblige the Bank to sell, hire or deal
with any of the assets comprising the Security and or proceed against any
of the other Obligors and the Bank shall be entitled to first proceed
against the Borrower independent of such other Security or other
Obligor. In case of any deficit, the Bank shall be entitled to forthwith
recover the deficit amount from the Borrower.

(d) The Bank may at the risk and cost of the Borrower engage one or more
person(s) to collect the Borrower’s outstanding and/or to enforce any
Security and may furnish to such person the right and authority to
perform and execute all acts, deeds, matters and things connected
therewith or incidental thereto as the Bank thinks fit.

APPOINTMENT OF THE BANK AS THE BORROWER'S ATTORNEY

The Borrower hereby appointsthe Bank asits true and lawful attorney to do and execute
forand inthe name and on behalf of the Borrowerand where the Borroweris more than
one individual, jointly and severally, all or any of the acts, deeds and things, specified
herein.

ASSIGNMENT AND TRANSFER

The Bank shall have a right to sell or transfer (by way of assignment, securitisation or
otherwise)wholeor part of the Loan orany otherrights and obligations of the Bank under
this Agreementorany otherFinancing Document to any person/entity (including but not
limited to a bank, financial institution, special purpose vehicle ora trust), ina manneror
under such terms and conditions as the Bank may decide in its sole discretion without
consent of, or prior intimation to, the Borrower.

The Borrower expressly agrees that in the event of sale or transfer as aforesaid, it shall
accept such person to whom the Loan is sold or transferred or assigned as the lender
under this Agreement and make the repayment of the Loan to such person as may be
directed by the Bank, to the extent of the portion of the Loan which has been
sold/transferred/assigned.

The Borrower shall not be entitledto directly orindirectly assign, transfer or novate its
rights or obligations under this Agreement in part or in whole to any person.
MISCELLANEOUS

Notices



(a)

(b)

(c)
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Communications in writing

(i) Any communication to be made under or in connection with the
Financing Documents shall be made in writing and, unless otherwise
stated, shall either be delivered personally by hand or sent by courier

Addresses

The address (and the department or officer, if any, forwhose attention the
communicationisto be made) of each party forany communication or
documentto be delivered underthis Agreementis:

in case of the Borrower: As detailed in Sr. No. 3 of the Schedule |,
in case of the Lender: As detailed in Sr. No. 4 of the Schedule |,

or any substitute address orfax numberordepartment or officeras the party
may notify to the other party by notlessthan5 (five) Business Days’ notice.

Delivery

(i) All such notices and communications made or delivered by the Bank to
the Borrower under or in connection with this Agreement shall be
effective (i) if sent by person, when delivered, (ii) if sent by courier, (a) 2
(two) Business Day after deposit with an overnight courier if forinland
delivery and (b) 7 (seven) Business Days after deposit with an
international courierif for overseas delivery; and (iii) if sent by registered
letter when the acknowledgement of delivery is received.

13.2 Indemnity for communication through facsimile or email

(i)

(i)

The Borrower hereby requests and authorizes the Bank to, from time to time (atits
discretion), rely upon and act or omit to act in accordance with any directions,
instructions and/or other communication which may from timeto time be or purport
to be given in connection with or in relation to this Agreement and the other
Financing Documents by way of facsimile or email by the Borrower or any of its
authorized officers.

The Borrower acknowledges that:

(A) sendinginformation by facsimile or email is not a secure means of sending

information and is aware of the risks involved in sending facsimile or email
instructions, including the risk that facsimile or email instructions may:



(iii)

(iv)

(v)

(vi)

(vii)
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1. befraudulently or mistakenly written, altered orsent; and
2. not bereceivedinwhole orin partby the intended recipient.

(B) the request to the Bank to accept and act on facsimile or email instructions is
for the convenience and benefit of the Borrower only.

The Borrower furtherdeclares and confirms thatitis aware that the Bank has agreed
to act on the basis of instructions given by facsimile oremail only by reason of, and
relying upon the Borrower providing this indemnity and agreeing, confirming,
declaring and indemnifying the Bank hereunder and that the Bank would not have
done so in the absence of such indemnity. The provisions of this Clause 13.2 shall
apply to any and all matters, communications, directions and instructions
whatsoeverin connection with the Agreement and the other Financing Documents.

The Bank may (but shall not be obliged to) require that any instruction should
contain or be accompanied by such identifying code or test as the Bank may from
time to time specify and the Borrower shall be responsible forany improper use of
such code or test.

Notwithstanding anything contained herein or elsewhere, the Bank shall not be
bound to act in accordance with the whole or any part of the instructions or
directions contained in any facsimile or email and may, at their sole discretion and
exclusivedetermination, declineoromitto act pursuantto any instruction, or defer
acting in accordance with any instruction, and the same shall be at the risk of the
Borrowerand the Bank shall not be liable forthe consequences of any such refusal
or omission to act or deferment of action.

In consideration of the Bank acting and/or agreeingto act pursuant to the terms of
thiswritingand/oranyinstructions as provided in this writing, the Borrower hereby
agrees to indemnify the Bank and keep the Bank at all times indemnified from and
against all actions, suits, proceedings, costs, claims, demands, charges, expenses,
losses and liabilities howsoever arising in consequence of or in any way related to
the Bank having acted or omitted to act in accordance with or pursuant to any
instruction received by facsimile or email.

Upon receipt by the Bank, each instruction shall constitute and (irrespective of
whetheror notitisin fact initiated or transmitted by the Borroweror by any of its
authorized officer) shall be deemed (if the Bank chose to act upon the same) to
conclusively constitute the mandate of the Borrower, to the Bank to act or omit to
act in accordance with the directions and instructions contained therein
notwithstanding that such instruction may not have been authorized or may have
been transmitted in error or fraudulently or may otherwise not have been
authorized by or on behalf of the Borrower or any of its authorized officers or may
have been altered, misunderstood or distorted in any manner in the course of
communication.



13.3

13.4

13.5
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(viii) The Bank shall not be under any obligations at any time to maintain any spedal
facility for the receipt of any instructions by way of facsimile or email or to ensure
the continued operations or availability of any such equipment/ technology

Set Off

(a)

(b)

The Borroweragrees and acknowledges that the Bank has an absolute right
to settle any indebtedness whatsoever owed by the Borrower to the Bank
under this Agreement or under any other document/agreement, by
adjusting, setting-off any deposit(s) and/or transferring monies lying to the
balance of any account(s) held by the Borrower with the Bank without giving
prior notice to the Borrower. However, the Bank will intimate the Borrower
of such exercise of rights under this Clause 13.3(a). The Bank’s rights
hereunder shall not be affected by the Borrower’s bankruptcy, death or
winding-up.

In addition to Clause 13.3 (a) above, notwithstanding the payment of any of the
Loan Obligations under the Facilities, the Borrower hereby expressly gives the
Bank the power to appropriate proceeds out of any and all Security Interest
createdin favour of the Bank underthe Security Documents or deposited with it
or underits possessionor control towards satisfaction of any amounts due to the
Bank on account of another agreement or transaction entered into by the
Borrower or any of the Affiliates of the Borrower with the Bank.

Severability

If, at any time, any provision of this Agreementis or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision underthe law of any otherjurisdiction will in any way be
affected or impaired.

Waiver and Amendments

(a)

(b)

Nofailure to exercise, norany delay in exercising, on the part of the Bank, of any
right or remedy under this Agreement shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other
exercise orthe exercise of any otherright orremedyof the Bankin respect of any
otherdefault. Therights and remedies provided in this Agreement are cumulative
and not exclusive of theirrights underthe general law and may be waived only in
writing and specifically and at the Bank’s sole discretion.

No waiver of any provision of, or right, remedy or powerunder, this Agreement
shall be effective unlessitisinwriting signed by the authorisedrepresentative of
the relevant party.
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13.7

13.8

13.9
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(c) This Agreement (including the Schedules) may be amended only by mutual
written agreement between the Parties.

Governing Law
This Agreement shall be governed by and construed in accordance with Indian law.
Jurisdiction

(a) The Borrower agrees that the courts as specified in Sr. No. 28 of the Schedule |
shall have exclusive jurisdiction to settle any disputes which may arise out of or
in connection with this Agreement and that accordingly any suit, action or
proceedings (together referred to as “Proceedings”) arising out of or in
connection with this Agreement may be broughtin such courts or the tribunals.

(b) Nothing contained herein shall limit the right of the Bank to initiate any
Proceedingsinany othercourtortribunal of competentjurisdiction, norshall the
taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction whether concurrently or not.

Indemnity

The Borrower shall indemnify and keep the Bank and each of its officers, directors,
employees, representatives, legal counsels and agents indemnified, against all actions,
suits, proceedings and all costs, charges, expenses, losses, or damages which may be
incurred or suffered by the Bank by reason of any false or misleading information given
by the Borrower to the Bank hereunder or any breach/default/contravention/non-
observance/non-performance by the Borrower of any terms, conditions, agreements and
provisions hereunder orunderany of the Financing Documents. The amounts payable by
the Borrower underthis Clause 13.8 shall form part of the Loan Obligations and shall be
secured by the Security provided in favour of the Bank.

Disclosure

The Borrower also agrees, undertakes and confirms as under:

(a) The Borrower understands thatas a precondition relatingto the grant of and/or
continuing the grant of the Facilities to the Borrower, the Bank requires the
Borrower’s consent for the disclosure by the Bank of, information and data
relating tothe Borrower, of the Facilities availed of/to be availed by the Borrower,

in discharge thereof.

(b) Accordingly, the Borrowerhereby agrees and gives consent forthe disclosure by
Bank of all or any such:

(A) information and data relating to the Borrower;



(c)

(d)

()

(f)
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(B) the information of data relatingto the Facilities/Financing Documents;
and

(C) default, if any, committed by the Borrower, in discharge of the
Borrower's obligations under the Facilities,

as the Bank may deem appropriate and necessary, to disclose and furnish to
Credit Information Companies (“CIC”) and any other agency authorised in this
behalf by Reserve Bank of India (“RBI”) and/or to Information Utilities or any
other person pursuant to the Insolvency and Bankruptcy Code, 2016; and/or to
any other statutory or regulatory or law enforcement authority (including Court
and/or Tribunals).

The Borrowerdeclares that the information and data furnished by the Borrower
to the Bank are true and correct.

The Borrower also undertakes that:

(A) Any CIC and any other agency so authorised may use, process the said
information and datadisclosed by the Bankin the manneras deemed fit
by them; and

(B) Any CIC and any other agency so authorised may furnish for

consideration,the processed information and data disclosed or products
thereof prepared by them, to bank(s)/financial institution(s) and other

creditgrantors or registered users, as may be specified by the RBI in this
behalf.

The Borrower agrees, undertakes and authorizes the Bank to exchange, share or
part with all the information, data or documents or other information as
mentionedin this Clause 13.9 (e) and also the information relating to the conduct
of the Borrower’s accounts, credit history or repayment record, with other banks
/ financial institutions involved in the financing arrangement to the Borrower,
whetherunderconsortium or multiple banking or sole banking arrangement and
also with the banks/ financial institutions intending to finance the Borrower, as
the Bank may deem necessary or appropriate as may be required for use or
processing of the said information / data by such banks/ financial institutions or
furnishing of the processed information / data to other banks / finandal
institutions / credit providers and the Borrower shall not hold the Bank liable in
any manner for use of such information.

The Borroweragreesthat in case the Borrower commits a defaultin paymentor
repayment of any amounts in respect of the Facilities, the Bank and/or RBI will
have an unqualified rightto disclose or publish the details of the default and the
name of the Borrower, its directors, partners, as the case may be, as defaulters,
in such manner and through such medium as the Bank or RBI in their absolute
discretion may think fit.
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13.12

B2B- R & MSME Disbursement Documents/Agreements

Office of Foreign Assets Control (OFAC) Sanctions

(a) The Borroweracknowledgesthatthe OFAC Sanctions may become applicable
with respectto the Facilities and/ortransactions thereunder, including to any
documentary credits and/or guarantees issued and/or disbursements and/or
payments made by the Bank pursuant to the Agreement. The OFAC Sanctions
may pertain, inter alia, to the purpose and end use of the Facilities, goods
manufactured in or originated from/through certain countries, shipment
from/to/using certain countries, ports, vessels, liners and/or due to
involvement of certain persons and entities (including correspondent banks).
Consequently, disbursement, issuance, payment and/or processing under the
Facilities by the Bank may become subjected to the OFAC Sanctions and the
Bank shall have the unconditional right to refuse to process any transactions
that violate/may violate any OFAC Sanctions, as it exists from time to time.

(b)  The Borroweragreesto ensure thatthe transactions entered into pursuant to
the Agreement do not violate any OFAC Sanctions and that no Persons,
currently subject to any OFAC Sanctions, are involved in any transactions
thereunder. The Borrower agrees that it shall not avail of the Facilities or use
the proceeds of the Facilitiesin any transaction with, or for the purpose of
financingthe activities of, any Person currently subject to any OFAC Sanctions
as aforesaid.

(c) The Borrower shall indemnify and hold harmless the Bank and shall,
immediately on demand, pay for / reimburse to the Bank for all losses and
liabilities (including due to claims by a third party), incurred by the Bank as a
result of any breach by the Borrower of its representations and undertakings
contained herein pertaining to the OFAC Sanctions and/or due to any action
taken by the Bank pursuant to the OFAC Sanctions.

The Borrower hereby gives specific consent to the Bank/Lender for disclosing /
submitting the ‘financial information’ as defined in Section 3 (13 ) of the Insolvency
and Bankruptcy Code, 2016 ( ‘Code’ for brief ) read with the relevant Regulations/
Rules framed under the Code, as amended and in force from time to time and as
specified there under from time to time, in respect of the Credit/ Financial facilities
availed from the Bank/ Lender, from time to time, to any ‘Information Utility’ ( ‘I
for brief) as definedinSection 3 ( 21 ) of the Code, in accordance with the relevant
Regulations framed under the Code, and directions issued by Reserve Bank of India
to the banks from time to time and hereby specifically agree to promptly
authenticate the ‘financial information submitted by the Bank/Lender, asand when
requested by the concerned ‘U’ .

All disputes, differences and / or claim or questions arising out of these presents or
inany way touching or concerningthe same or as to constructions, meaning or effect
thereof oras to the right, obligations and liabilities of the parties hereunder shall be



B2B- R & MSME Disbursement Documents/Agreements

referred toand settled by arbitration, to be held in accordance withthe provisions of
the Arbitration and Conciliation Act, 1996 or any statutory amendments thereof, of
a sole arbitrator to be nominated by the Lender/Bank, and in the event of death,
unwillingness, refusal, neglect, inability or incapability of a person so appointed to
act as an arbitrator, the Lender/Bank may appoint a new arbitrator to be a sole
arbitrator. The arbitrator shall not be required to give any reasons forthe award and
the award of the arbitrator shall be final and binding on all parties concerned. The
arbitration proceedings shall be held at
Mumbai/Delhi/Kolkata/Bangalore/Chennai/Kochi. The arbitral procedure shall be
conducted in English.

13.13 Entire Agreement

This Agreement shall supersede all prior discussions and representations between the
Parties, , save with respectto any terms and conditions contained in the Sanction Letter,
which (i) are not expressly included in this Agreement; and/or (ii) are more stringent in
comparison to the condition(s) contained in this Agreement, in which case such
condition(s)intheSanction Letter shallbe binding onthe Parties and shallalso be deemed
to be included in this Agreement by reference.
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SCHEDULE |

[Note: The Schedulel to be suitablymodified basedon the capacity of the Borrower and the terms
of the Sanction Letter. The terms which are not applicable tothe Borrowershould be marked as
‘Not Applicable’.]

address of the
Branch of the
Bank/Lending

Office

Sr. No. |Title Details
1. Place of
Execution
2. Date of the
Agreement
3. Name and
Address ?f the (b) Incasethe Borrowerisa company:
Borrower
[e],a companyincorporatedinIndiaunderthe [Companies Act,
1956/ Companies Act, 2013], with corporate identification
number[e®] and havingits registered office at[®], which
expression shall unless repugnant to the context ormeaning
thereof be deemedtoincludeits successors and permitted
assigns.
e Designation: [e]
e E-mail :[e]
e Fax:[e]
4, Name and

1'To be suitably modified based on the apadty of the Borrower
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Sr. No. [Title Details
5. OverallLimit& [A. Overall Limit :
Details of the
Facility B. Details of Facilities / Break-Up of Overall Limit:
Products &
Currency Working Capital | Amou | Limits /Sub-Limit | Impost| Due | Freq
Product Type |nt / inter- /Com | Date/|uenc
(Rs.in| changeability | missio| On y
Mn) details n Dema
nd
Cash Credit(CC) [ __ |Interchangeable [Interes
___|withLC t
Working Capital |(___ |Sub-Limitof CC Interes
Demand Loan - t
(wcCbL) )
Bill Discounting |(____ |Sub-Limitof CC Discou
(Bills) - nt
)
Letterof Credit | |Interchangeable |Commi
(LC) _____ |withCC ssion
Letter of (___ [Sub-LimitofLC Commi
Undertaking ) ssion
(LOou)
Loan Equivalent [(___ | Sub-LimitofLC/
Risk (LER) ____) | Overall Limit
Bank Guarantee [(___ |Sub-LimitofLC Commi
(BG) ) ssion
6. Sanction Letter | Reference no. , dated
7. Nature of the|Working Capital Loan
Facilities
8. Purpose of the
Facilities
9. Conditions
Precedent to
First
Disbursement
10. Tenure of the || Facility Product | Tenure / Usance Period

Facilities

Type

Letter of Credit
(LC)

Letter of
Undertaking
(Lou)

Bank Guarantee
(BG)
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Sr. No. [Title Details
11. Interest Rate || Facility Product | InterestRate |InterestReset |[Commission
and Interest Type Date
Reset & Cash Credit (CC)| Repo Rate Interestistobe [N.A
Commission + % resetoncein3
(presently months**
Repo Rate at
% )i.e.
applicable rate
of interestis
% p.a.
payable at
monthly
intervals
Working Capital | Repo Rate Interestistobe |N.A
Demandloan |+ % resetoncein3
(wcbL) (presently months**
Repo Rate at
% )i.e.
applicable rate
of interestis
% p.a.
payable at
monthly
intervals
** |n case of the Rupee Loan, the rate of Interest to be linked to Repo
Rate on the date of first disbursement and reset at intervals
equivalent to tenure of the Repo Rate.
12. Margin
13. A) Interest
Payment Date Facility Product | Interest Payment Date
Type
Cash Credit (CC) | Monthly
Working Capital
Demand Loan Monthly
(WCDL)
(B) Periodidity
of Interest
Compounding
14. Penal Rate 14. A : Penal Rate for delay in creation of Security: [ ]
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Sr. No. |Title Details

14. B : Penal Rate for breach of following conditions:

No | Insert Condition Penal
Rate

a.

b.

c.

d.

14. C: Penal Rate for breach of all other conditions (excluding 14. A
and 14. B above): [*]

15. Prepayment

Charges and
other terms | NOT APPLICABLE
applicable in

relation to
prepayment of
the Loan
16 Fees/ Charges |16.A
Upfront / Processing Fees:
16. B
Other Charges / Fees:
17. Repayment ON DEMAND
18. Details of the||S. Security Ranking Time period
Security, No.
including  the || (a) Simple
ranking and Mortgage/Equitable
timelines  for Mortgage of property
creation of situated at
Security owned
by
(b) Hypothecation of
assets
(c) Pledge of shares
of
(d) Guarantee of
19. Security (a) Negative Lien on ......cceveueueee
Undertakings |(b) Non Disposal undertaking in realtion to .....% of ................ Equity

shares held by .................




B2B- R & MSME Disbursement Documents/Agreements

Sr. No. [Title Details
20. Financial
Covenants
21. Commitment |[Not Applicable]
Fees
22. Drawdown
Schedule
23. Availability
Period
24. Time Period for
the Credit
Rating
25. Restricted
Payments &||S. Nature of Restricted | Conditions to be satisfied| for
Conditions No | Payment making Restricted Payments
26. Minimum
Insurance Cover
27. Time Period for
Utilization
Certificate
28. Jurisdiction for
Borrower**

***Note : Jurisdiction For Borrower (i) If under Sr. No 1above, ‘Place of Execution’is within North
Zone : Courts/Tribunalsin Delhi; (ii) If under Sr. No 1 above, ‘Place of Execution’ is within South
Zone : Courts/Tribunalsin ChennaiorHyderabad or Bangalore; (iii) If underSr. No 1 above, ‘Place
of Execution’ is within East Zone : Courts/Tribunals in Kolkatta; & (iv) If under Sr. No 1 above,
‘Place of Execution’ is within West Zone : Courts/Tribunals in Mumbai
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SCHEDULE Il

PROVISIONS RELATING TO OVERDRAFT FACILITY

1 Overdraft Facility

(a) At the request of the Borrower, the Bank may, at its absolute discretion, agree to extend
/ grantto the Borrower by way of Running Account, sums to the maximum extent specifiedin the
Agreement.

(b) Hereinafter referred to as “OD” which term includes so much, thereof as may be
outstanding from time to time. The Borrower shall make drawals of the Overdraft Facility only
through the relevant Facilities Account.

2. Overdraft Facility

Bank shall open an Overdraft Account forthe OD Facility as from the execution of the Agreement
and the said account will be operated from time to time by the Borroweror on priorapproval by
the Bank, by any person directed in writing by the Borrower.

3. Interest on Overdraft Facility

(a) Overdraft Facilitywill carry interest at the rate withsuch rests described inthe Agreement
or asdecided by the Bank/ RBI from time to time and advised to the Borrower, until the Overdraft
Facility is repaid.

(b) The entire principal amount of the Overdraft Facility shall be repaid by the Borrower to
the Bank on or before the date mentionedin the Agreement by way of one time payment, if not
demanded earlier.

Provided, nothwithstanding the above, the Bank may, in its own discretion, without assigning
reasons and upon writtennotice mailed or delivered to the Borrower, cancelthe Overdraft Facility
granted and demand repayment thereof. Delivery of such notification by the Bank shall constitute
sufficient notice of such cancellation, and thereupon the said Overdraft Facility, all interest and
other monies due and payable thereon, shall become due and payable by the Borrower
immediately to the Bank.

(c) If any interestremains unpaid on the date it is due and payable as per Agreement, then
the unpaid interest will carry Penal Interest in accordance with Clause 2.7 (d) herein.
(d) Provided further, notwithstanding the accrual of Penal Interest as stated in Clause (iii)

above, the Bank, at its absolute discretion, is entitle to treat the non-payment / non-repayment
as constituting “Event of Default” under this Agreement and consequences shall follow
accordingly.

4, Other Terms of Overdraft Facility

That the Borrower shall on or before the date stipulated by the Bank so long as the Overdraft
Facility Accountis inforce, show a credit balance of atleast such amount as may be indicated by
the Bank and maintain such credito balance for atleast fifteen days (or such number of days
indicated by the Bank) thereafter and the Bank may allow the Overdraft Facility Account to be
continued to remain in force for such period as the Bank may deem fit.
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IN WITNESS WHEREOF the Borrower has caused this Agreement to be executed on the day,
month and yearfirst herein above written, and the Bank has caused this Agreementto be
executed by the hand of its authorised officer as hereinafter appearing:?

In case the Borrower is a company:

Authorised Signatory Signature Authorised Signatory Initial
[Note: Both the signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] having its
registered office at [e] has been
hereunto affixed pursuant to the
resolution of its board of directors
passed at the meeting held on [e] day
of [e],[e]in the presence of [e], its [e].

[Note : To be suitably modified based
on the Articles of Association of the
company.]

In case the Borrowerisa partnership firm:
Name : [®]

Place of business : [®]

Signed and delivered on behalf of the
Borrower by its partners:

(a) Mr./Ms. [e]

Signature

Initial

(b) Mr./Ms. [e]

2 The signing dause to be suitably modified based on the apadty of the Botrower
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Signature

Initial

(c) Mr./Ms.[ @]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained on this page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties may
authorize the designated partner to
signthis Agreementin accordance with
the partnership deed.]

In case the Borrowerisa
proprietorship concern:

For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)
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[Note:Boththe signature and the initials to be obtained on this page]
In case the Borrower is a HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Borrowerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized underresolution
dated [e] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]

Initial

[Note: Both the signature and the
initials to be obtained on this page.
Clause to be suitably modified based on
the bye laws of the trust/ society. If ]
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SIGNED AND DELIVERED by the duly
authorised signatory of AXIS BANK
LIMITED
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For CC

To be stamped as an Agreement cum Indemnity cum Power of Attorney as per state stamp Act

WORKING CAPITAL LOAN AGREEMENT

Thisagreementis madeatthe place and dateas specified inSr. No. 1and Sr. No. 2 of the Schedule
| respectively between such persons, whose name(s) and address(es) are as specifiedin Sr.No. 3
of the Schedule | (hereinafter referred to as the “Borrower”);

AND

AXIS BANK LIMITED, a company, incorporated under the Companies Act, 1956 and a banking
company withinthe meaning of the Banking RegulationAct, 1949 and havingits registered office
at ‘Trishul’, 3 Floor, Opposite Samartheshwar Temple, Law Garden, Ellis Bridge, Ahmedabad 380
006, Gujarat and one of the branch offices at the place as specifiedin Sr. No. 4 of the Schedule |
(hereinafterreferredto asthe “Bank” which expression shall unless repugnant to the context or
meaning thereof shall include its successors and assigns).

(The Borrower and the Bank, wherever the context so admits, are hereinafter individually
referred to as “Party” and collectively as “Parties”)

WHEREAS the Borrower has requested the Bank and the Bank has agreed to provide Facility
Products upto the limit(s) as specifiedin Sr. No. 5 of the Schedule |, with full power to the Bank
fromtime totime torenew orreduce orenhance orrollover the limit or altogether withdrawthe
Facilities at its sole discretion, on the terms and conditions appearing herein and the Sanction
Letter details of which are specified in Sr. No. 6 of the Schedule I.

NOW, THEREFORE, in consideration of the foregoingand othergood and valuable consideration,
the receiptand adequacy of which are hereby acknowledged, the Parties hereto hereby agree as
follows:

6. DEFINITIONS AND INTERPRETATION

6.1 In this Agreement, the capitalised terms shall have the following meanings:

“Affiliate” of any specified person shallmean any other Person directly orindirectly
controlling or controlled by or underdirect or indirect common control with such
specified person and, inrelation to anatural person, includes any “Relative” (as such
expression is defined in the Companies Act, 2013) of such natural person.

“Agreement” meansthisloanagreementforgrant of the Facilities executed at the
place and date as specifiedin Sr. No. 1 and Sr. No. 2 of the Schedule | respectively
betweenthe Borrowerand the Bank, as amended, amended and restated, modified or
supplemented fromtime totime and shall include the sanction letters subsequently
issued forvarious Facility Products to be granted by the Bank, within the Overall Limit
and duly acknowledged by the Borrower.
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“Applicable Law” shall include any statute, law, regulation, ordinance, rule, judgment,
rule of law, order, decree, clearance, authorization, approval, directive, guideline,
policy, requirement, governmental restriction or any similar form of decision, or
determination by, orany interpretation oradministration of any of the foregoing by,
any statutory or judicial or regulatory authority, whetherin effect as of the date of this
Agreementorthereafterandin each case as amended, modified or substituted from
time to time.

“Availability Period” shall have the meaningascribed to the termin Sr. No. 23 of the
Schedulell.

“Business Day” means a day on whichthe Lending Office in respect of the Facilities or
through which the Borrower has to make payment orrepaymentinrespect of the
Facilities, is open fornormal business transactions.

“CIC” shall mean and referto Credit Information Companies as defined under the Credit
Information Companies (Regulation) Act, 2005, as amended from time to time.

“Credit Rating Agency” shall mean and refertothe domesticcredit ratingagencies such
as Credit Analysis and Research Limited [CARE], CRISILLimited, FITCH Indiaand ICRA
Limited and international credit rating agencies such as Fitch, Moodys and Standard &
Poor’s and such other credit rating agencies identified and/or recognized by the Reserve
Bank of Indiafrom time to time.

“Penal Rate” shall have the meaningascribed tothe termin Clause 5.3(a).

“Drawdown Schedule” shall have the meaningascribed tothe terminSr. No. 22 of the
Schedulel.

“Drawing Power” in connection with the Facilities, means the drawing power of the
Borrowerto make drawals from time to time under each Facility upto the amount of
the respective Limits but not exceeding the value of the Security Interest provided to
the Bank for such Facility, less the corresponding Margin.

“Event(s) of Default” means any of the events orcircumstances as specified in Clause
10.1.
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“Facilities” means the Facility Products, upto the limit(s) specified in Sr. No. 5 of the
Schedulel, granted by the Bank to the Borrowerin accordance with the terms of this
Agreement and shall include any amount converted into anothercurrency and/or
reconvertedinto Indian rupeesinaccordance with Clause 4 of this Agreement.

“Facility Product” or “FC Products” means the facility under this Agreement and the
diverse products detailed as per Schedule Il of this Agreement.

“Financing Documents” means this Agreement, the Sanction Letter, the Security
Documents and such otherdocuments as may be executed in connection with the
Facilities and shall include any other document designated as such by the Bank.

“Guarantor(s)” shall mean all persons who have provided/shall provide aguaranteein
favour of the Bank in connection with the Facilities in terms of the Financing
Documents.

“Governmental Authority” shall mean the Government of India, the government of any
state of India or any ministry, department, board, authority, instrumentality, agency,
corporation (to the extentactingin a legislative, judicial oradministrative capacity and
not as a contracting party with the Borrower) or regulatory body exercising statutory
powers underany Applicable Law underthe direct orindirect control of the
Governmentof India orany the state governmentorany subdivision of any of themor
owned orcontrolled by the Government of India, the state governments orany of their
subdivisions, orany court, tribunal or judicial body within India.

“Interest Rate”. shall mean the rate of interestassetout inSr. No. 11 of the Schedule
and as may be resetfromtime to time in accordance with this Agreementonevery
Interest Reset Date and shall include the interest rate stipulated in the sanction letters
subsequently issued forvarious Facility Products to be granted within the OverallLimit
whetherinone single account or multiple accounts.

“Interest Reset Date” shall mean:-

Reset once in 3 months, the first day falling after three months from the date of the
relevant drawdown and every 3 months thereafter.

“Lending Office” shall mean the branch of the Bank as specified in Sr. No. 4 of the
Schedule land shallinclude any other office or branch of the Bank through which the
Facilitiesis provided by the Bank and such other office or branch as the Bank may
nominate.

“Limits” shall have the meaningascribedtoitinSr. No.5 of Schedulel.
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“Loan” meansthe principal amount outstanding forthe time being under the Facilities.

“Loan Obligations” shall mean all amounts owing, due or payable to the Bank pursuant
to the terms of the Financing Documents, including without limitation:

(a)

(b)

(c)

the Loan and all intereston the Loan, the Penal Interest, premia on prepayment, all
fees, commissions, charges and all other obligations and liabilities of the Borrower,
includingindemnities, expenses, loan processing, commitmentand any other fees
incurred under, arising out of or in connection with any Financing Document;
any and all sums advanced by the Bankin orderto preserve the Security or preserve
any of the assets forming part of the Security including but not limited payment of
stamp duty, insurance premium, statutory levies; and

in the event of any proceeding for the collection or enforcement of the Loan
Obligations, the expensesof retaking, holding, preparingforsale orlease, selling or
otherwise disposing of or realising the Security, all costs and charges incurred by
the Bank in case of any proceedings initiated underthe Insolvency and Bankruptcy
Code 2016, or of any exercise by the Bank of the rights under the Security
Documents and/or the other Financing Documents, together with legal fees and
court costs.

“Margin” shall have the meaning ascribed to it in Clause 4.5 (e) hereof.

“Material Adverse Effect” shall mean the effect or consequence of an event or
circumstance whichinthe opinion of the Bankis or likely to have a material and adverse
effect on:

(e)
(f)

(g)

the financial condition, business or operation of the Borrower or any other Obligor;

the ability of the Borrower or any other Obligor to perform its obligations or
exercise its rights under the Financing Documents; or

the validity or enforceability of any of the Financing Documents (including the
ability of the Bank to enforce any of its remedies under any of them).

“Obligors” shall mean collectively the Borrower, the Guarantor(s)and the Security
Providers.

“Overall Limits” shall have the meaningascribedtoitinSr. No 5 of Schedule .

“RBI” means Reserve Bank of India.
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“Restricted Payments” shall mean any of the payment(s) as listed in Sr. No. 25 of the
Schedulel

“Sanction Letter” shall have the meaningascribed tothe terminSr. No. 6 of the
Schedule |, which expression shall include any amendments or modifications made from
to time and shall include the sanction letters subsequently issued for various Facility
Productsto be granted by the Bank, withinthe Overall Limits and duly acknowledged by
the Borrower.

“Security” shall have the meaningascribed tothe termin Clause 7 hereof.

“Security Documents” shall mean each of the documents and agreements entered into/
to be enteredinto by the Security Providers for creating, maintaining and perfecting the
Security Interest as contemplated underthis Agreement andincludes any other
instrument, document ordeed executed and/orto be executed in connection with or
pursuantto any of the foregoing and any other document designated as such by the
Bank.

“Security Interest” means a mortgage, charge, hypothecation, assighment, pledge,
guarantee,, Security Interest, encumbrance, of any kind or nature whatsoeverorother
security interestorany othersecurity agreement orany other form of security of any
kind or nature or any othersimilararrangement whatsoever securing any obligation of
any person orany otheragreementorarrangementhavingasimilareffectincluding,
without limitation any designation of loss payees or beneficiaries orany similar
arrangementunderany insurance contract.

“Security Providers” means all persons who have created/shall create any Security
Interestinfavour of the Bank in connection with the Facilities interms of this
Agreementorthe Security Documents.

“Security Undertakings” means lien (including any statutory or negative lien) deposit
arrangement, letter of comfort, preference, priority of any kind or nature whatsoever or
otherundertakings of any kind or nature or any other similararrangement whatsoever
securingany obligation of any person orany otheragreement orarrangement havinga
similareffectincluding, without limitation any conditional sale or othertitle retention
agreement

“Related Party” shall have the meaningascribedtoitunderthe Insolvency and
Bankruptcy Code, 2016, as amended fromtime totime.

In this Agreement, unless the context otherwise requires:
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Singular shallinclude pluraland the masculine gendershall include the feminine
and neutral gender.

a “Financing Document” or any other agreementorinstrumentisareference to
that Financing Document or other agreement or instrument as amended,
supplemented, extended or restated;

a “person” includes any individual, firm, company, corporation, governmental
authority or political subdivision thereof, international organisation, agency or
authority (in each case, whether or not having separate legal personality), any
association, trust, joint venture, consortium, partnership (whether or not having
separate legal personality), joint stock company, trust or unincorporated
organisationandshall includetheirrespective successors and assigns and in case
of an individual shall include his legal representatives, administrators, executors
and heirs and in case of a trust shall include the trustee or the trustees for the
time being;

a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation;

a “Clause” or “Schedule”, is a reference to a clause in, or Schedule to, this
Agreement;

a “party” to this Agreement or a “person” shall include their respective
successors, assignees, novatees or transferees (to the extent assignment,
novation or transfer is permitted under the Financing Documents);

an “amendment” includes a supplement, modification, novation, replacement or
re-enactment and “amended” is to be construed accordingly;

an “authorised signatory” means a person that has been duly authorised by
anotherperson (the “otherperson”) to execute orsign any Financing Document
(orotherdocumentor notice to be executedor signedby the other person under
or in connection with any Financing Document) on behalf of that other person;

“control” includes the powerto direct the management and policies of an entity,
whether through the ownership of voting capital, by contract or otherwise;

a provision of law is a reference to that provision as amended or re-enacted;
words and abbreviations, which have well known technical or trade or

commercial meanings are used in the Agreement in accordance with such
meanings;
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(y) a reference to a “month” is a reference to a period starting on one day in a
calendar month and ending on the date immediately before the numerically
corresponding day in the next calendar month, except that if there is no
numerically corresponding day in the month in which that period ends, that
period shall end on the last day in that calendar month;and

(2) inthe event of any disagreement or dispute between the Bank and the Borrower
regarding the materiality or reasonableness of any matterincluding of any event,
occurrence, circumstance, change, fact, information, document, authorisation,
proceeding, act, omission, claims, breach, default or otherwise, the opinion of
the Bank, as to the materiality orreasonableness of any of the foregoing, shall be
final and binding on the Borrower.

BANK’S AGREEMENT TO LEND AND BORROWER’S AGREEMENT TO BORROW

The Bank agrees, based on the disbursement request, representations, warranties,
covenants and undertakings as contained herein and in the application for availing the
Facilities and other documents executed ortendered by the Borrower in relationtothe
Facilities, to lend at its sole discretion, to the Borrower and the Borrower agrees to
borrow from the Bank, the Facilities foran aggregate amount not exceedingthe Overall
Limits specified in Sr. No. 5 of the Schedule | on the terms and conditions as fully
contained in this Agreement.

The Borrower agrees and acknowledges that the Facilities shall be utilisedfor the purpose
specified in Sr. No. 8 of the Schedule I. Under no circumstances shall the Facilities be
utilised by the Borrower for, directly or indirectly:

(e) subscribing to or purchasing any shares/debentures;

() extending loans to its Affiliates or making any inter-corporate deposits;

(g) entering into any speculative transactions or activities; and

(h) carrying out any activities not eligible for bank credit as per RBI Guidelines.

The Bank shall have the right to revise / vary the limits (and any sub-limits thereunder,
including interchangeability of the respective sub-limits), Margin, interest rate,
concessions etc from time to time, and upon revision by the Bank of such limits, such
revised limits shall be notified by the Bank to the Borrower and the revised limits shall be
deemed to be the limits or sub-limits covered under this Agreement. All outstanding
amounts of interest, commission, discount, exchange, service charges and other costs,
charges and monies in respect of the respective Facilities, whether debited to the cash
creditaccount or not, shall also be included in determining the availability of the Overall
Limits.

In the event any monies are remaining due and payable by the Borrower to the Bank,
underthe Financing Documents or otherwise, the Bank may, atits solediscretion, reduce
the availability of the amounts of the Overall Limitsand / or adjust such monies against
the respective available Limits and all such adjustments shall be treated as drawals by the
Borrower under the Facilities.



7.5

7.6

8.1

8.2

8.3

8.4

8.5

B2B- R & MSME Disbursement Documents/Agreements

The Borrower shall at all times confine the drawals out of the relevant Facilities within
the respectivesanctioned Limits / Drawing Power, whicheveris less. In case of any excess
drawal the Borrower shall regularise the accounts forthwith or within such periodas may
be stipulated by the Bankin its absolute discretion. Provided, however, the Bank may at
the specificrequest of the Borrower and atits own discretion, allow drawalsbeyond such
Drawing Power (provided the Drawing Poweris less than the sanctioned Limits) for such
period as may be permitted by the Bank. Provided, further, the grant of such excess
drawings to the Borrower can be liable to be suspended / discontinued / revoked at
anytime by the Bank without any notice to the Borrower. The Borrower shall repay all
such excess drawings on demand unless otherwise specified by the Bank. Till repayment
of such excess drawings, the excess drawnamounts, or the entire outstanding, shall canry
Penal Interest at the discretionof the Bank. All the provisions of the Financing Documents
and all securities created, if any, pursuant to the Agreement will extend to cover such
excess drawings.

In the event, any of the Facilities are granted on revolving basis then the Borrower shall
be entitled, subject to the Availability Period, the available Limits, and that no Event of
Default has occurred and is continuing and at the discretion of the Bank, to redraw any
amount so repaid.

Fees, CHARGES, COMMISSION, CosTs AND CLAIMS

The Borrower, shall bearall charges/fees, including tax, if any, as mentioned in Sr. No. 16
A of the Schedulel, which the Borrower agreesto reimburse to the Bank separately within
7 (seven) Business Days of demand by the Bank.

Without prejudicetothe provisions of Clause 3.1above, the Borrower shall forthwith pay
or cause to be paid, all present and future imposts, costs, duties, taxes levies, fees
insurance premia and other charges and expenses (including any penalty thereon, if
applicable), as may be levied orimposed from time to time by any governmental or
statutory authorities or payable otherwise, pertaining to or in connection with the
Facilities, the Financing Documents . In the event the Borrower fails to pay the monies
referredtointhis sub-section, the Bank willbe atliberty (but shall not be obliged) to pay
the same on behalf of the Borrower and the Borrower shall forthwith reimburse the same
together with interest at the Penal Rate.

The Bank shall be entitled to debit all amounts due and payable by the Borrower under
this Agreement to the Borrower's loan account maintained with the Bank, unless
separately reimbursed to the Bank by the Borrower.

All payments by the Borrower under any Transaction Document shall be made free and
clearof and withoutany deduction of tax orlevy, except to the extent thatthe Borrower
is required by Applicable Law.

The Borrower agrees that in relation to the non fund based Facility Products which are
being provided by the Bank to the Borrower under this Agreement, the Borrower shall
pay commission forsuch Facilities, at such time and at such rate as specifiedin Sr.No. 5
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of Schedule I hereofor at such otherrate as may be intimated by the Bank in writingfrom
time to time.

In the event of any drawals by the Borrower exceeding the Drawing Power / Limits
without approval of the Bank, the Bank shall also be entitled to charge at its own
discretion such enhanced rates of interest on the entire outstanding or on a portion
thereof as it may fix.

DISBURSEMENT AND SUB-LIMITS

The Bank shall at its sole discretion disburse the Facilities, in accordance with the temms
and conditions of this Agreement, including compliance of the provisions of this Clause 4
to such accountas specifiedin the disbursement request. The Bank at the request of the
Borrower make/allow disbursements/drawls under the facilities by issuance of BGs
and/or LCs and/or other Facility Products.

The Facilities (eitherin full orin parts) may be disbursed by the Bank in such currency as
specifiedinSr.No. 5 of the Schedule, subject tothe norms laid down by Reserve Bank of
India (RBI) from time to time and the other terms and condition agreed between the
Parties, if any. Further, during the tenure of the Facilities, the Bank may, at the request
of the Borrower, but however, at its sole discretion, convert any Facilities, either in full
or partinto any othercurrency and/orreconvertitinto Indian Rupees on such terms and
conditions as are acceptable to the Bank and the Borrower . It is clarified and agreed that
such conversion /re-conversion shall be governed by the terms and condition as
contained in this Agreement unless otherwise agreed in writing between the Bank and
the Borrower. The Borrower shall duly indemnify the Bank for any loss suffered by the
Bank on account of fluctuation that may take place in the value of foreign currency in
which the Facilitiesis availed and such loss on account of the fluctuationshall form a part
of the Loan Obligations. In the event the Loan is converted into any other currency, the
Borrower shall hedge the foreign currency exposure, if any through the Bank.

In case any Loan or part thereof is disbursed or converted into foreign currency , the
Borrower agrees and confirms that, Bank may on request being made by the Borrower,
atits sole discretion, roll overthe foreign currency loan fromtime to time on such terms
and conditions asitmay deemfitand such roll over may be effected by the Bank by way
of a letter issued by the Bank, carrying such Terms and conditions and accepted by the
Borrower, shall be valid and binding onthe Borrowerat each renewal and such renewal
and roll overwill be governed by this Agreement mutatis mutandis, except to the extent
as amended and modified by such letter referred to in this clause.

In the event the Bank is providing any facilities under this Agreement which are in a
currency other than Indian Rupees, the same shall be governed by the terms of this
Agreement including additional terms and conditions, if any, specified in Schedule Il of
this Agreement.

The Bank is entitledto disbursethe Facilities granted/to be grantedto the Borrowertoin
a single account or multiple accounts of any Facility Products and this agreement would
be valid and binding for all such accounts. It is agreed between the parties that the
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facilities disbursed in such multiple loan accounts may have a varied rate of interest as
may be agreed mutually between the parties at the time of each disbursement and as
stipulatedintheinthe sanction letters subsequently issued for various Facility Products
to be granted within the Overall Limits.

9.6 Sub-Limits

(f)

(8)

(h)

(i)

)

The Facility or Facilities constituting sub-Limit within the available Limit of the Facility
(hereinafter called the “Principal Facility”) underthe Agreement shall, to the extent of
utilisation, be governed by the terms and conditions applicable to corresponding
Facility Product(s), as detailed in Schedule Il hereof.

Provided wherethe Facility or Facilities constituting sub-Limit does / do not correspond
to any of the Facility Product(s) as detailed in Schedule Il hereof, then the same shall
be governed by such terms and conditions as may be stipulated herein or as may be
stipulated by the Bank while sanctioning such sub-Limit or from time to time thereafter.

The Bank may, during the currency of the Agreement, at the request of the Borrower
and at its absolute discretion, within the available Limit of the Principal Facility, grant/
extend and disburse to the Borrower some other Facility Product(s) of such Limit
(hereinafter called “sub-Limit”), in part or whole, from any of its Lending Office, on such
termsand conditions setoutinthe Agreementand subjectto the Borrower complying
with the provisions of the Financing Documents and such further terms and conditions
as may be stipulated by the Bank while granting / extending such sub-Limit and from
time totime. The Bank shall have the righttorevise /vary / rolloverthe limits (and any
sub-limits thereunder, including interchangeability the respective sub-Limits), Margin,
interest rate, concessions etc from time to time, in compliance of the applicable
regulatory guidelines and upon revision by the Bank of such limits, such revised limits
shall be notified by the Bank to the Borrowerand the revised limits shall be deemedto
be the limits or sub-limits covered under this Agreement.

The Borrower furtherundertakes to execute a ‘Letter of Acknowledgement of Debt in
favour of the Bank, whenever the Bank may call upon the Borrower to do so, in such
manner and form as the Bank may deem fit.

At anytime, to the extent of utilisation and outstanding of Facilities or Facilities under
respective sub-Limit, the Limit under the Principal Facility shall stand reduced
accordingly.

The Borrower shall, if so required by the Bank, maintain such margin(s) (the “Margin”)
inrespect of the Facilities as specified in Sr. No. 12 of Schedule |, during the subsistence
of the Facilities. The Bank shall be entitled to, atits sole discretion, vary the Margin and
the Borrower shall thereafter be bound to maintain such Margin as varied,
notwithstanding any Margin earlier agreed.

(f) The Borrower shall at all times confine the drawals out of the relevant Facilities within
the respective sanction limits/Sub-limits.
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Conditions precedent to the initial disbursement under the Facilities:

Any disbursement by the Bank under this Agreement shall be at its sole discretion.
Without prejudice to the foregoing, the Bank may not, disburse any amount under the
Facilities if:

(c)

any Event of Default has occurred and is continuing or will result from the
proposed disbursement;

(d) the Borrower has availed facilities from a Related Party and has not submitted an
undertaking from such Related Party to the Bank confirming that the financial debt
extended by the Related Party to the Borrower shall not be assigned or transferred
to any person other than a bank or a financial institution.

Adjustment of Amounts Payable by Borrower:

The Bank may deduct fromthe sums to be lenttothe Borroweranyimposts, costs,
duties, taxes, levies, fees,insurance premia and otherchargesand expenses
(includingany penalty thereon, if applicable) then remaining due and payable by the
Borrowerto the Bank pursuantto this Agreement. The Borrower hereby authorisesthe
Bank to deduct such sums from the amount of the Loan to be disbursed and adjust the
amounts deducted against the monies then remaining due and payable by the Borrower
to the Bank underor pursuantto this Agreement.

INTEREST & LOAN ACCOUNT

10.1

(h)

(i)

Interest

The Borrowershall, during the tenor of the Facilities, pay to the Bank, interest on
the Facilties, on the dates as specified in Sr. No. 13 of the Schedule | to this
Agreement, at such interest rate as more particularly describedin Sr. No. 11 of
the Schedule | at the prevailing Interest Rate or as may be stipulated in the
sanction letters subsequentlyissued for various Facility Products to be granted
within the Overall Limit in multiple accounts. If the Facility(ies) is/are disbursed
in multiple tranches in multiple accounts in terms of Clause 4.5 above, the
Interest Rate applicable to each of such tranche will be decided at the time of
disbursement of such tranche, as may be stipulated in the Sanction Letter.

The Bank shall have the right to alterthe Interestrate or Spread. As per the RBI
directives, the banks are free to decide the spread overthe externalbenchmark.
However, credit risk premium may undergo change only when borrower’s credit
assessment undergoes asubstantial change as agreed uponin the loan contract.
Further, other components of spread including operating cost could be altered
once in three years.
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(i)

(k)

(1)

Uponreset of the Interest Rate orthe spread in accordance with this Agreement,
the Bank shall notify to the Borrower of such resetand the revised Interest Rate
and the Borrowershall, from such date, pay to the Bank interest on the Facilities
under the Financing Documents the revised Interest Rate.

If any interest remains unpaid on the due date, then the unpaidinterest shall be
compounded monthly

The Borroweris aware and confirms that the Bank shall be entitledto review and
revise the rate of interest at such intervals and/or upon occurrence of such
events as mutually agreed between the Parties, and such revised rate of interest
shall always be construed as agreed to be paid by the Borrower and shall form
part of the Loan Obligations. The Borrower shall be deemed to have notice of
change in the rate of interest whenever the change in the rate of interest s
displayed/notified at/by the branch of the Bank as specified in Sr. No. 4 of the
Schedule |I. The Borrower shall be entitled to repay/prepay all amounts
outstanding under the Facilities without any prepayment premium in the event
of any such change in the rate of interest is not acce ptable to the Borrower.

(m) Incase the Loanisdisbursed/converted in foreign currency, the Borrower agrees

(n)

10.2

10.3

to pay interest onthe Loan as mutually agreed betweenthe Parties. The Loan will
carry interest linked to LIBOR . The spread over LIBOR shall be decided as perthe
prevailing market conditions, calculated and payable with monthly rests, or such
other rests and rate as may be stipulated by the Bank in its absolute discretion
from time to time and advised to the Borrower.

The interest shall accrue from day to day and be calculated on the basis of the
actual number of days elapsed and a year of 365 (three hundred and sixty five)

days irrespective of leap year.

Upfront Fees and Other Fees

The Borrowershall pay tothe Bank an upfront feeand such other fees as set forth
inSr. No. 16 A/ Sr. No. 16 B of the Schedule | on such dates as specified therein.

Penal Interest

(d) Without prejudice to the obligations of the Borrower under this
Agreement and the other Financing Documents, the Borrower shall pay
Penal Interest at such rate as specifiedin Sr. No. 14 of the Schedule | or
any other rate as may be communicated by the Bank to the Borrower
(“Penal Rate”) over and above the rate of interestas specifiedin Sr. No.
11 of the Schedule I on all amounts outstanding underthe Facilities upon
the failure by the Borrower to pay any Loan Obligations or to comply with
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any terms and conditions specified in this Agreement. Such Penal Interest
will be computed from the respective due date of payment or from the
date of non compliance of the terms of this Agreement, as the case may
be until the date on which the Borrower has repaid /reimbursed such
amounts or complied with such terms of this Agreement for which the
default had occurred, and shall become payable upon the footing of
compound interestwith monthlyrests as provided in thisAgreement and
shall be payable by the Borrower immediately on demand by the Bank.

(e) Provided however, such Penal Interest under this Agreement shall not
preventthe Bank from declaring an Event of Default for delay/default by
the Borrower and shall not prejudice the exercise of any rights and
remedies available to Bank upon the occurrence of an Event of Default.

U] The Borroweracknowledges that the rate of Penal Interestis reasonable
and that it represents genuine pre-estimates of the loss expected to be
incurred by the Bank in the event of non payment of any monies by the
Borrower.

104  Increased Costs

(d) The Borroweragrees that upon ademand by the Bank, it shall pay, within
such time period as may be required by the Bank in this regard, the
amount of any Increased Costs incurred by the Bank as a result of:

(v) the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation;

(vi) Compliance with anylaw orregulation made before or after the date
of this Agreement (including any law or regulation concerning capital
adequacy, prudential norms, liquidity, reserve assets or tax) or

(vii)in the event of the Bank being called upon to pay any additional
amount by the foreign lending agency in terms of their respective
financing agreements; or

(viii)  onaccount of factors beyond the control of the Bank.

(e) The Borroweracknowledges thatthe Rupee Lenders shall have the right
to demand and recover any costs from the Borrower which may arise
pursuant to provisions of Applicable Law (including capital adequacy or
prudential norms).

0] For the purposes of this Clause 2.11, “Increased Costs” shall mean:

(iv) a reduction in the rate of return for the Facility or on the Bank’s
overall capital (including as a result of any reduction in the rate of
return on capital brought about by more capital being requiredto be
allocated by the Bank);

(v) any additional or increased cost including provisioning as may be
required under or as may be set out under Applicable Law; or

(vi) areduction of any amount due and payable under this Agreement,

whichisincurred or suffered by Bank to the extentthatitis attributable

to the undertaking, funding or performance by the Bank of any of its
obligations underthis Agreement.
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10.5

The Borroweracknowledges thatthe Facilities provided under this Agreementis for
a commercial transaction and waives any defence available under usury or other
laws relating to the charging of interest by the Bank.

7. REPAYMENT

6.6

6.7

6.8

6.9

6.10

The Borrower shall repay the Loan on demand and in accordance with the terms
of this Agreement. Credit for all payments by cheque, bank draft, RTGS will be
given on realisation of the amount or the relative due date, whichever is later.
Any payment which is due to be made on a day that is not a Business Day shall
be made on the immediately preceding Business Day.

The Borroweragreesto accept the statement of account sent by the Bank or by
any other authorised representative of the Bank as conclusive proof of the
correctness of any sum claimed to be due by the Bank from the Borrower unless
any discrepancy is highlighted by the Borrower withinseven (7) Business Days of
receipt the statement.

The Bank may, inits discretionand subject to no Event of Defaulthaving occurred
and is continuing and at the request of the Borrower, rollover/extend/continue
the Facilities or any part thereof for such period and in such event all terms as
applicable for such Facilities shall mutatis mutandis apply for the
rollover/extended portion of the Facilities.

The Bank may at any time and from time to time, atits sole discretion, review the
Facilities orany part thereof and demand repaymentalongwith all interest due
and payable and all liabilities and other obligations of the Borrower thereunder
to the Bank includinginterest, and other charges shall become due and payable
by the Borrower immediately to the Bank.

In case any Loan or part thereof isdisbursed or converted into foreign currency,
the Borrower shall, as may be required by the Bank, repay the Loan or any part
thereof so disbursed or converted, in the same currency in which it has been
disbursed/converted, as the case may be, or in the Indian Rupee equivalent of
the amount disbursed/converted, as the case may be, underthe Loan, as on the
date of such repayment

14. SECURITY

14.1

14.2

The repayment of the Loan Obligations to the Bank shall be securedin such
manner as specified in Sr. No. 18 of the Schedule I.

The Borroweragreesand undertakesthatit shall create and perfect or cause to
be created and perfected the security asspecifiedin Sr. No. 18 of the Schedule |
and Security Undertakings as specified in Sr. No. 19 of Schedule | (collectively
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14.3

14.4

14.5

14.6

14.7

“Security”), in such form and manner as may be required by the Bank, having
such ranking as specifiedin Sr. No. 18 of the Schedule | and within such timelines
as specified in Sr. No. 18 of the Schedule I.

The Borrower shall make out a good and marketable title to the properties
proposed to be secured in favour of the Bank, and comply with all such
proceduresforcreation and perfection of the Securityas may be necessary under
Applicable law.

Without prejudice to the rights of the Bank under this Agreement, in the event
the Bankis of the view that there is asubstantial deteriorationin the value of the
security which has been provided to the Bank, the Bank may call upon the
Borrowerto furnish such additional/alternate security as may be required by the
Bank and the Borroweragrees and undertakes that it shallcreate and perfect the
security interest over such additional /alternate security, inaform and mannerto
the satisfaction of the Bank within such time period as may be specified by the
Bank in this regard.

In respect of the non-fund based Facility Products which are granted under this
Agreement, the Borrower shall deposit sufficient cash or other security as may
be acceptable to the Bank as Margin as stipulated in Sr. No. 12 of Schedule |
hereof or as may be stipulated, from time to time, by the Bank.

The Borroweragrees thatthe Bank shall have the right to receive and adjust any
payment/s that it may receive as an assignee of the insurance in its capacity as
“Loss Payee”, in relation to the assets of the Borrower, towards the Loan
obligations under this agreement.

Security Unaffected:

c. Security created by the Borrower shall continue to remain unaffected by
reason of the Facilities Account being brought to credit or ceasing to be in
debitdue to set off of amounts standing to the credit of any account(s) of the
Borrower at any time or of its being drawn upon to the full extent and
afterwards being broughtto credit, and shall continue to be in full force and
effect untilthe payment of allmoniesdue under the Facilities and the Facilities
are terminated.

d. This Agreement shall be operative for the balance from time to time due by
the Borrower to the Bank in the Facilities Account relating to the relevant
Facilities and such Facilities Account shall not be considered as closed by
reason of such Facilities Account being broughtto credit at any time or from
time to time or of its being drawn upon to the full extent and afterwards
broughtto credit or ceasingto be in debitdue to set off of amounts standing
to the credit of any account(s) of the Borrower and this Agreement will
continue to be operative and unaffected until such relevant Facilities are
terminated and all monies in respect thereof are repaid in full to the Bank.

CANCELLATION OF THE FACILITIES
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15.1  lllegality
If after the date of this Agreement,itis or will become unlawful or contrary to
any directive of any applicableagencyinanyapplicable jurisdiction for the Bank

to perform any of its obligations as contemplated by this Agreement orto fund
or maintainany Loan:

d) the Bank will notify the Borrower upon becoming aware of that event;

(e) upon the Bank notifying the Borrower, the undisbursed part of the
Facilities will be immediately cancelled; and

® the Borrower shall forthwith repay the Loan Obligations under the
Financing Documents.

15.2  Automatic Cancellation

Any part of the Facilities which remains undrawn at the end of the Availability
Period shall be automatically and immediately cancelled, unless otherwise
agreed by the Bank.

15.3 Unconditional Cancellation

(b) The Bank shall have an unconditional right to cancel the
undrawn/unavailed/unused portion of the Facilities at any time during
the subsistence of the Facilities, without any prior notice to the
Borrower, for any reason whatsoever. In the event of any such
cancellation, all the provisions of this Agreement and all other Finandng
Documents shall continue to be effective and valid and the Borrower
shall repay the Loan Obligations in accordance with the terms of this
Agreement.

16. BORROWER'S REPRESENTATIONS, WWARRANTIES, COVENANTS AND UNDERTAKINGS:

16.1 The Borrower makesthe following representations and warranties as of the date hereof
and which representations shall continue to be made and remain true and correct on
each day other than those made as of a particular date, which representations and
warranties shall survive the execution of this Agreement and the making of the
disbursement as provided under this Agreement till all the Loan Obligations have been
repaid in full by the Borrower to the satisfaction of the Bank:

(1) It has the power and authority to execute deliver and perform its obligations
under the Financing Document.
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(u)

(v)

(w)

(x)

(y)

(2)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(g8)

(hh)

It is in compliance with all applicable laws and has obtained all clearances and
authorisations.

Each of the Financing Document when executed by the Borrower constitutes
legal, valid and binding obligations of the Borrower, enforceable in accordance
with its terms

The execution and performance of the financing documents do not conflict any
other agreements / applicable laws/ its constitutional documents.

Save as permitted underthe Financing Documents, no encumbrance or Security
Interest exists or will exist over any of the assets secured/to be secured by the
Borrower

No eventof default has occurred or will occur upon execution of / disbursement
under the financing documents.

All information provided to the Bank is true and correct.

The financial statement delivered to the Bank are its most recent and prepared
in accordance with applicable laws and generally acceptable accounting
principles. There has been no material change in the financial condition or the
operations of the Borrower from the date on which such financial statements
were prepared or drawn up

Save and except as otherwise provided in the Financing Documents, its Loan
Obligations under the Financing Documents rank at least pari passu with the
claims of all of its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by Applicable Law

No litigation / arbitration proceedings exists which will have a material adverse
effect.

It does not have any right of immunity from legal proceedings orunder contract
No action has been taken (voluntary or involuntary) for its liquidation /
insolvency/restructuring, including under the Insolvency and Bankruptcy Code,
2016.

It has good and marketable title toits assets overwhich Securityis to be created.

It has obtained and is validly maintaining all insurances and reinsurances in
respect of all its assets in accordance with the Applicable Law.

There are no facts or circumstances, conditions or occurrences which could
collectively or otherwise be expected to result in a Material Adverse Effect.
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(ii)

(i1)

(kk)

()

It hereby agrees and undertakes that no such person whose name is appearing
inthe list of Wilful defaulters by RBI/CIC/inany cautionlist, shallbe inducted on
itsboard and thatin case, such a personisfoundto be onits Board, it would take
expeditious and effective steps for removal of such person from its Board.

All its arrangements with third parties are on arm length basis.

The Borroweris not affected by any fire, floods, storm, earthquake, embargo, act
of God or of the public enemy or other events (whether or not covered by
insurance) that could reasonably be expected to have a Material Adverse Effect.

No director of the Bank is a director, manager, managing agent, employee or
guarantor of the Borrower, or of a subsidiary or holding company or other group
companies of the Borrower or holds substantial interest, in the Borrower or a
subsidiary or the holding companyorany other group company of the Borrower.
No directors / relative of any other banks or financial institutions holds
substantial interest orisinterested as directoror as a guarantor of the Borrower

Financial Covenants

The Borrower undertakes that it shall strictly adhere to such financial covenants as
specified in Sr. No. 20 of the Schedule I.

Information Covenants:

The Borrower shall promptly furnish to the Bank copies of all the notices and documents
that are required to be given pursuant to this Clause 9.3, as applicable, and in all cases
within 2 (two) Business Days after the Borrower obtainsknowledge thereof, the Borrower
shall provide the information/ notice to the Bank of the following:

Xi.

Xii.

Xiii.

any change inthe shareholdingof the Borrower orany change in the constitution
of the, as the case may be, or any appointment or removal of key managerial
personnel of the Borrower;

details of any event, of any litigation, arbitration or administrative proceedings
which is likely to result in the occurrence of Material Adverse Effect;

the details of any notice of any application made in relation to the Borrower
under the Insolvency and Bankruptcy Code, 2016 or any notice received for
winding up of the Borrower, orforappointment of areceiverinrelationto any of
assets or business or undertaking of the Borrower;

the occurrence of the Event of Default (and the steps, if any, being taken to
remedy it);



(b)
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Xiv.

XV.

XVi.

XVii.

XViii.
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any change of corporate name, registered office address, orany similar changes
of the Borrower;

If any Security is to be created over immoveable property acquired by the
Borrower subsequent to the execution of this Agreement, the Borrower shall,
forthwith upon acquisition of each such immoveable property, inform the Bank
of the details of the immoveable property acquired;

in the event the Borrower or any of its partners or directors or trustees, as the
case may be, become aspecifiednear relative of a director of a banking company/
financial institution, the Borrower shall, notify the Bank of such an event and
provide such other details including details of the relationship of the Borrower or
any of its partners or directors or trustees, as the case may be, with the director
of the banking company/ financial institution, as may be required by the Bank;

deliver to the Bank copies of all documents issued by the Borrower to all its
creditors or any general class of them at the same time as they are issued;

the occurrence or likely occurrence of a Material Adverse Effect.

The Borrower shall also submitthe followinginformation from time to time in such form
and manner as may be required by the Bank:

iv.

Vi.

such information, documents or reports (financial or otherwise) as may be
required by the Bank from time to time including any information required by
the Bank to comply with “know your customer” or similar identification
procedures in circumstances where the necessary information is not already
available with Bank;

submit the following information as required vide RBI circular No.
DBOD.No.BP.BC.94/08.12.001/2008-09 dated December 8, 2008 (as may be
amended, modified, supplemented from time to time): (i) under Annexure | of
the abovementioned circular; (ii) exchange of information with otherlenders as
required under Annexure Il of the abovementioned circular; and (iii) submit a
certificate from a company secretary / chartered accountant, regarding
compliance of various statutory prescriptionsthatare in vogue, as per specimen
given in Annexure Il of the abovementioned circular; and

any other information as may be required by the Bank.

Positive Covenants

The Borrower covenants and agrees that, so long as the Loan Obligations are outstanding,
and until the full and final payment of all Loan Obligations to the satisfaction of the Bank,
the Borrower shall:



B2B- R & MSME Disbursement Documents/Agreements

(o) Comply with all applicable laws and obtain/maintain all authorisations;

(p) maintain proper books of accounts to accurately reflect its financial condition;

(q) obtain prior approval of the Bank for change in its statutory auditors;

(r) maintain all its property (including its property and assets forming part of the
Security) in good working order and habitable condition and adequately insured.

(s) ensurethatthe name of the Bankis duly endorsed as the “Beneficiary”/“Loss Payee”
on such insurance policies and all renewals thereof in relation to the property and
assets forming part of the Security

(t) amend its constitutional documents as required by the Bank;

(u) pay all applicable taxes and stamp duty;

(v) utilise the Facilities only for the purpose it is sanctioned;

(w) permitthe Bank/itsemployees/consultants toinspectits assets and premisesatany
time;

(x) enterinto arrangements with third parties only on arm length basis;

(y) execute orprocure the execution of all such documents as the Bank may reasonably
consider necessary for giving full effect to each of the Financing Documents;

(z) getitselfrated bya Credit Rating Agency within such periodas specifiedinSr.No. 24
of the Schedule [;

(aa)co-operate with such auditors as may be appointed by the Bank with aview to obtain
specific certificate regarding utilization/diversion/siphoning of funds, provide the
necessary information and/or documents as may be required by such auditors, and
bear all the expenditure in respect of obtaining the said certificate and agrees to
indemnify and keep the Bank indemnified in this regard;

(bb)  on a monthly basis, or such other time period as permitted by the Bank in this
regard, submit to the Bank, in such form and manner as acceptable to the Bank, a
duly signed statement of stocks, receivables, otherassets of the Borrower with details
of all encumbrances created thereon.
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Negative Covenants

The Borrower covenants and agrees that, so long as the Loan Obligations are outstanding,
and until the full and final payment of all the Loan Obligations to the satisfaction of the
Bank, the Borrower shall not, without the prior written consent of the Bank :

(s)
(t)

(u)

(v)

(w)

(x)

(y)
(2)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(g8)

(hh)

enter into any scheme of merger, amalgamation, or do a buyback;

make any Restricted Payments other than permitted under Sr. No. 25 of the
Schedule |;

wind up, liquidate or dissolveits affairs or take any steps forits voluntarywinding
up or liquidation or dissolution;

agree, authorise or otherwise consent to any proposed settlement, of any
litigation, arbitration or other dispute which may have a Material Adverse Effect;

permit any change in the general nature of the business of the Borrower or
undertake any expansion or invest in any other entity;

permitany change in the ownership/control/management (including by pledge of
promoter/sponsor shareholding in the Borrower to any third party);

effect any change in its accounting method or policies;

make any amendments in the Borrower's constitutional documents,;

avail any furtherloan orfacilityfrom any person and/or stand surety or guarantor
for any third party liability or obligation and/or provide any loan or advance to

any third party, save as permitted under the Sanction Letter;

encumberorcreate any Security Interest over the assets of the Borrower, save as
permitted under the Sanction Letter;

pay any commission to its promoters / directors / Security Providers,;

repay any principal or interest on any loans availed by the Borrower from the
shareholders/directors;

Dispose its assets other than those as permitted by the Bank in writing; and

shall not utilize the Facilities sanctioned forany purpose otherthan the end use
as permitted in the Sanction Letter;

change its financial year-end from the date it has currently adopted,;

enterintoany contract orsimilararrangement whereby itsbusiness or operations
are managed or controlled, directly or indirectly, by any other person;
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(ii)

(i1)

change remuneration of its directors in any manner other than as mandated by
legal or regulatory provisions; and

obtain any facilities from a Related Party unless the Borrower cause such Related
Party to submit an undertaking to the Bank confirming that the financial debt
extended by the Related Party to the Borrower shall not be assigned or
transferred to any person other than a bank or a financial institution.

EVENTS OF DEFAULT

The occurrence or likely occurrence of any of the following events and/or circumstances
(in the sole decision of the Bank) shall constitute event(s) of default (“Event(s) of
Default”): :

(v)

(w)

(x)

(y)

(2)

(aa)

(bb)

(cc)

(dd)

the Borrower commits any defaultin the payment of the Loan Obligations or any
amount due or any part thereof;

any Obligor commits any default in the payment of any amount to any person
when due or any person demands repayment of the loan or dues of the Obligors
ahead of its repayment terms or a moratorium is declared in respect of any
indebtedness of the Obligors;

the Borrower and/or any of the other Obligors defaults in performing any of its
obligations underthisAgreement orany of the Financing Documents or breaches
any of the terms or conditions of this Agreement or any other Finandng
Documents;

the Obligors defaultin performingany of theirrespective obligations underany
agreement between the Obligors and the Bank (excluding the Finandng
Documents) or between Obligors and any third party;

any notice / action in relation to actual or threatened
liquidation/dissolution/bankruptcy/insolvency/ceasing to carry on business of
Borrower / any Obligor (voluntary or involuntary)

if the Borrowerand/orany of the other Obligors changes orthreatensto change
the general nature or scope of the business ;

any of the information provided by the Borrower and/or any of the other
becomes incorrect or untrue;

failure by the Borrower and/or any of the other Obligors to create and perfect
Security as stipulated in the Agreement;

any of the Security Documents failsto create the Security Interest orfails to have
the priority as stipulated or ceases to be in full force and effect;
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(ee)

(ff)

(g8)

(hh)

(ii)

(i1)

(kk)

()

(mm)

(nn)

(00)

(pp)

17.2

if any circumstance or event occurs which is or is likely to prejudice, impair,
imperil, depreciate or jeopardise any security or any part thereof;

the value of the any security depreciates entitling the Bank to call for further
security and failure of the Borrowerand/or any of Security Providers to provide
such additional security;

upon occurrence of any event that has a Material Adverse Effect;

the Borrower and/or any of the Security Provider fails to create the security as
provided herein in accordance with the terms of this Agreement.

Appointment of Receiver in respect of the property/assets of the Obligors or if
any attachment, distress, execution or other process against the any of the
Obligors, or any of the Security Interest is enforced or levied upon by any third
party (if applicable);

if the Loan or any part thereof is utilised forany purpose other than the purpose
for which it is applied by the Borrower and sanctioned by the Bank;

if the Borrower and/or any of the Security Providers, attempts or purports to
create any Security Interest (other than as permitted under the Finandng
Documents) over any of its assets which are charged in favour of the Bank;

thereis any change in the control of the Obligors (directly orindirectly) without
the prior consent of the Bank;

if the Borrower fails to furnish to the Bank detailed end use statement of the Loan
as and when so required by the Bank within the time prescribed by the Bank;

any of the Financing Documentsceasesto exist, to be valid, effective, enforceable
oris terminatedina mannernot in accordance with the terms of that Financing
Document;

any action, arbitration, administrative, governmental, regulatory or other
investigations, proceedings or litigations are commenced or threatened against
the Borrower and/or any of the Security Providers or any of their assets which
has or could reasonably be expected to have a Material Adverse Effect; and

any person makes orthreatens to make any application under the Insolvency and
Bankruptcy Code, 2016 and/or any notice is received in relation to the same.

Notice on the happening of an Event of Default
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17.3

If any event of default or any event which, after the notice or lapse of time or
both would constitute an event of default shall have happened, the Borrower
shall forthwith give the Bank notice thereof in writing specifying such event of
default, or such event. .

Consequences of an Event of Default:

()

On and at any time afterthe occurrence of an Event of Default the Bank
shall have the right to forthwith:

()

(xiii)
(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxii)

(xxiii)

todeclare thatall or part of the Loan Obligations be immediately
due and payable,;

to recover the entire dues of the Loan,
to cancel the undrawn commitment under the Facilities,

to suspend any withdrawal to be effected in the Facilities
account,

to enforce the Security,

to exercise such other rights as may be available to the Bank
under the Financing Documents and under Applicable Law;

to review the management structure and board and review the
conditions for the appointment or re-appointment of the
managing director or any other person holding substantial
powers of management, by whatever name called;

to appoint a nominee and/orobserveronthe Board as may be
required by the Bank

to appoint an observer on the Borrower’s Board

appoint any Person engaged in technical, management or any
other consultancy businessto inspect and examine the working
of the Borrower and/or the assets, including its premises,
factories, plants and units, and to report to the Bank.

appoint any chartered accountants/cost accountants, as
auditors, for carrying out any specificassignments orto examine
the financial or cost accounting system and procedures adopted
by the Borrower for its working or as concurrent or intemal
auditors, or for conducting a special audit of the Borrower.

to convert the outstandingloan obligationsinto equity orother
securities. The Borrower shall provide shareholder resolution/
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authorization allowing Bank the right to facilitate such
conversions

() The Borroweragrees and undertakes not to prevent or obstruct the Bank
from taking possession of the assets comprising Security and that the
Bank’s representatives will be entitled to sell, give onrent, or otherwise
deal with the assets comprising Security by public or private auction or
private treaty, without being liable for any loss, and to apply the net
proceeds thereof as specified in the Financing Documents.

(g) Nothing contained in this clause shalloblige the Bank to sell, hire or deal
with any of the assets comprising the Security and or proceed against any
of the other Obligors and the Bank shall be entitled to first proceed
against the Borrower independent of such other Security or other
Obligor. In case of any deficit, the Bank shall be entitled to forthwith
recover the deficit amount from the Borrower.

(h) The Bank may at the risk and cost of the Borrower engage one or more
person(s) to collect the Borrower’s outstanding and/or to enforce any
Security and may furnish to such person the right and authority to
perform and execute all acts, deeds, matters and things connected
therewith or incidental thereto as the Bank thinks fit.

APPOINTMENT OF THE BANK AS THE BORROWER'S ATTORNEY

The Borrower hereby appointsthe Bank asits true and lawful attorney to do and execute
forand inthe name and on behalf of the Borrowerand where the Borroweris more than
one individual, jointly and severally, all or any of the acts, deeds and things, specified
herein.

ASSIGNMENT AND TRANSFER

The Bank shall have a right to sell or transfer (by way of assignment, securitisation or
otherwise)wholeor part of the Loan orany otherrights and obligations of the Bank under
this Agreementorany other Financing Document to any person/entity (including but not
limited to a bank, financial institution, special purpose vehicle ora trust), ina manneror
under such terms and conditions as the Bank may decide in its sole discretion without
consent of, or prior intimation to, the Borrower.

The Borrower expressly agrees that in the event of sale or transfer as aforesaid, it shall
accept such person to whom the Loan is sold or transferred or assigned as the lender
under this Agreement and make the repayment of the Loan to such person as may be
directed by the Bank, to the extent of the portion of the Loan which has been
sold/transferred/assigned.

The Borrower shall not be entitled to directly or indirectly assign, transfer or novate its
rights or obligations under this Agreement in part orin whole to any person.
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20. MISCELLANEOUS
20.1  Notices
(d) Communications in writing
() Any communication to be made under or in connection with the

Financing Documents shall be made in writing and, unless otherwise
stated, shall either be delivered personally by hand or sent by courier

(e) Addresses

The address (and the department or officer, if any, forwhose attention the
communicationisto be made) of each party forany communication or
documenttobe delivered underthis Agreementis:

in case of the Borrower: As detailed in Sr. No. 3 of the Schedule |,
in case of the Lender: As detailed in Sr. No. 4 of the Schedule I,

or any substitute address or fax number or department or officeras the party
may notify to the other party by notlessthan5 (five) Business Days’ notice.

(f) Delivery

(ii) All such notices and communications made or delivered by the Bank to
the Borrower under or in connection with this Agreement shall be
effective (i) if sent by person, when delivered, (ii) if sent by courier, (a) 2
(two) Business Day after deposit with an overnight courier if forinland
delivery and (b) 7 (seven) Business Days after deposit with an
internationalcourierif foroverseas delivery; and (iii) if sent by registered
letter when the acknowledgement of delivery is received.

20.2 Indemnity for communication through facsimile or email

(ix) The Borrowerherebyrequests and authorizesthe Bankto, from time to time (atits
discretion), rely upon and act or omit to act in accordance with any directions,
instructions and/or other communication which may from timeto time be or purport
to be given in connection with or in relation to this Agreement and the other
Financing Documents by way of facsimile or email by the Borrower or any of its
authorized officers.

(x) The Borrower acknowledges that:
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(xi)

(xii)

(A) sendinginformation by facsimile or email is not a secure means of sending
information and is aware of the risks involved in sending facsimile or email
instructions, including the risk that facsimile or email instructions may:

3. be fraudulently or mistakenly written, altered or sent; and
4. not bereceivedinwhole orin part by the intended recipient.

(B) the request to the Bank to accept and act on facsimile or email instructions is
for the convenience and benefit of the Borrower only.

The Borrowerfurtherdeclares and confirms thatitis aware that the Bank has agreed
to act on the basis of instructions given by facsimile oremail only by reason of, and
relying upon the Borrower providing this indemnity and agreeing, confirming,
declaring and indemnifying the Bank hereunder and that the Bank would not have
done so in the absence of such indemnity. The provisions of this Clause 13.2 shall
apply to any and all matters, communications, directions and instructions
whatsoeverin connection with the Agreement and the other Financing Documents.

The Bank may (but shall not be obliged to) require that any instruction should
contain or be accompanied by such identifying code or test as the Bank may from
time to time specify and the Borrower shall be responsible forany improper use of
such code or test.

(xiii) Notwithstanding anything contained herein or elsewhere, the Bank shall not be

bound to act in accordance with the whole or any part of the instructions or
directions contained in any facsimile or email and may, at their sole discretion and
exclusivedetermination, declineoromit to act pursuantto any instruction, or defer
acting in accordance with any instruction, and the same shall be at the risk of the
Borrowerand the Bank shall not be liable forthe consequences of any such refusal
or omission to act or deferment of action.

(xiv) In consideration of the Bank acting and/oragreeingto act pursuant to the terms of

(xv)

thiswritingand/oranyinstructions as provided in this writing, the Borrower hereby
agrees to indemnify the Bank and keep the Bank at all times indemnified from and
against all actions, suits, proceedings, costs, claims, demands, charges, expenses,
losses and liabilities howsoever arising in consequence of or in any way related to
the Bank having acted or omitted to act in accordance with or pursuant to any
instruction received by facsimile or email.

Upon receipt by the Bank, each instruction shall constitute and (irrespective of
whetheror notitisin fact initiated or transmitted by the Borrower or by any of its
authorized officer) shall be deemed (if the Bank chose to act upon the same) to
conclusively constitute the mandate of the Borrower, to the Bank to act or omit to
act in accordance with the directions and instructions contained therein
notwithstanding that such instruction may not have been authorized or may have
been transmitted in error or fraudulently or may otherwise not have been
authorized by or on behalf of the Borrower or any of its authorized officers or may
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have been altered, misunderstood or distorted in any manner in the course of
communication.

(xvi) The Bank shall not be under any obligations at any time to maintain any spedal
facility for the receipt of any instructions by way of facsimile or email or to ensure
the continued operations or availability of any such equipment/ technology

Set Off

(c) The Borroweragreesand acknowledges that the Bank has an absolute right
to settle any indebtedness whatsoever owed by the Borrower to the Bank
under this Agreement or under any other document/agreement, by
adjusting, setting-off any deposit(s) and/or transferring monies lying to the
balance of any account(s) held by the Borrower with the Bank without giving
prior notice to the Borrower. However, the Bank will intimate the Borrower
of such exercise of rights under this Clause 13.3(a). The Bank’s rights
hereunder shall not be affected by the Borrower’s bankruptcy, death or
winding-up.

(d) In addition to Clause 13.3 (a) above, notwithstanding the payment of any of the
Loan Obligations under the Facilities, the Borrower hereby expressly gives the
Bank the power to appropriate proceeds out of any and all Security Interest
createdin favourof the Bank underthe Security Documents or deposited with it
or underits possessionor control towards satisfaction of any amounts due to the
Bank on account of another agreement or transaction entered into by the
Borrower or any of the Affiliates of the Borrower with the Bank.

Severability

If, at any time, any provision of this Agreementis or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision underthe law of any otherjurisdiction will in any way be
affected or impaired.

Waiver and Amendments

(d) Nofailure to exercise, norany delayin exercising, on the part of the Bank, of any
right or remedy under this Agreement shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other
exercise orthe exercise of any other right or remedyof the Bank in respect of any
otherdefault. Therights and remedies provided in this Agreement are cumulative
and not exclusive of theirrights under the general law and may be waived only in
writing and specifically and at the Bank’s sole discretion.
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(e) No waiver of any provision of, or right, remedy or powerunder, this Agreement
shall be effective unlessitisinwriting signed by the authorisedrepresentative of
the relevant party.

(f) This Agreement (including the Schedules) may be amended only by mutual
written agreement between the Parties.

Governing Law
This Agreement shall be governed by and construed in accordance with Indian law.
Jurisdiction

(c) The Borrower agrees that the courts as specified in Sr. No. 28 of the Schedule |
shall have exclusive jurisdiction to settle any disputes which may arise out of or
in connection with this Agreement and that accordingly any suit, action or
proceedings (together referred to as “Proceedings”) arising out of or in
connection with this Agreement may be broughtin such courts or the tribunals.

(d) Nothing contained herein shall limit the right of the Bank to initiate any
Proceedingsinanyothercourtortribunal of competentjurisdiction, norshallthe
taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction whether concurrently or not.

Indemnity

The Borrower shall indemnify and keep the Bank and each of its officers, directors,
employees, representatives, legal counsels and agents indemnified, against all actions,
suits, proceedings and all costs, charges, expenses, losses, or damages which may be
incurred or suffered by the Bank by reason of any false or misleading information given
by the Borrower to the Bank hereunder or any breach/default/contravention/non-
observance/non-performance by the Borrower of any terms, conditions, agreements and
provisions hereunder or underany of the Financing Documents. The amounts payable by
the Borrower underthis Clause 13.8 shall form part of the Loan Obligations and shall be
secured by the Security provided in favour of the Bank.

Disclosure
The Borrower also agrees, undertakes and confirms as under:

(g) The Borrower understands thatas a precondition relatingto the grant of and/or
continuing the grant of the Facilities to the Borrower, the Bank requires the
Borrower’s consent for the disclosure by the Bank of, information and data
relating tothe Borrower, of the Facilities availed of/to be availed by the Borrower,
in discharge thereof.

(h) Accordingly, the Borrower hereby agrees and gives consent forthe disclosure by
Bank of all or any such:
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(D) information and data relating to the Borrower;

(E) the information of data relatingto the Facilities/Financing Documents;
and

(F) default, if any, committed by the Borrower, in discharge of the

Borrower's obligations under the Facilities,

as the Bank may deem appropriate and necessary, to disclose and furnish to
Credit Information Companies (“CIC”) and any other agency authorised in this
behalf by Reserve Bank of India (“RBI”) and/or to Information Utilities or any
other person pursuant to the Insolvency and Bankruptcy Code, 2016; and/or to
any other statutory or regulatory or law enforcement authority (including Court
and/or Tribunals).

The Borrowerdeclares that the information and data furnished by the Borrower
to the Bank are true and correct.

The Borrower also undertakes that:

(C) Any CIC and any other agency so authorised may use, process the said
information and datadisclosed by the Bankin the manneras deemed fit
by them; and

(D) Any CIC and any other agency so authorised may furnish for
consideration, the processed information and data disclosed or products
thereof prepared by them, to bank(s)/financial institution(s) and other
creditgrantors or registered users, as may be specified by the RBlin this
behalf.

The Borrower agrees, undertakes and authorizes the Bank to exchange, share or
part with all the information, data or documents or other information as
mentionedin this Clause 13.9 (e) and also the information relating to the conduct
of the Borrower’s accounts, credit history or repayment record, with other banks
/ financial institutions involved in the financing arrangement to the Borrower,
whetherunderconsortium or multiple banking or sole banking arrangement and
also with the banks/ financial institutions intending to finance the Borrower, as
the Bank may deem necessary or appropriate as may be required for use or
processing of the said information / data by such banks/ financial institutions or
furnishing of the processed information / data to other banks / finandal
institutions / credit providers and the Borrower shall not hold the Bank liable in
any manner for use of such information.

The Borroweragreesthat in case the Borrower commitsa defaultin paymentor
repayment of any amounts in respect of the Facilities, the Bank and/or RBI will
have an unqualified rightto disclose or publish the details of the default and the
name of the Borrower, its directors, partners, as the case may be, as defaulters,
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in such manner and through such medium as the Bank or RBI in their absolute
discretion may think fit.

Office of Foreign Assets Control (OFAC) Sanctions

(a) The Borroweracknowledgesthatthe OFAC Sanctions may become applicable
with respectto the Facilities and/ortransactions thereunder, including to any
documentary credits and/or guarantees issued and/or disbursements and/or
payments made by the Bank pursuant to the Agreement. The OFAC Sanctions
may pertain, inter alia, to the purpose and end use of the Facilities, goods
manufactured in or originated from/through certain countries, shipment
from/to/using certain countries, ports, vessels, liners and/or due to
involvement of certain persons and entities (including correspondent banks).
Consequently, disbursement, issuance, payment and/or processing under the
Facilities by the Bank may become subjected to the OFAC Sanctions and the
Bank shall have the unconditional right to refuse to process any transactions
that violate/may violate any OFAC Sanctions, as it exists from time to time.

(b)  The Borroweragreesto ensure thatthe transactions entered into pursuant to
the Agreement do not violate any OFAC Sanctions and that no Persons,
currently subject to any OFAC Sanctions, are involved in any transactions
thereunder. The Borrower agreesthat it shall not avail of the Facilities or use
the proceeds of the Facilitiesin any transaction with, or for the purpose of
financing the activities of, any Person currently subject to any OFAC Sanctions
as aforesaid.

(c) The Borrower shall indemnify and hold harmless the Bank and shall,
immediately on demand, pay for / reimburse to the Bank for all losses and
liabilities (including due to claims by a third party), incurred by the Bank as a
result of any breach by the Borrower of its representations and undertakings
contained herein pertaining to the OFAC Sanctions and/or due to any action
taken by the Bank pursuant to the OFAC Sanctions.

The Borrower hereby gives specific consent to the Bank/Lender for disclosing /
submitting the ‘financial information’ as defined in Section 3 (13 ) of the Insolvency
and Bankruptcy Code, 2016 ( ‘Code’ for brief ) read with the relevant Regulations/
Rules framed under the Code, as amended and in force from time to time and as
specified there under from time to time, in respect of the Credit/ Financial facilities
availed from the Bank/ Lender, from time to time, to any ‘Information Utility’ ( ‘I
for brief) as definedin Section 3 ( 21 ) of the Code, in accordance with the relevant
Regulations framed under the Code, and directions issued by Reserve Bank of India
to the banks from time to time and hereby specifically agree to promptly
authenticate the ‘financial information submitted by the Bank/Lender, asand when
requested by the concerned ‘IU’ .
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All disputes, differences and / or claim or questions arising out of these presents orin any
way touching or concerning the same or as to constructions, meaning or effect thereof or
as to the right, obligations and liabilities of the parties hereunder shallbe referred to and
settled by arbitration, to be held in accordance with the provisions of the Arbitration and
Conciliation Act, 1996 or any statutory amendments thereof, of a sole arbitrator to be
nominated by the Lender/Bank,and in the event of death, unwillingness, refusal, neglect,
inability orincapability of aperson so appointedto act as an arbitrator, the Lender/Bank
may appointa new arbitratorto be a sole arbitrator. The arbitratorshall not be required
togive anyreasonsforthe award and the award of the arbitrator shall be finaland binding
on all parties concerned. The arbitration proceedings shall be held at
Mumbai/Delhi/Kolkata/Bangalore/Chennai/Kochi. The arbitral procedure shall be
conducted in English.

Entire Agreement

This Agreement shall supersede all prior discussions and representations between the
Parties, , save withrespectto any terms and conditions contained in the Sanction Letter,
which (i) are not expressly included in this Agreement; and/or (ii) are more stringent in
comparison to the condition(s) contained in this Agreement, in which case such
condition(s)intheSanction Letter shallbe binding on the Parties and shall also be deemed
to be included in this Agreement by reference.

SCHEDULE |

[Note:The Schedulel to be suitablymodifiedbased on the capacity of the Borrower and the terms
of the Sanction Letter. The terms which are not applicable tothe Borrowershould be marked as
‘Not Applicable’.]

Sr. No.

Title Details

1.

Place of
Execution
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Sr. No. [Title Details
2. Date of the
Agreement
3. Name and
Address 2f the (b) Incasethe Borrowerisa company:
Borrower
[®],a companyincorporatedinIndiaunderthe [Companies Act,
1956/ Companies Act, 2013], with corporate identification
number[e®] and havingits registered office at[®], which
expression shall unless repugnant to the context ormeaning
thereof be deemedtoincludeits successors and permitted
assigns.
e Designation: [e]
e E-mail :[e]
e Fax:[e]
4, Name and
address of the
Branch of the
Bank/Lending
Office

3To be suitably modified based on the apadty of the Botrower
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Sr. No. [Title Details
5. OverallLimit& [A. Overall Limit :
Details of the
Facility B. Details of Facilities / Break-Up of Overall Limit:
Products &
Currency Working Capital | Amou | Limits /Sub-Limit | Impost| Due | Freq
Product Type |nt / inter- /Com | Date/|uenc
(Rs.in| changeability | missio| On y
Mn) details n Dema
nd
Cash Credit(CC) [ __ |Interchangeable [Interes
___|withLC t
Working Capital |(___ |Sub-Limitof CC Interes
Demand Loan - t
(wcCbL) )
Bill Discounting |(____ |Sub-Limitof CC Discou
(Bills) - nt
)
Letterof Credit | |Interchangeable |Commi
(LC) _____ |withCC ssion
Letter of (___ [Sub-LimitofLC Commi
Undertaking ) ssion
(LOou)
Loan Equivalent [(___ | Sub-LimitofLC/
Risk (LER) ____) | Overall Limit
Bank Guarantee [(___ |Sub-LimitofLC Commi
(BG) ) ssion
6. Sanction Letter | Reference no. , dated
7. Nature of the|Working Capital Loan
Facilities
8. Purpose of the
Facilities
9. Conditions
Precedent to
First
Disbursement
10. Tenure of the || Facility Product | Tenure / Usance Period

Facilities

Type

Letter of Credit
(LC)

Letter of
Undertaking
(Lou)

Bank Guarantee
(BG)
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Sr. No. [Title Details
11. Interest Rate || Facility Product | Interest Rate InterestReset | Commission
and Interest Type Date
Reset & Cash Credit(CC)| RepoRate +___ % | Interestistobe | N.A
Commission (presentlyRepo |resetoncein3
Rate at % | months**
)i.e.applicable
rate of interestis
% p.a.
payable at

monthlyintervals
Working Capital | RepoRate + % | Interestistobe | N.A
DemandLloan |(presentlyRepo [resetoncein3
(wcbL) Rate at % | months**
)i.e.applicable
rate of interestis
% p.a.
payable at
monthlyintervals
** In case of the Rupee Loan, the rate of Interest to be linked to Repo
Rate on the date of first disbursement and reset at intervals
equivalent to tenure of the Repo Rate.

12. Margin
13. A) Interest
Payment Date || Facility Product | Interest Payment Date

Type
Cash Credit (CC) | Monthly
Working Capital
Demand Loan Monthly
(WCDL)

(B) Periodicity
of Interest
Compounding

14. Penal Rate 14. A : Penal Rate for delay in creation of Security: [ *]

14. B : Penal Rate for breach of following conditions:

No | Insert Condition Penal
Rate

>|oa ||
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Sr. No. [Title Details
14. C: Penal Rate for breach of all other conditions (excluding 14. A
and 14. B above): [e¢]
15. Prepayment
Charges  and
other terms| NOT APPLICABLE
applicable in
relation to
prepayment of
the Loan
16 Fees /Charges [16.A
Upfront / Processing Fees:
16. B
Other Charges / Fees :
17. Repayment ON DEMAND
18. Details of thel|S. Security Ranking Time period
Security, No.
including  the|| (a) Simple
ranking  and Mortgage/Equitable
timelines  for Mortgage of property
creation of situated at
Security owned
by
(b) Hypothecation of
assets
(c) Pledge of shares
of
(d) Guarantee of
19. Security (a) Negative Lien on .....ccceueveueuenee
Undertakings |(b) Non Disposal undertaking in realtion to .....% of ................ Equity
shares held by .................
20. Financial
Covenants
21. Commitment |[[Not Applicable]
Fees
22. Drawdown
Schedule
23. Availability
Period
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Sr. No.

Title

Details

24.

Time Period for
the Credit
Rating

25.

Restricted
Payments &
Conditions

No

Nature
Payment

of

Restricted

Conditions to be satisfied
making Restricted Payments

for

26.

Minimum
Insurance Cover

27.

Time Period for
Utilization
Certificate

28.

Jurisdiction for
Borrower**

***Note : Jurisdiction For Borrower (i) If underSr. No 1above, ‘Place of Execution’is within North
Zone : Courts/Tribunalsin Delhi; (ii) If under Sr. No 1 above, ‘Place of Execution’ is within South
Zone : Courts/Tribunalsin ChennaiorHyderabad or Bangalore; (iii) If underSr. No 1 above, ‘Place
of Execution’ is within East Zone : Courts/Tribunals in Kolkatta; & (iv) If under Sr. No 1 above,
‘Place of Execution’ is within West Zone : Courts/Tribunals in Mumbai
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SCHEDULE Il

ADDITIONAL PROVISIONS RELATING TO CASH CREDIT FACILITY

The Bank may grant to the Borrower, cash credit facility in the form of running account for drawing
upto the Limit specified in thisregard (“Cash Credit Facility”) and on terms and conditions as set
outin this Agreement.

The following additional conditions shall apply to the Cash Credit Facility:
(a) Cash Credit Outstanding Amounts

All drawings by the Borrowerand all otheramounts (including all interest thereon, Penal Interest,
costs, charges, expenses, etc.) payable by the Borrower to the Bank pursuant to the Cash Credit
Facility shall be debitedto the Facilities Accounts. All payments by the Borrower towards the Cash
Credit Facilities shall be credited to the respective Facilities Accounts. The debit balance standing
on the Cash Credit Accounts from time to time and at any time with interest accrued thereon,
Penal Interest, costs, charges, expenses, etc. shall be the amounts owing and outstanding by the
Borrower to the Bank with respect to the Cash Credit Facilities (such amounts being hereinafter
collectively referred to as the “Cash Credit Outstanding Amounts” which expression shall, unless
it be repugnant to the subject or context thereof, include the whole or any part of them).

(b) Interest

The Borrower shall pay interest at the Interest Rate as specified in Sr. No. 8 of Schedule I. The
Interest Rate shall be calculated on the respective daily balance of the Facilities Accounts and shall
be debited thereto by the Bank from the Facilities Accounts on the due date as specifiedin Sr. No.
9 of Schedule | and the Bank shall simultaneously with such debit notify the Borrower.

(c) Margin

The Borrower shall during the utilization of the Cash Credit Facilities maintain the Margin, and
such other margin as may be communicated by the Bank fromtimeto time, dueto policy changes/
change in statutory requirements/ reassessment of Cash Credit Facilities.

(d) Payment

The Cash Credit Outstanding Amounts shall be payable to the Cash Credit Lenders forthwith on
demand within [e] Business Days of such demand.

(e) Monthly Statements

In respect of the Cash Credit Facilities granted by the Bank, the Borrower hereby agrees and
covenants with the Bank that the Borrower shall within 15 (fifteen) days after the end of each
month or any other extended period as agreed by the Bank, submit monthly stock statements,
book debt statement and the receivables / debtors and creditors statement to the Cash Credit
Lenders, inthe format prescribed by the Bank from timeto time. The stock statement should inter
aliacontain the location where stocks are kept, details of old, obsolete, un-saleable, substandard,
second quality and unpaid stocks (including stocks, received under the letters of credit under the
Facility) separately.

() Drawing Power
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The Borrower agrees that the drawings in the Cash Credit Account or other accounts shall be
allowed to the extent of Drawing Power unless otherwise agreed to by the Bank. In case of any
excess drawal the Borrower shall regularise the accounts forthwith or within such period as may
be stipulated by the Bank in its absolute discretion. Further all rights, benefits and powers
exercisable by or conferred onthe Bank hereunder shall be applicable and available to such excess
drawls as well.

(g) Balance in the Cash Credit Account

The Borrower agrees and undertakesto maintain sufficient debit balance inthe Facilities Accounts
such thatitis sufficientto meet the letters of credit of the Borroweravailed under the Facilities.

(h) Penal Interest

(i) The Borrowershall operate and monitorthe Cash Credit Facilityin a manner so that the
outstandingintheaccount does not exceed the sanctionedLimit or the DrawingPower, whichever
is less. In the event of any exceeding or overdrawing, the Borrower shall bring down the drawal
to the sanctioned Limit or Drawing Power, whichever is lower, as the case may be, immediately
and shall also be liableto pay Penal Interest on the overdueamount or on the entire outstanding,

at the discretion of the Bank, prevailing on fromthe date of exceeding upto the date of bringing
down.

(ii) In additionto Clause (i)above and in the event of defaultin repayment of the Cash Credit
Facility availed and / or payment of interest, the Borrower shallalso be liable to pay Penal Interest.
(iii) The Borrower will furnish the Bank with all such information as the Bank may reasonably
require for satisfaction as to due compliance with terms of the Cash Credit Facility and all such
periodical reports and information, at such intervals,in such form and containing such particulars
as the Bank may require for the purpose of ascertaining the results of the utilisation of the Cash
Credit Facility.

SCHEDULE I
PROVISIONS RELATING TO WORKING CAPITAL DEMAND LOAN FACILITY

(a) Working Capital Demand Loan Facility

At the request of the Borrower, the Bank may, at its absolute discretion, agree to extend / grant
to the Borrower sumsto the maximum extent specified in the Agreement constituting a sub-Limit
to the maximum extent of Cash Credit Limit available for utilisation (“Working Capital Demand
Loan Facility / WCDL”). The Borrower shall make drawals of the WCDL Facility only through the
Facilities Account or any other designated account intimated by the Bank.

(b) Revolving Facility

The WCDL Facility shall be inthe nature of revolving finance. The total amount of drawals by the
Borroweragainstthe WCDL Facility shall not at any point of time exceed the sub-Limits set outin
the Agreement.

(c) Additional Terms of the WCDL Facility
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i. The principal amount outstanding underthe WCDLFacility shall carry interest at the rate
with such rates as described in Sr. No. 8 of Schedule | oras decided by the Bank from time to time
and advised to the Borrower, untilthe WCDL Facility is repaid infull to the satisfaction of the Bank.

ii. The entire principal amount of the WCDL Facility shall be repaid by the Borrower to the
Bank by way of a one time payment, on or before the date specifiedin Sr. No. 12 of Schedule |,
unless demanded earlier by the Bank.

iii. Notwithstanding the above, the Bank may, in its own discretion, without assigning
reasons and upon written notice to the Borrower, cancel the WCDL Facility granted and demand
immediate repayment thereof. The Borrower acknowledges that delivery of such notice by the
Bank shall constitute sufficient notice of such cancellation to the Borrower, and thereupon all
outstandings underthe WCDLFacilityincludingthe principalamount, all interest thereonand any
other monies due and payableto the Bankin connection with the WCDL Facilityshall become due
and payable by the Borrowerimmediately to the Bank.

iv. If any interest remains unpaid on the date it is due and payable as per Agreement, then
the unpaid interest will carry Penal Interest.

V. Notwithstanding the provisions of Clause (iv) above, the Bank will be entitled to demand
immediate repayment of all the outstandings under the WCDL Facility if any interest remains
unpaid on the Due Date for payment.

vi. Provided however, the levy of Penal Interest underthis Agreement shall not prevent the
Bank from declaring an Event of Default for delay/default by the Borrower and shall not prejudice
the exercise of any rights and remedies available to Bank upon the occurrence of an Event of
Default.

vii. The Borrower agrees and undertakes to execute a demand promissory note and such
further documents, as the Bank may in its discretion from time to time require in respect of the
WCDL Facility, in aform and manner to the satisfaction of the Bank.



B2B- R & MSME Disbursement Documents/Agreements

IN WITNESS WHEREOF the Borrower has caused this Agreement to be executed on the day,
month and yearfirst herein above written, and the Bank has caused this Agreementto be
executed by the hand of its authorised officer as hereinafter appearing:*

In case the Borrower is a company:

Authorised Signatory Signature Authorised Signatory Initial
[Note: Both the signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] having its
registered office at [e] has been
hereunto affixed pursuant to the
resolution of its board of directors
passed at the meeting held on [e] day
of [e],[e]in the presence of [e], its [e].

[Note : To be suitably modified based
on the Articles of Association of the
company.]

In case the Borrowerisa partnership firm:
Name : [®]

Place of business : [®]

Signed and delivered on behalf of the
Borrower by its partners:

(d) Mr./Ms. [e]

Signature

Initial

(e) Mr./Ms. [e]

4 The signing dause to be suitably modified based on the apadty of the Borrower
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Signature

Initial

() Mr./Ms.[e]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained on this page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties may
authorize the designated partner to
signthis Agreementin accordance with
the partnership deed.]

In case the Borrowerisa
proprietorship concern:

For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)
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[Note:Boththe signature and the initials to be obtained on this page]
In case the Borrower is a HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Borrowerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized underresolution
dated [e] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]

Initial

[Note: Both the signature and the
initials to be obtained on this page.
Clause to be suitably modified based on
the bye laws of the trust/ society. If ]
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SIGNED AND DELIVERED by the duly
authorised signatory of AXIS BANK
LIMITED
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For TL

To be stamped as an Agreement cum Indemnity cum Power of Attorney as per state stamp Act

TERM LOAN AGREEMENT

Thisagreementis madeatthe place and dateas specified inSr. No. 1and Sr. No. 2 of the Schedule
respectively between such persons, whose name(s) and address(es) are as specified in Sr. No. 3
of the Schedule (hereinafter referred to as the “Borrower”);

AND

AXIS BANK LIMITED, a company, incorporated under the Companies Act, 1956 and a banking
company withinthe meaning of the Banking Regulation Act, 1949 and havingits registered office
at ‘Trishul’, 3 Floor, Opposite Samartheshwar Temple, Law Garden, Ellis Bridge, Ahmedabad 380
006, Gujarat and one of the branch offices at the place as specified in Sr. No. 4 of the Schedule
(hereinafterreferredto asthe “Bank” which expression shall unless repugnant to the context or
meaning thereof shall include its successors and assigns).

(The Borrower and the Bank, wherever the context so admits, are hereinafter individually
referred to as “Party” and collectively as “Parties”)

WHEREAS the Borrower has requested the Bank and the Bank has agreed to provide a facility
upto the limit(s) as specifiedin Sr. No. 5 of the Schedule, with full powerto the Bank from time
to time to reduce or altogether withdraw the Facility, on the terms and conditions appearing
herein and the Sanction Letter details of which are specified in Sr. No. 6 of the Schedule.

NOW, THEREFORE, in consideration of the foregoing and othergood and valuable consideration,
the receiptand adequacy of which are hereby acknowledged, the Parties hereto hereby agree as
follows:

11. DEFINITIONS AND INTERPRETATION

11.1  Inthis Agreement, the capitalised terms shall have the following meanings:

“Affiliate” of any specified person shallmean any other Person directly orindirectly
controlling or controlled by or underdirect or indirect common control with such
specified personand, inrelation to anatural person, includes any “Relative” (as such
expression is defined in the Companies Act, 2013) of such natural person.

“Agreement” meansthisloan agreementforgrant of the Facility executed atthe place
and date as specifiedin Sr. No. 1 and Sr. No. 2 of the Schedule respectively between the
Borrowerand the Bank, as amended, amended and restated, modified or
supplemented fromtime totime.
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“Applicable Law” shall include any statute, law, regulation, ordinance, rule, judgment,
rule of law, order, decree, clearance, authorization, approval, directive, guideline,
policy, requirement, governmental restriction orany similar form of decision, or
determination by, orany interpretation oradministration of any of the foregoing by,
any statutory or judicial or regulatory authority, whether in effect as of the date of this
Agreement orthereafterandin each case as amended, modified or substituted from
time to time.

“Availability Period” shall have the meaningascribed tothe termin Sr. No. 23 of the
Schedule.

“Business Day” means a day on whichthe Lending Office in respect of the Facility or
through which the Borrower has to make payment orrepaymentin respect of the
Facility, isopenfornormal business transactions.

“CIC” shall mean andreferto Credit Information Companies as defined under the Credit
Information Companies (Regulation) Act, 2005, as amended from time to time.

“Credit Rating Agency” shall mean and refertothe domesticcreditratingagencies such
as Credit Analysis and Research Limited [CARE], CRISIL Limited, FITCH Indiaand ICRA
Limited and international credit rating agencies such as Fitch, Moodys and Standard &
Poor’sand such other credit rating agencies identified and/or recognized by the Reserve
Bank of Indiafrom time to time.

“Drawdown Schedule” shall have the meaningascribedtothe termin Sr. No. 22 of the
Schedule.

“Penalrate” shall have the meaningascribed tothe termin Clause 5.3(a).

“Event(s) of Default” means any of the events or circumstances as specifiedin Clause
10.1.

“Facility” meansthe loan facility, upto the limit(s) specified in Sr. No. 5 of the Schedule,
granted by the Bank to the Borrowerin accordance with the terms of this Agreement,
and shallinclude any amount converted into another currency and/orreconvertedinto
Indianrupees inaccordance with Clause 4 of this Agreement.

“Financing Documents” means this Agreement, the Sanction Letter, the Security
Documents and such otherdocuments as may be executed in connection with the
Facility and shall include any other document designated as such by the Bank.
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“Guarantor(s)” shall mean all persons who have provided/shall provide aguarantee in
favour of the Bank in connection with the Facility in terms of the Financing Documents.

“Governmental Authority” shall mean the Government of India, the government of any
state of India or any ministry, department, board, authority, instrumentality, agency,
corporation (tothe extentactingin a legislative, judicial oradministrative capacity and
not as a contracting party with the Borrower) or regulatory body exercising statutory
powers underany Applicable Law underthe direct orindirect control of the
Government of Indiaorany the state government or any subdivision of any of them or
owned or controlled by the Government of India, the state governments or any of their
subdivisions, orany court, tribunal or judicial body within India.

“Interest Rate”. shall mean the rate of interestas setout in Sr. No. 11 of the Schedule
and as may be resetfromtime to time in accordance with this Agreementon every
Interest Reset Date

“Interest Reset Date” shall mean:-
Reset once in 3 months, the first day falling after three months from the date of the
relevant drawdown and every 3 months thereafter.

“Lending Office” shall mean the branch of the Bank as specifiedin Sr. No. 4 of the
Schedule and shall include any other office or branch of the Bank through which the
Facility is provided by the Bank and such other office or branch as the Bank may
nominate.

“Loan” meansthe principal amount outstanding forthe time being underthe Facility.

“Loan Obligations” shall mean all amounts owing, due or payable to the Bank pursuant
to the terms of the Financing Documents, including without limitation:

(a) theloanandallinterestonthe Loan, the Penal Interest, premiaon prepayment, all
fees, commissions, charges and all otherobligations and liabilities of the Borrower,
includingindemnities, expenses, loan processing, commitment and any otherfees
incurred under, arising out of or in connection with any Financing Document;

(b) anyandall sumsadvanced bythe Bankinorderto preservethe Security or preserve
any of the assets forming part of the Security including but not limited payment of
stamp duty, insurance premium, statutory levies; and

(c) in the event of any proceeding for the collection or enforcement of the Loan
Obligations, the expensesof retaking, holding, preparingforsale orlease, selling or
otherwise disposing of or realising the Security, all costs and charges incurred by
the Bank in case of any proceedingsinitiated underthe Insolvency and Bankruptcy
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Code 2016, or of any exercise by the Bank of the rights under the Security
Documents and/or the other Financing Documents, together with legal fees and
court costs.

“Material Adverse Effect” shall mean the effect or consequence of an event or
circumstance whichinthe opinion of the Bankis or likely to have a material and adverse
effect on:

(h)  thefinancial condition, business or operation of the Borrower orany other Obligor;

(i) the ability of the Borrower or any other Obligor to perform its obligations or
exercise its rights under the Financing Documents; or

() the validity or enforceability of any of the Financing Documents (including the
ability of the Bank to enforce any of its remedies under any of them).

“Obligors” shall mean collectively the Borrower, the Guarantor(s)and the Security
Providers

“RBI” means Reserve Bank of India.

“Repayment Date” shall have the meaningascribed tothe terminSr. No. 17 of the
Schedule.

“Repayment Schedule” shall have the meaning ascribed tothe termin Sr. No. 17 of the
Schedule.

“Restricted Payments” shall mean any of the payment(s) as listed in Sr. No. 25 of the
Schedule

“Sanction Letter” shall have the meaningascribedto the terminSr. No. 6 of the
Schedule, which expression shall includeany amendments or modifications made from
to time.

“Security” shall have the meaningascribed to the termin Clause 7.2 hereof.

“Security Documents” shall mean each of the documents and agreements entered into/
to be enteredinto by the Security Providers for creating, maintaining and perfecting the
Security Interest as contemplated under this Agreementandincludesany other
instrument, document or deed executed and/orto be executed in connection with or
pursuantto any of the foregoing and any other document designated as such by the
Bank.
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“Security Interest” means a mortgage, charge, hypothecation, assignment, pledge,
guarantee,, Security Interest, encumbrance, of any kind or nature whatsoeverorother
security interestorany othersecurity agreement orany other form of security of any
kind or nature or any other similararrangement whatsoever securing any obligation of
any person orany otheragreementorarrangement havingasimilareffectincluding,
without limitation any designation of loss payees or beneficiaries orany similar
arrangementunderanyinsurance contract.

“Security Providers” means all persons who have created/shall create any Security
Interestinfavour of the Bank in connection with the Facility in terms of this Agreement
or the Security Documents.

“Security Undertakings” means lien (including any statutory or negative lien) deposit
arrangement, letter of comfort, preference, priority of any kind or nature whatsoeveror
otherundertakings of any kind or nature or any other similararrangement whatsoever
securingany obligation of any person orany otheragreementorarrangement havinga
similareffectincluding, without limitation any conditional sale or othertitle retention
agreement

“Related Party” shall have the meaningascribedtoitunderthe Insolvencyand
Bankruptcy Code, 2016, as amended from time to time.

In this Agreement, unless the context otherwise requires:

(aa) Singular shallinclude pluraland the masculine gender shall include the feminine
and neutral gender.

(bb)  a“Financing Document” or any other agreementorinstrumentisareferenceto
that Financing Document or other agreement or instrument as amended,
supplemented, extended or restated,;

(cc) a “person” includes any individual, firm, company, corporation, governmental
authority or political subdivision thereof, international organisation, agency or
authority (in each case, whether or not having separate legal personality), any
association, trust, joint venture, consortium, partnership (whether or not having
separate legal personality), joint stock company, trust or unincorporated
organisation and shall includetheirrespective successors and assigns and in case
of an individual shall include his legal representatives, administrators, executors
and heirs and in case of a trust shall include the trustee or the trustees for the
time being;

(dd) a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
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(ee)

(ff)

(g8)

(hh)

(i)

(il)

(kk)

()

(mm)

intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation;

a “Clause” or “Schedule”, is a reference to a clause in, or schedule to, this
Agreement;

a “party” to this Agreement or a “person” shall include their respective
successors, assignees, novatees or transferees (to the extent assignment,
novation or transfer is permitted under the Financing Documents);

an “amendment” includes a supplement, modification, novation, replacement or
re-enactment and “amended” is to be construed accordingly;

an “authorised signatory” means a person that has been duly authorised by
another person (the “other person”) to execute or sign any Financing Document
(orotherdocumentornotice to be executedor signedby the other person under
or in connection with any Financing Document) on behalf of that other person;

“control” includes the powerto direct the management and policies of an entity,
whether through the ownership of voting capital, by contract or otherwise;

a provision of law is a reference to that provision as amended or re-enacted;

words and abbreviations, which have well known technical or trade or
commercial meanings are used in the Agreement in accordance with such
meanings;

a reference toa “month” is a reference to a period starting on one day in a
calendar month and ending on the date immediately before the numerically
corresponding day in the next calendar month, except that if there is no
numerically corresponding day in the month in which that period ends, that
period shall end on the last day in that calendar month;and

inthe event of any disagreement ordispute between the Bank and the Borrower
regarding the materiality or reasonableness of any matterincluding of any event,
occurrence, circumstance, change, fact, information, document, authorisation,
proceeding, act, omission, claims, breach, default or otherwise, the opinion of
the Bank, as to the materiality orreasonableness of any of the foregoing, shall be
final and binding on the Borrower.

BANK’S AGREEMENT TO LEND AND BORROWER’S AGREEMENT TO BORROW

The Bank agrees, based on the disbursement request, representations, warranties,
covenants and undertakings as contained herein and in the application for availing the
Facility and other documents executed or tendered by the Borrower in relation to the
Facility, tolend atits sole discretion, to the Borrowerand the Borrower agrees to borrow
from the Bank, the Facility for an aggregate amount not exceedingthe limit specifiedin
Sr.No.5of the Schedule onthetermsand conditions as fullycontained in thisAgreement.
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The Borrower agrees and acknowledges that the Facility shall be utilised forthe purpose
specifiedinSr. No. 8 of the Schedule.Under no circumstances shall the Facility be utilised
by the Borrower for, directly or indirectly:

(i) subscribing to or purchasing any shares/debentures;

() extending loans to its Affiliates or making any inter-corporate deposits;

(k) entering into any speculative transactions or activities; and

(1 carrying out any activities not eligible for bank credit as per RBI Guidelines.

FEeS, CHARGES, COSTS AND CLAIMS

The Borrower, shall bearall charges/fees, includingtax, if any, as mentioned in Sr. No. 16
A of the Schedule, which the Borroweragreesto reimburseto the Bank separately within
7 (seven) Business Days of demand by the Bank.

Without prejudiceto the provisions of Clause 3.1above, the Borrower shallforthwith pay
or cause to be paid, all present and future imposts, costs, duties, taxes levies, fees
insurance premia and other charges and expenses (including any penalty there on, if
applicable), as may be levied orimposed from time to time by any governmental or
statutory authorities or payable otherwise, pertaining to or in connection with the
Facility, the Financing Documents . In the event the Borrower fails to pay the monies
referred tointhissub-section, the Bank willbe atliberty (but shall not be obliged) to pay
the same on behalf of the Borrower and the Borrower shall forthwith reimburse the same
together with interest at the Penal rate.

The Bank shall be entitled to debit all amounts due and payable by the Borrower under
this Agreement to the Borrower's loan account maintained with the Bank, unless
separately reimbursed to the Bank by the Borrower.

All payments by the Borrower under any Transaction Document shall be made free and
clearof and withoutany deduction of tax orlevy, exceptto the extent that the Borrower
is required by Applicable Law.

DISBURSEMENT

The Bank shall atits sole discretion disburse the Facility, in accordance with the terms
and conditions of this Agreement, including compliance of the provisions of this Clause
4, to such account of the Borrower as specified in the disbursement request.

The Loan (eitherin full or in parts) may be disbursed by the Bank in such currency as
specifiedinSr.No.5 of the Schedule, subject to the normslaid down by Reserve Bank of
India (RBI) from time to time and the other terms and condition agreed between the
Parties, if any. Further, duringthe tenure of the Facility, the Bank may, at the request of
the Borrower, buthowever, at its sole discretion, convertany Loan, eitherinfull or part
into any other currency and/or reconvert it into Indian Rupees on such terms and
conditions as are acceptable tothe Bankand the Borrower ltis clarified and agreed that
such conversion/re-conversion shall be governed by the terms and condition as
contained in this Agreement unless otherwise agreed in writing between the Bank and
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the Borrower . The Borrower shall duly indemnify the Bank for any loss suffered by the
Bank on account of fluctuation that may take place in the value of foreign currency in
which the Facilityisavailed and such loss on account of the fluctuation shall form a part
of the Loan Obligations. In the event the Loan is converted into any other currency, the
Borrower shall hedge the foreign currency exposure, if any through the Bank.

In case any Loan or part thereof is disbursed or converted into foreign currency , the
Borrower agrees and confirms that, Bank may on request being made by the Borrower,
atits sole discretion, roll overthe foreign currency loan from time to time on such terms
and conditions asitmay deemfitand such roll over may be effected by the Bank by way
of a letter issued by the Bank, carrying such Terms and conditions and accepted by the
Borrower, shall be valid and binding onthe Borrowerat each renewal and such renewal
and roll overwill be governed by this Agreement mutatis mutandis, except to the extent
as amended and modified by such letter referred to in this clause.

Conditions precedent to the initial disbursement under the Facility:

Any disbursement by the Bank under this Agreement shall be at its sole discretion. In
addition, the Bank may not, disburse any amount under the Facility if:

(e) any Event of Default has occurred and is continuing or will result from the
proposed disbursement;

(f) the Borrower has availed facilities from aRelated Party and has not submitted an
undertaking to the Bank confirming that the financial debt extended by the
Related Party to the Borrower shall not be assigned or transferred to any person
other than a bank or a financial institution.

Adjustment of Amounts Payable by Borrower:

The Bank may deduct fromthe sums to be lenttothe Borroweranyimposts, costs,
duties, taxes, levies, fees, insurance premia and other charges and expenses
(includingany penalty thereon, if applicable) then remaining due and payable by the
Borrowerto the Bank pursuantto this Agreement. The Borrower hereby authorisesthe
Bank to deduct such sums from the amount of the Loan to be disbursed and adjust the
amounts deducted against the monies then remainingdue and payable by the Borrower
to the Bank underor pursuantto this Agreement.

INTEREST & LOAN ACCOUNT
15.1 Interest

(o) The Borrowershall, duringthe tenor of the Facility, pay to the Bank, intereston
the Loan, on the dates as specified in Sr. No. 13 of the Schedule to this
Agreement, at such interest rate as more particularly describedin Sr. No. 11 of
the Schedule at the prevailing Interest Rate.
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(p)

(a)

(r)

(s)

(t)

(u)

15.2

15.3

The Bank shall have the right to alterthe Interestrate or Spread. As per the RBI
directives, the banks are free to decide the spread over the external benchmark.
However, credit risk premium may undergo change only when borrower’s credit
assessmentundergoes asubstantialchange as agreed uponinthe loan contract.
Further, other components of spread including operating cost could be altered
once in three years.

Upon reset of the Interestrate orthe spreadinaccordance with this Agreement,
the Bank shall notify to the Borrower of such resetand the revised Interest Rate
and the Borrower shall, from such date, pay to the Bank interest on the Facility
under the Financing Documents the revised Interest Rate.

If any interest remains unpaid on the due date, then the unpaidinterest shall be
compounded monthly

The Borrowerisaware and confirms that the Bank shall be entitledto review and
revise the rate of interest at such intervals and/or upon occurrence of such
events as mutually agreed between the Parties, and such revised rate of interest
shall always be construed as agreed to be paid by the Borrower and shall form
part of the Loan Obligations. The Borrower shall be deemed to have notice of
change in the rate of interest whenever the change in the rate of interestis
displayed/notified at/by the branch of the Bank as specified in Sr. No. 4 of the
Schedule. The Borrower shall be entitled to repay/prepay all amounts
outstanding underthe Facility without any prepayment premiuminthe event of
any such change in the rate of interest is not acceptable to the Borrower.

In case the Loanisdisbursed/converted in foreign currency, the Borrower agrees
to pay interest onthe Loan as mutually agreed betweenthe Parties. The Loan will
carry interest linked to LIBOR. The spread over LIBOR shall be decided as per the
prevailing market conditions, calculated and payable with monthly rests, or such
other rests and rate as may be stipulated by the Bank in its absolute discretion
from time to time and advised to the Borrower

The interest shall accrue from day to day and be calculated on the basis of the
actual number of days elapsed and a year of 365 (three hundred and sixty five)

days irrespective of leap year.

Upfront Fees and Other Fees

The Borrower shall pay to the Bank an upfront feeand such otherfees as set forth
inSr. No. 16 A/ Sr. No. 16 B of the Schedule on such dates as specified therein.

Penal Interest
()] Without prejudice to the obligations of the Borrower under this

Agreement and the other Financing Documents, the Borrower shall pay
Penal Interest at such rate as specified in Sr. No. 14 of the Schedule or
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any other rate as may be communicated by the Bank to the Borrower
(“Penal rate”) over and above the rate of interest as specified in Sr. No.
11 of the Schedule on all amounts outstanding under the Facility upon
the failure by the Borrower to pay any Loan Obligations or to comply with
any terms and conditions specified in this Agreement. Such Penal Interest
will be computed from the respective due date of payment or from the
date of non compliance of the terms of this Agreement, as the case may
be until the date on which the Borrower has repaid /reimbursed such
amounts or complied with such terms of this Agreement for which the
default had occurred, and shall become payable upon the footing of
compound interestwith monthlyrests as provided in thisAgreement and
shall be payable by the Borrower immediately on demand by the Bank.

(h) Provided however, such Penal Interest under this Agreement shall not
preventthe Bank from declaring an Event of Defaultfor delay/default by
the Borrower and shall not prejudice the exercise of any rights and
remedies available to Bank upon the occurrence of an Event of Default.

@ The Borroweracknowledges that the rate of Penal Interestis reasonable
and that it represents genuine pre-estimates of the loss expected to be
incurred by the Bank in the event of non payment of any monies by the
Borrower.

The Borroweracknowledges thatthe Facility provided underthis Agreementisfora
commercial transaction and waives any defence available under usury or other laws
relating to the charging of interest by the Bank.

REPAYMENT AND PREPAYMENT

6.11

6.12

6.13

The Borrowershall repay the Loan on each Repayment Date in accordance with
the Repayment Schedule and in accordance with the terms of this
Agreement.Creditforall payments by cheque, bank draft, RTGS will be given on
realisation of the amount or the relative due date, whichever is later. Any
payment which is due to be made on a day that is not a Business Day shall be
made on the immediately preceding Business Day.

The Borroweragreesto accept the statement of account sent by the Bank or by
any other authorised representative of the Bank as conclusive proof of the
correctness of any sum claimed to be due by the Bank from the Borrower unless
any discrepancy is highlighted by the Borrower withinseven (7) Business Days of
receipt the statement.

In case any Loan or part thereof is disbursed or converted into foreign currency,
the Borrower shall, as may be required by the Bank, repay the Loan or any part
thereof so disbursed or converted, in the same currency in which it has been
disbursed/converted, as the case may be, or in the Indian Rupee equivalent of
the amount disbursed/converted, as the case may be, underthe Loan, as on the
date of such repayment
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6.14

Prepayment:
A Loan may be prepaidinaccordance with this Agreementand aftergiving prior

notice to the Bank as stipulated under Sr. No. 15 of the Schedule.

21. SECURITY

211

21.2

21.3

21.4

21.5

The repayment of the Loan Obligations to the Bank shall be securedin such
manner as specified in Sr. No. 18 of the Schedule.

The Borroweragrees and undertakes thatit shall create and perfector cause to
be created and perfected the security as specifiedinSr. No. 18 of the Schedule
and Security Undertakings as specified in Sr. No. 19 of Schedule (collectively
“Security”), in such form and manner as may be required by the Bank, having
such rankingas specified in Sr. No. 18 of the Schedule and within such time lines
as specified in Sr. No. 18 of the Schedule.

The Borrower shall make out a good and marketable title to the properties
proposed to be secured in favour of the Bank, and comply with all such
procedures for creation and perfectionof the Securityas may be necessary under
Applicable law.

Without prejudice to the rights of the Bank under this Agreement, in the event
the Bankis of the view that there is asubstantial deteriorationin the value of the
security which has been provided to the Bank, the Bank may call upon the
Borrowerto furnish such additional/alternate security as may be required by the
Bank and the Borrower agrees and undertakes thatit shallcreate and perfect the
security interest oversuch additional/alternate security, inaform and mannerto
the satisfaction of the Bank within such time period as may be specified by the
Bank in this regard.

The Borrower agrees that the Bank shall have the right to receive and adjust any
payment/s that it may receive as an assignee of the insurance in its capacity as
“Loss Payee”, in relation to the assets of the Borrower, towards the Loan
obligations under this agreement.

22. CANCELLATION OF THE FACILITY

22.1

lllegality

If after the date of this Agreement,itis or will become unlawful or contrary to
any directive of any applicableagencyinanyapplicable jurisdiction for the Bank
to performany of its obligations as contemplated by this Agreement or to fund
or maintainany Loan:

©) the Bank will notify the Borrower upon becoming aware of that event;
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22.2

22.3

(h) upon the Bank notifying the Borrower, the undisbursed part of the
Facility will be immediately cancelled; and

) the Borrower shall forthwith repay the Loan Obligations under the
Financing Documents.

Automatic Cancellation

Any part of the Facility which remains undrawn at the end of the Availability
Period shall be automatically and immediately cancelled, unless otherwise
agreed by the Bank.

Unconditional Cancellation

(c) The Bank shall have an unconditional right to cancel the
undrawn/unavailed/unused portion of the Facilityat any time during the
subsistence of the Facility, without any prior notice to the Borrower, for
any reason whatsoever. In the event of any such cancellation, all the
provisions of this Agreement and all other Financing Documents shall
continue to be effectiveand valid and the Borrowershall repay the Loan
Obligations in accordance with the terms of this Agreement.

BORROWER'S REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS:

The Borrower makes the following representations and warranties as of the date hereof
and which representations shall continue to be made and remain true and correct on
each day other than those made as of a particular date, which representations and
warranties shall survive the execution of this Agreement and the making of the
disbursement as provided under this Agreement till all the Loan Obligations have been
repaid in full by the Borrower to the satisfaction of the Bank:

(mm)

(nn)

(00)

(pp)

It has the power and authority to execute deliver and perform its obligations
under the Financing Document.

It is in compliance with all applicable laws and has obtained all clearances and
authorisations.

Each of the Financing Document when executed by the Borrower constitutes
legal, valid and binding obligations of the Borrower, enforceable in accordance
with its terms

The execution and performance of the financing documents do not conflict any
other agreements / applicable laws/ its constitutional documents.
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(qq)

(rr)

(ss)

(tt)

(uu)

(w)

(xx)

(vy)

(z2)

(aaa)

(bbb)

(ccc)

(ddd)

Save as permitted underthe Financing Documents, no encumbrance or Security
Interest exists or will exist over any of the assets secured/to be secured by the
Borrower

No event of default has occurred or will occur upon execution of / disbursement
under the financing documents.

All information provided to the Bank is true and correct.

The financial statement delivered to the Bank are its most recent and prepared
in accordance with applicable laws and generally acceptable accounting
principles. There has been no material change in the financial condition or the
operations of the Borrower from the date on which such financial statements
were prepared or drawn up

Save and except as otherwise provided in the Financing Documents, its Loan
Obligations under the Financing Documents rank at least pari passu with the
claims of all of its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by Applicable Law

No litigation / arbitration proceedings exists which will have a material adverse
effect.

It does not have any right of immunity from legal proceedings orunder contract

No action has been taken (voluntary or involuntary) for its liquidation /
insolvency/restructuring, including under the Insolvency and Bankruptcy Code,
2016.

It has good and marketable title toits assets over which Securityis to be created.

It has obtained and is validly maintaining all insurances and reinsurances in
respect of all its assets in accordance with the Applicable Law.

There are no facts or circumstances, conditions or occurrences which could
collectively or otherwise be expected to resultin a Material Adverse Effect.

It hereby agrees and undertakes that no such person whose name is appearing
inthe list of Wilful defaulters by RBI/CIC/ in any caution list, shallbe inducted on
its board and thatin case, such a personisfoundto be onits Board, it would take
expeditious and effective steps for removal of such person from its Board.

All its arrangements with third parties are on arm length basis.
The Borroweris not affected by any fire, floods, storm, earthquake, embargo, act

of God or of the public enemy or other events (whether or not covered by
insurance) that could reasonably be expected to have a Material Adverse Effect.
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(eee)

No director of the Bank is a director, manager, managing agent, employee or
guarantor of the Borrower, or of a subsidiary or holding company or other group
companies of the Borrower or holds substantial interest, in the Borrower or a
subsidiary orthe holding companyorany other group company of the Borrower.
No directors / relative of any other banks or financial institutions holds
substantial interest orisinterested as director oras a guarantor of the Borrower

Financial Covenants

The Borrower undertakes that it shall strictly adhere to such financial covenants as
specified in Sr. No. 20 of the Schedule.

Information Covenants:

The Borrowershall promptly furnish to the Bank copies of all the notices and documents
that are required to be given pursuant to this Clause 9.3, as applicable, and in all cases
within 2 (two) Business Days after the Borrower obtainsknowledge thereof, the Borrower
shall provide the information/ notice to the Bank of the following:

XiX.

XX.

XXi.

XXii.

XXiii.

XXiV.

XXV.

any change inthe shareholdingof the Borrower or any change in the constitution
of the, as the case may be, or any appointment or removal of key managerial
personnel of the Borrower;

details of any event, of any litigation, arbitration or administrative proceedings
which is likely to result in the occurrence of Material Adverse Effect;

the details of any notice of any application made in relation to the Borrower
under the Insolvency and Bankruptcy Code, 2016 or any notice received for
windingup of the Borrower, orforappointment of areceiverinrelationto any of
assets or business or undertaking of the Borrower;

the occurrence of the Event of Default (and the steps, if any, being taken to
remedy it);

any change of corporate name, registered office address, orany similar changes
of the Borrower;

If any Security is to be created over immoveable property acquired by the
Borrower subsequent to the execution of this Agreement, the Borrower shall,
forthwith upon acquisition of each such immoveable property, informthe Bank
of the details of the immoveable property acquired;

in the event the Borrower or any of its partners or directors or trustees, as the
case may be, become aspecified nearrelative of a director of a banking company/
financial institution, the Borrower shall, notify the Bank of such an eventand
provide such otherdetailsincluding details of the relationship of the Borrower or
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any of its partners or directors or trustees, as the case may be, with the director
of the banking company/financial institution, as may be required by the Bank;

deliver to the Bank copies of all documents issued by the Borrower to all its
creditors or any general class of them at the same time as they are issued;

the occurrence or likely occurrence of a Material Adverse Effect.

The Borrower shall also submitthe followinginformation from time totime in such form
and manner as may be required by the Bank:

Vii.

viii.

iX.

such information, documents or reports (financial or otherwise) as may be
required by the Bank from time to time including any information required by
the Bank to comply with “know your customer” or similar identification
procedures in circumstances where the necessary information is not already
available with Bank;

submit the following information as required vide RBI circular No.
DBOD.No0.BP.BC.94/08.12.001/2008-09 dated December 8, 2008 (as may be
amended, modified, supplemented from time to time): (i) under Annexure | of
the abovementioned circular; (ii) exchange of information with otherlenders as
required under Annexure Il of the abovementioned circular; and (iii) submit a
certificate from a company secretary / chartered accountant, regarding
compliance of various statutory prescriptionsthatare in vogue, as per specimen
given in Annexure Il of the abovementioned circular; and

any other information as may be required by the Bank.

Positive Covenants

The Borrower covenants and agrees that, so long as the Loan Obligations are outstanding,
and until the full and final payment of all Loan Obligations to the satisfaction of the Bank,
the Borrower shall:

(cc) Comply with all applicable laws and obtain/maintain all authorisations;

(dd)

maintain proper books of accounts to accurately reflect its financial condition;

(ee)obtain prior approval of the Bank for change in its statutory auditors;

(ff) maintain all its property (including its property and assets forming part of the

Security) in good working order and habitable condition and adequately insured.
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(gg)ensure that the name of the Bankis duly endorsed as the “Beneficiary”/“Loss Payee”
on such insurance policies and all renewals thereof in relation to the property and
assets forming part of the Security

(hh)  amend its constitutional documents as required by the Bank;

(i) pay all applicable taxes and stamp duty;

(ji) utilise the facility only for the purpose it is sanctioned;

(kk) permitthe Bank/its employees/consultants toinspectits assets and premises atany
time;

(I) enterinto arrangements with third parties only on arm length basis;

(mm) execute or procure the execution of all such documents as the Bank may
reasonably consider necessary for giving full effect to each of the Financing
Documents;

(nn)  getitselfrated by a Credit Rating Agency within such period as specified in Sr. No.
24 of the Schedule;

(oo)  co-operate with such auditors as may be appointed by the Bank with a view to
obtain specific certificate regarding utilization/diversion/siphoning of funds, provide
the necessary information and/or documents as may be required by such auditors,
and bearall the expenditurein respect of obtaining the said certificate and agrees to
indemnify and keep the Bank indemnified in this regard

Negative Covenants

The Borrower covenants and agrees that, so long as the Loan Obligations are outstanding,
and until the full and final payment of all the Loan Obligations to the satisfaction of the
Bank, the Borrower shall not, without the prior written consent of the Bank ™

(kk) enter into any scheme of merger, amalgamation, or do a buyback;

(1 make any Restricted Payments other than permitted under Sr. No. 25 of the
Schedule;

(mm) windup, liquidateordissolveits affairs or take any steps forits voluntary winding
up or liquidation or dissolution;

(nn)  agree, authorise or otherwise consent to any proposed settlement, of any
litigation, arbitration or other dispute which may have a Material Adverse Effect;
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(00)

(pp)

(qq)

(rr)

(ss)

(tt)

(uu)

(w)

(xx)

(vy)

(z2)

(aaa)

(bbb)

permit any change in the general nature of the business of the Borrower or
undertake any expansion orinvest in any other entity;

permitany change in the ownership/control/manage ment (including by pledge of
promoter/sponsor shareholding in the Borrower to any third party);

effect any change in its accounting method or policies;

make any amendments in the Borrower's constitutional documents,;

avail any furtherloan orfacility from any person and/or stand surety or guarantor
for any third party liability or obligation and/or provide any loan or advance to

any third party, save as permitted under the Sanction Letter;

encumber or create any Security Interest over the assets of the Borrower, save as
permitted under the Sanction Letter;

pay any commission to its promoters / directors / Security Providers,;

repay any principal or interest on any loans availed by the Borrower from the
shareholders/directors;

Dispose its assets other than those as permitted by the Bank in writing; and

shall not utilize the Facility sanctioned forany purpose other than the end use as
permitted in the Sanction Letter;

change its financial year-end from the date it has currently adopted,;

enterinto any contract orsimilararrangement whereby itsbusiness or operations
are managed or controlled, directly or indirectly, by any other person;

change remuneration of its directors in any manner other than as mandated by
legal or regulatory provisions; and

obtain any facilities from a Related Party unless the Borrower cause such Related
Party to submit an undertaking to the Bank confirming that the financial debt
extended by the Related Party to the Borrower shall not be assigned or
transferred to any person other than a bank or a financial institution.

EVENTS OF DEFAULT

The occurrence or likely occurrence of any of the following events and/or circumstances
(in the sole decision of the Bank) shall constitute event(s) of default (“Event(s) of
Default”): :
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(qq)

(rr)

(ss)

(tt)

(uu)

(vv)

(ww)

(xx)

(vy)

(z2)

(aaa)

(bbb)

(ccc)

(ddd)

the Borrower commits any defaultinthe payment of the Loan Obligations or any
amount due or any part thereof;

any Obligor commits any default in the payment of any amount to any person
when due or any person demands repayment of the loan or dues of the Obligors
ahead of its repayment terms or a moratorium is declared in respect of any
indebtedness of the Obligors;

the Borrower and/or any of the other Obligors defaults in performing any of its
obligations underthisAgreement or any of the Financing Documents or breaches
any of the terms or conditions of this Agreement or any other Financing
Documents;

the Obligors defaultin performingany of theirrespective obligations underany
agreement between the Obligors and the Bank (excluding the Financing
Documents) or between Obligors and any third party;

any notice / action in relation to actual or threatened
liquidation/dissolution/bankruptcy/insolvency/ceasing to carry on business of
Borrower / any Obligor (voluntary or involuntary)

if the Borrowerand/orany of the other Obligors changes orthreatens to change
the general nature or scope of the business ;

any of the information provided by the Borrower and/or any of the other
becomes incorrect or untrue;

failure by the Borrower and/or any of the other Obligors to create and perfect
Security as stipulated in the Agreement;

any of the Security Documents failsto create the Security Interest orfails to have
the priority as stipulated or ceases to be in full force and effect;

if any circumstance or event occurs which is or is likely to prejudice, impair,
imperil, depreciate or jeopardise any security or any part thereof;

the value of the any security depreciates entitling the Bank to call for further
security and failure of the Borrowerand/or any of Security Providers to provide
such additional security;

upon occurrence of any event that has a Material Adverse Effect;

the Borrower and/or any of the Security Provider fails to create the security as
provided herein in accordance with the terms of this Agreement.

Appointment of Receiver in respect of the property/assets of the Obligors or if
any attachment, distress, execution or other process against the any of the
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(eee)

(fFf)

(ggg)

(hhh)

(iii)

(ii3)

(kkk)

24.2

24.3

Obligors, or any of the Security Interest is enforced or levied upon by any third
party (if applicable);

if the Loan or any part thereof is utilised forany purpose otherthan the purpose
for which itis applied by the Borrower and sanctioned by the Bank;

if the Borrower and/or any of the Security Providers, atte mpts or purports to
create any Security Interest (other than as permitted under the Finandng
Documents) over any of its assets which are charged in favour of the Bank;

thereis any change in the control of the Obligors (directly orindirectly) without
the prior consent of the Bank;

if the Borrower fails to furnish to the Bank detailed end use statement of the Loan
as and when so required by the Bank within the time prescribed by the Bank;

any of the Financing Documentsceasesto exist, to be valid, effective, enforceable
oris terminatedina mannernot in accordance with the terms of that Finandng
Document;

any action, arbitration, administrative, governmental, regulatory or other
investigations, proceedings or litigations are commenced or threatened against
the Borrower and/or any of the Security Providers or any of their assets which
has or could reasonably be expected to have a Material Adverse Effect; and

any person makes or threatens to make any application under the Insolvency and
Bankruptcy Code, 2016 and/or any notice is received in relation to the same.

Notice on the happening of an Event of Default

If any event of default or any event which, after the notice or lapse of time or
both would constitute an event of default shall have happened, the Borrower
shall forthwith give the Bank notice thereof in writing specifying such event of
default, or such event. .

Consequences of an Event of Default:

(i) On and at any time after the occurrence of an Event of Default the Bank
shall have the right to forthwith:

(k) todeclare thatall or part of the Loan Obligations be immediately
due and payable,

(xxiv) to recover the entire dues of the Loan,

(xxv) to cancel the undrawn commitment under the Facility,



B2B- R & MSME Disbursement Documents/Agreements

(xxvi) tosuspendanywithdrawalto be effectedin the Facility account,

(xxvil) to enforce the Security,

(xxviil) to exercise such other rights as may be available to the Bank
under the Financing Documents and under Applicable Law;

(xxix) to review the management structure and board and review the
conditions for the appointment or re-appointment of the
managing director or any other person holding substantial

powers of management, by whatever name called;

(xxx) toappoint a nominee and/orobserveronthe Board as may be

required by the Bank

(xxxi) toappointan observer on the Borrower’s Board

(xxxil) appointany Person engaged in technical, management or any
other consultancy businessto inspect and examine the working
of the Borrower and/or the assets, including its premises,

factories, plants and units, and to report to the Bank.

(xxxiii) appoint any chartered accountants/cost accountants, as
auditors, for carrying out any specificassignments orto examine
the financial or cost accounting system and procedures adopted
by the Borrower for its working or as concurrent or intemal
auditors, or for conducting a special audit of the Borrower.

(xxxiv) to convert the outstandingloan obligationsinto equity or other
securities. The Borrower shall provide shareholder resolution/
authorization allowing Bank the right to facilitate such

conversions

() The Borroweragrees and undertakes not to prevent or obstruct the Bank
from taking possession of the assets comprising Security and that the
Bank’srepresentatives will be entitled to sell, give onrent, or otherwise
deal with the assets comprising Security by public or private auction or
private treaty, without being liable for any loss, and to apply the net

proceeds thereof as specified in the Financing Documents.

(k) Nothing containedin this clause shall oblige the Bank to sell, hire or deal
with any of the assets comprising the Security and or proceed against any
of the other Obligors and the Bank shall be entitled to first proceed
against the Borrower independent of such other Security or other
Obligor. In case of any deficit, the Bank shall be entitled to forthwith

recover the deficit amount from the Borrower.
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(N The Bank may at the risk and cost of the Borrower engage one or more
person(s) to collect the Borrower’s outstanding and/or to enforce any
Security and may furnish to such person the right and authority to
perform and execute all acts, deeds, matters and things connected
therewith or incidental thereto as the Bank thinks fit.

APPOINTMENT OF THE BANK AS THE BORROWER'S ATTORNEY

The Borrower hereby appointsthe Bank asits true and lawful attorney to do and execute
forand inthe name and on behalf of the Borrowerand where the Borroweris more than
one individual, jointly and severally, all or any of the acts, deeds and things, specified
herein.

ASSIGNMENT AND TRANSFER

The Bank shall have a right to sell or transfer (by way of assignment, securitisation or
otherwise)wholeor part of the Loan orany otherrights and obligations of the Bank under
this Agreement orany other Financing Document to any person/entity (including but not
limited to a bank, financial institution, special purpose vehicle ora trust), ina manneror
under such terms and conditions as the Bank may decide in its sole discretion without
consent of, or prior intimation to, the Borrower.

The Borrower expressly agrees that in the event of sale or transfer as aforesaid, it shall
accept such person to whom the Loan is sold or transferred or assigned as the lender
under this Agreement and make the repayment of the Loan to such person as may be
directed by the Bank, to the extent of the portion of the Loan which has been
sold/transferred/assigned.

The Borrower shall not be entitled to directly or indirectly assign, transfer or novate its
rights or obligations under this Agreement in part or in whole to any person.
MISCELLANEOUS

Notices

(g) Communications in writing

(k) Any communication to be made under or in connection with the
Financing Documents shall be made in writing and, unless otherwise
stated, shall either be delivered personally by hand or sent by courier

(h) Addresses
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The address (and the department or officer, if any, forwhose attention the
communicationisto be made) of each party forany communication or
documentto be delivered underthis Agreementis:

in case of the Borrower: As detailed in Sr. No. 3 of the Schedule,
in case of the Lender: As detailed in Sr. No. 4 of the Schedule,

or any substitute address orfax numberordepartment or officeras the party
may notify to the other party by notlessthan5 (five) Business Days’ notice.

(i) Delivery

(iii) All such notices and communications made or delivered by the Bank to
the Borrower under or in connection with this Agreement shall be
effective (i) if sent by person, when delivered, (ii) if sent by courier, (a) 2
(two) Business Day after deposit with an overnight courier if for inland
delivery and (b) 7 (seven) Business Days after deposit with an
international courierif for overseas delivery; and (iii) if sent by registered
letter when the acknowledgement of delivery is received.

27.2 Indemnity for communication through facsimile or email

(xvii)The Borrowerhereby requests and authorizes the Bank to, from time to time (atits
discretion), rely upon and act or omit to act in accordance with any directions,
instructions and/or other communication which may from timeto time be or purport
to be given in connection with or in relation to this Agreement and the other
Financing Documents by way of facsimile or email by the Borrower or any of its
authorized officers.

(xviii) The Borrower acknowledges that:

(A) sendinginformation by facsimile or email is not a secure means of sending
information and is aware of the risks involved in sending facsimile or email
instructions, including the risk that facsimile or email instructions may:

5. befraudulently or mistakenly written, altered orsent; and

6. not bereceivedinwhole orin partby the intended recipient.

(B) the request to the Bank to accept and act on facsimile or email instructions is
for the convenience and benefit of the Borrower only.
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(xix) The Borrower furtherdeclares and confirms thatitis aware that the Bank has agreed

(xx)

to act on the basis of instructions given by facsimile oremail only by reason of, and
relying upon the Borrower providing this indemnity and agreeing, confirming,
declaring and indemnifying the Bank hereunder and that the Bank would not have
done so in the absence of such indemnity. The provisions of this Clause 13.2 shall
apply to any and all matters, communications, directions and instructions
whatsoeverin connection with the Agreement and the other Financing Documents.

The Bank may (but shall not be obliged to) require that any instruction should
contain or be accompanied by such identifying code or test as the Bank may from
time to time specify and the Borrower shall be responsible forany improperuse of
such code or test.

(xxi) Notwithstanding anything contained herein or elsewhere, the Bank shall not be

bound to act in accordance with the whole or any part of the instructions or
directions contained in any facsimile or email and may, at their sole discretion and
exclusivedetermination, decline oromitto act pursuantto any instruction, or defer
acting in accordance with any instruction, and the same shall be at the risk of the
Borrowerand the Bank shall not be liable forthe consequences of any such refusal
or omission to act or deferment of action.

(xxii) In consideration of the Bank acting and/or agreeingto act pursuant to the terms of

thiswritingand/oranyinstructions as provided in this writing, the Borrower hereby
agrees to indemnify the Bank and keep the Bank at all times indemnified from and
against all actions, suits, proceedings, costs, claims, demands, charges, expenses,
losses and liabilities howsoever arising in consequence of or in any way related to
the Bank having acted or omitted to act in accordance with or pursuant to any
instruction received by facsimile or email.

(xxiii) Upon receipt by the Bank, each instruction shall constitute and (irrespective of

whetheror notitisin fact initiated or transmitted by the Borroweror by any of its
authorized officer) shall be deemed (if the Bank chose to act upon the same) to
conclusively constitute the mandate of the Borrower, to the Bank to act or omit to
act in accordance with the directions and instructions contained therein
notwithstanding that such instruction may not have been authorized or may have
been transmitted in error or fraudulently or may otherwise not have been
authorized by or on behalf of the Borrower or any of its authorized officers or may
have been altered, misunderstood or distorted in any manner in the course of
communication.

(xxiv) The Bank shall not be under any obligations at any time to maintain any spedial

facility for the receipt of any instructions by way of facsimile or email or to ensure
the continued operations or availability of any such equipment/ technology.

27.3  Set Off

(e)

The Borroweragreesand acknowledges that the Bank has an absolute right
to settle any indebtedness whatsoever owed by the Borrower to the Bank
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under this Agreement or under any other document/agreement, by
adjusting, setting-off any deposit(s) and/or transferring monies lying to the
balance of any account(s) held by the Borrower with the Bank without giving
prior notice to the Borrower. However, the Bank will intimate the Borrower
of such exercise of rights under this Clause 13.3(a). The Bank’s rights
hereunder shall not be affected by the Borrower’s bankruptcy, death or
winding-up.

In addition to Clause 13.3 (a) above, notwithstanding the payment of any of the
Loan Obligations under the Facilities, the Borrower hereby expressly gives the
Bank the power to appropriate proceeds out of any and all Security Interest
createdin favour of the Bank underthe Security Documents or deposited with it
or underits possessionor control towards satisfaction of any amounts due to the
Bank on account of another agreement or transaction entered into by the
Borrower or any of the Affiliates of the Borrower with the Bank.

Severability

If, at any time, any provision of this Agreementis or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision underthe law of any otherjurisdiction will in any way be
affected or impaired.

Waiver and Amendments

(8)

(h)

(i)

No failure to exercise, norany delay in exercising, on the part of the Bank, of any
right or remedy under this Agreement shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other
exercise orthe exercise of any otherright orremedyof the Bankin respect of any
otherdefault. Therights and remedies provided in this Agreement are cumulative
and notexclusive of theirrights underthe general law and may be waived only in
writing and specifically and at the Bank’s sole discretion.

No waiver of any provision of, or right, remedy or power under, this Agreement
shall be effective unlessitisin writing signed by the authorisedrepresentative of
the relevant party.

This Agreement(including the Schedule) may be amended only by mutual written
agreement between the Parties.

Governing Law

This Agreement shall be governed by and construed in accordance with Indian law.

Jurisdiction
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(e) The Borrower agrees that the courts as specified in Sr. No. 28 of the Schedule
shall have exclusive jurisdiction to settle any disputes which may arise out of or
in connection with this Agreement and that accordingly any suit, action or
proceedings (together referred to as “Proceedings”) arising out of or in
connection with this Agreement may be broughtin such courts or the tribunals.

(f) Nothing contained herein shall limit the right of the Bank to initiate any
Proceedingsinanyothercourtortribunal of competentjurisdiction, norshall the
taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction whether concurrently or not.

Indemnity

The Borrower shall indemnify and keep the Bank and each of its officers, directors,
employees, representatives, legal counsels and agents indemnified, against all actions,
suits, proceedings and all costs, charges, expenses, losses, or damages which may be
incurred or suffered by the Bank by reason of any false or misleading information given
by the Borrower to the Bank hereunder or any breach/default/contravention/non-
observance/non-performance by the Borrower of any terms, conditions, agreements and
provisions hereunder or underany of the Financing Documents. The amounts payable by
the Borrower underthis Clause 13.8 shall form part of the Loan Obligationsandshall be
secured by the Security provided in favour of the Bank.

Disclosure
The Borrower also agrees, undertakes and confirms as under:

(m) The Borrowerunderstandsthatas a precondition relatingto the grant of and/or
continuing the grant of the Facility to the Borrower, the Bank requires the
Borrower’s consent for the disclosure by the Bank of, information and data
relatingtothe Borrower, of the Facility availed of /to be availed by the Borrower,
in discharge thereof.

(n) Accordingly, the Borrower hereby agrees and gives consent for the disclosure by
Bank of all or any such:

(G) information and data relating to the Borrower;

(H) the information of data relating to the Facility/Financing Documents;
and

(n default, if any, committed by the Borrower, in discharge of the
Borrower's obligations under the Facility,

as the Bank may deem appropriate and necessary, to disclose and furnish to
Credit Information Companies (“CIC”) and any other agency authorised in this
behalf by Reserve Bank of India (“RBI”) and/or to Information Utilities or any
other person pursuant to the Insolvency and Bankruptcy Code, 2016; and/or to
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any other statutory or regulatory or law enforcement authority (including Court
and/or Tribunals).

The Borrowerdeclares that the information and data furnished by the Borrower
to the Bank are true and correct.

The Borrower also undertakes that:

(E) Any CIC and any other agency so authorised may use, process the said
information and datadisclosed by the Bankinthe manneras deemed fit
by them; and

(F) Any CIC and any other agency so authorised may furnish for

consideration, the processed information and data disclosed or products
thereof prepared by them, to bank(s)/financial institution(s) and other
creditgrantors or registered users, as may be specified by the RBI in this
behalf.

The Borroweragrees, undertakes and authorizes the Bank to exchange, share or
part with all the information, data or documents or other information as
mentionedin this Clause 13.9 (e) and also the information relating to the conduct
of the Borrower’s accounts, credit history orrepayment record, with other banks
/ financial institutions involved in the financing arrangement to the Borrower,
whetherunderconsortium or multiple banking or sole banking arrangement and
also with the banks/ financial institutions intending to finance the Borrower, as
the Bank may deem necessary or appropriate as may be required for use or
processing of the said information / data by such banks/ financial institutions or
furnishing of the processed information / data to other banks / finandal
institutions / credit providers and the Borrower shall not hold the Bank liable in
any manner for use of such information.

The Borroweragreesthat in case the Borrower commits a defaultin paymentor
repayment of any amountsinrespect of the Facility, the Bank and/or RBI will have
an unqualified rightto disclose or publish the details of the defaultand the name
of the Borrower, its directors, partners, asthe case may be, as defaulters, in such
mannerand through such mediumasthe Bank or RBI in theirabsolute discretion
may think fit.

The Borrower hereby gives specific consent to the Bank/Lender for disclosing /
submitting the ‘financial information’ as defined in Section 3 (13 ) of the Insolvency
and Bankruptcy Code, 2016 ( ‘Code’ for brief ) read with the relevant Regulations/
Rules framed under the Code, as amended and in force from time to time and as
specified there under from time to time, in respect of the Credit/ Financial facilities
availed from the Bank/ Lender, from time to time, to any ‘Information Utility’ ( ‘I
for brief) as definedin Section 3 ( 21 ) of the Code, in accordance with the relevant
Regulations framed under the Code, and directions issued by Reserve Bank of India
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to the banks from time to time and hereby specifically agree to promptly
authenticate the ‘financial information submitted by the Bank/Lender, asand when
requested by the concerned ‘U’ .

All disputes, differences and / or claim or questions arising out of these presents or in
any way touching or concerning the same or as to constructions, meaning or effect
thereof or as to the right, obligations and liabilities of the parties hereunder shall be
referred to and settled by arbitration, to be held in accordance with the provisions of the
Arbitration and Conciliation Act, 1996 or any statutory amendments thereof, of a sole
arbitratorto be nominated by the Lender/Bank,and in the eventof death, unwillingness,
refusal, neglect, inability orincapability of a person so appointed to act as an arbitrator,
the Lender/Bank may appoint anewarbitratorto be asolearbitrator. The arbitrator shall
not be requiredto give any reasons for the award and the award of the arbitrator shall
be final and binding on all parties concerned. The arbitration proceedings shall be held
at Mumbai/Delhi/Kolkata/Bangalore/Chennai/Kochi. The arbitral procedure shall be
conducted in English.

Entire Agreement

This Agreement shall supersede all prior discussions and representations between the
Parties, , save with respect to any terms and conditions contained in the Sanction Letter,
which (i) are not expressly included in this Agreement; and/or (ii) are more stringent in
comparison to the condition(s) contained in this Agreement, in which case such
condition(s)in theSanction Letter shallbe binding on the Parties and shallalso be deemed
to be included in this Agreement by reference.
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SCHEDULE

[Note: The Scheduleto be suitably modifiedbased on the capacity of the Borrowerand the terms
of the Sanction Letter. The terms which are not applicable tothe Borrowershould be marked as
‘Not Applicable’.]

Sr. No. |Title Details
1. Place of
Execution
2. Date of the
Agreement
3. Name and
Address cs)f the (b) Incasethe Borrowerisa company:
Borrower
[e],a companyincorporatedinIndiaunderthe [Companies Act,
1956/ Companies Act, 2013], with corporate identification
number[e®]and havingitsregistered office at[®], which
expression shall unless repugnant to the context ormeaning
thereof be deemedtoincludeits successors and permitted
assigns.
e Designation: [e]
e E-mail:[e]
e Fax:[e]
4, Name and
address of the
Branch of the
Bank/Lending
Office
5. Details of the|Amountin figures:
Facility & | Amount in words:
Currency
6. Sanction Letter | Reference no. , dated
7. Nature of the|Rupee Term Loan
Facility
8. Purpose of the

Facility

5To be suitably modified based on the apadty of the Botrower
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Sr. No. [Title Details
9. Conditions
Precedent to
First
Disbursement
10. Tenure of the
Facility
11. Interest  Rate [|Facility  Product|Interest Rate Interest Reset | Commission
and Interest || Type Date
Reset Term Loan (TL) MIBOR/Repo Rate | Interest is to be [N.A
+/- % |reset once in 3
(presently at| months**
%) p.a.
payable at
monthlyintervals
** |In case of the Rupee Loan, the rate of Interestto be linked to Rego Rate on
the date of firstdisbursementand reset atintervals equivalent to tenure of the
Repo Rate.
12. Periodicity of
Interest
Compounding
13. Interest Facility Product|Interest Payment Date
Payment Date [[Type
Term Loan (TL) | Monthly
14, Penal rate 14. A : Penal rate for delay in creation of Security: [ ]
14. B : Penal rate for breach of following conditions:
No | Insert Condition Penal rate
i.
j.
k.
I

14. C: Penal rate for breach of all other conditions (excluding 14. A

and 14. B above): [¢]
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Sr. No. [Title Details
15. Prepayment 15.A : Prepayment without any prepayment penalty or premium in
Charges and | the following circumstances:
other terms
applicable in|| No Circumstances
relation to|| a.
prepayment of|| b.
the Loan c.
d.
15.B : Prepayment penalty or premium in all other circumstances
(excluding 15. A above): [e]
15.C : Notice for prepayment (if not stipulated above)
[insert number and words] Business Days
16 Fees/Charges |16.A
Upfront / Processing Fees:
16. B
Other Charges / Fees:
17. Repayment
Date and
Repayment
Schedule
18. Details of thel|s. Security Ranking Time period
Security, No.
including  the || (a) Simple
ranking and Mortgage/Equitable
timelines  for Mortgage of property
creation of situated at
Security owned
by
(b) Hypothecation of
assets
(c) Pledge of shares
of
(d) Guarantee of
19. Security (a) Negative Lienon ........cuceuuen.e..
Undertakings |(b) Non Disposal undertaking in realtion to .....% of ................ Equity
shares held by .................
20. Financial
Covenants
21. Commitment |[[Not Applicable]

Fees
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Sr. No.

Title

Details

22.

Drawdown
Schedule

23.

Availability
Period

24.

Time Period for
the Credit
Rating

25.

Restricted
Payments &
Conditions

No

Nature
Payment

of

Restricted

Conditions to be satisfied
making Restricted Payments

for

26.

Minimum
Insurance Cover

27.

Time Period for
Utilization
Certificate

28.

Jurisdiction for
Borrower**

***Note : Jurisdiction For Borrower (i) If underSr. No 1above, ‘Place of Execution’is within North
Zone : Courts/Tribunalsin Delhi; (ii) If under Sr. No 1 above, ‘Place of Execution’ is within South
Zone : Courts/Tribunalsin ChennaiorHyderabad or Bangalore; (iii) If underSr.No 1 above, ‘Place
of Execution’ is within East Zone : Courts/Tribunals in Kolkatta; & (iv) If under Sr. No 1 above,

‘Place of Execution’ is within West Zone : Courts/Tribunals in Mumbai

IN WITNESS WHEREOF the Borrower has caused this Agreementto be executed on the day,
month and yearfirst herein above written, and the Bank has caused this Agreementto be
executed by the hand of its authorised officer as hereinafter appearing:*®

In case the Borrower is a company:

Authorised Signatory Signature
[Note: Both the signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] having its
registered office at [e] has been
hereunto affixed pursuant to the
resolution of its board of directors

Authorised Signatory Initial

6 The signing dause to be suitably modified based on the apadty of the Botrower
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passed at the meeting held on [e] day
of [e],[®]in the presence of [e], its[e].

[Note : To be suitably modified based
on the Articles of Association of the
company.]

In case the Borrowerisa partnership firm:
Name : [®]

Place of business : [e]

Signed and delivered on behalf of the
Borrower by its partners:

(g) Mr./Ms. [e]

Signature

Initial

(h) Mr./Ms. [e]

Signature

Initial

(i) Mr./Ms.[e®]

Signature
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Initial

[Note: Both the signature and the
initialsto be obtained onthis page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties may
authorize the designated partner to
signthis Agreementin accordance with
the partnership deed.]

In case the Borrowerisa
proprietorship concern:

For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)

[Note: Boththe signature and the initials to be obtained on this page]
In case the Borrower is a HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]
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In case the Borrowerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized under resolution
dated [®] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]

Initial

[Note: Both the signature and the
initials to be obtained on this page.
Clause to be suitably modified based on
the bye laws of the trust/ society. If ]

SIGNED AND DELIVERED by the duly
authorised signatory of AXIS BANK
LIMITED
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To be stamped as Guarantee under the applicable stamp act and under the stamp

duty rates as applicable in the particular state.

DEED OF GUARANTEE

This DEED OF GUARANTEE (“Deed”) executed at the place setoutin Sr. No. 1 of the Schedule |
and on the day, month, year set out in Sr. No. 2 of the Schedule |, by:

The person(s) named in Sr. No. 3 of the Schedule | (hereinafter referred to as the
“Guarantor(s)”);

IN FAVOUROF:

AXIS BANK LIMITED, a company incorporated under the Companies Act, 1956 and an
existing company within the meaning of the Companies Act, 2013, carrying on the banking
business under the Banking Regulation Act, 1949 and having its registered office at
“Trishul”, Third Floor, Opp. Samartheshwar Temple, Law Garden, Ellisbridge, Ahmed abad
— 380 006 and having one of its branch office at the place stated in Sr. No. 4 of the
Schedule | (hereinafter referred to as the “Bank” which expression shall include its
successors and assigns).

The Bank and the Guarantor(s) shall together be referredas the “Parties” and individually
referred to as a “Party”.

WHEREAS

(A)

(B)

(€)

At the request of the Borrower, the Bank has granted/agreed to grant to the Borrower
(as defined below), credit facilities to the aggregate extent as stated in Sr. No. 2 of the
Schedule Il hereto (hereinafter referred to as the “Facilities”) on the terms, conditions
and covenants containedin the documents executedbetween the Bank and the Borrower
as stated in Sr. No. 3 of Schedule Il (hereinafterreferred to as the ‘Facility Agreement”).

One of the conditions of the Facility Agreement is that, the payment, repayment or
reimbursement, as the case may be, of the Guaranteed Obligations shall be secured, inter
alia, by an unconditional and irrevocable guarantee of the Guarantor(s), being these
presents.

In consideration of the Bank having granted/ agreed to grant the Facilities to the
Borrower, the Guarantor(s) hereby unconditionally, absolutely and irrevocably
guarantees to and agrees with the Bank to secure the repayment of the Guaranteed
Obligations in accordance with the terms of the covenants herein contained.

NOW THIS DEED WITNESSETH AS FOLLOWS:
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NOW THEREFORE, in consideration of the premises set forth in this Deed and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor(s)
hereby jointly and severally covenants and agrees as follows:

1.

11

DEFINITIONS AND INTERPRETATION
Definitions

All capitalized terms used in this Deed but not defined herein shall have the meaning
ascribed to the term as follows:

(i) in relation to the Term Loan Facility, in the Term Loan Facility Agreement;
(ii) in relation to the Working Capital Facility, in the Working Capital Facility
Agreement.

In this Deed, the following capitalized terms shall have the meaning as ascribed below:
“Borrower” shall mean the persons named in Sr. No. 1 of the Schedule II.

“Business Day” means a day on which the Lending Office of the Bank, in respect of the
Facilities or through which the Borrower and/or the Guarantor(s) has to make payment
or repaymentinrespect of the Loan Obligations and the Guaranteed Obligations, as the
case maybe, is open for normal business transactions.

“Default Rate” shall mean the default rate of interest as more particularly described in
Sr. No. 4 of the Schedule II.

“Demand Notice” shall have the meaning ascribed to the term in Clause 2(a).

“Events of Default” shall mean the events of default as provided under the Facility
Documents.

“Facility Agreement” shall mean the facility agreement the details of which are provided
in Sr. No. 3 of the Schedule II.

“Facilities” shall mean shall mean the facility the details of which are providedin Sr. No.
2 of the Schedule II.

“Finance Documents” shall mean collectivelythe Facility Agreement and all other finance
documents executed in connection with the Facilities, and shall include any other
document designated as such by the Bank.

“Loan” meansthe principal amount outstanding forthe time being under the Facilities.
“Material Adverse Effect” shall mean the effect or consequence of an event or

circumstance whichinthe opinion of the Bankis or likely to have a material and adverse
effect on:



1.2

B2B- R & MSME Disbursement Documents/Agreements

(k)  the financial condition, business or operation of the Guarantor(s);

(1 the ability of the Guarantor(s) to performits obligationsor exerciseits rights under
the Financing Documents (to which it is a party); or

(m) the validity or enforceability of any of the Financing Documents (including the
ability of the Bank to enforce any of its remedies under any of them).

“Guaranteed Obligations” shall mean all debts and all amounts, including Loan
Obligations, due and payable to the Bank under or in relation to the Facilities till all the
Loan Obligations have been repaid in full,irrespective of whether such debts or liabilities
or amounts payable in connection with the Facilities:

(a) are present or future;

(b) are actual or contingent;

(c) are owed upon the occurrence of an Event of Default or on issue of Demand
Notice; or

(d) comprise any combination of the above.

“Loan Obligations” shall mean collectively the ‘Loan Obligations’ as specified in the Term
Loan Agreement and the Working Capital Facility Agreement.”

“Tax” shall mean any tax, levy, impost, duty or other charge or withholding of a similar
nature (includingany interest payable in connection with any failure to pay or any delay
in paying any of the same) including without limitation, any stamp duty, registration

charges or similar costs.

“Term Loan Agreement” shall mean the facility agreement the details of which are
provided in Sr. No. 3 of the Schedule II.

“Working Capital Facility Agreement” shall mean the facility agreement the details of
which are provided in Sr. No. 3 of the Schedule II.

Interpretation
In this Deed, unless the context otherwise requires:

(nn)  Singularshallinclude plural and the masculine gendershall include the feminine
and neutral gender;

(oo) a “person” includes any individual, firm, company, corporation, governmental
authority or political subdivision thereof, international organisation, agency or
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(pp)

(qq)

(rr)

(ss)

(tt)

(uu)

(w)

(xx)

(vy)

(z2)

authority (in each case, whether or not having separate legal personality), any
association, trust, joint venture, consortium, partnership (whether or not having
separate legal personality), joint stock company, trust or unincorporated
organisation and shall includetheir respective successors and assigns and in case
of an individual shallinclude his legal re presentatives, administrators, executors
and heirs and in case of a trust shall include the trustee or the trustees for the
time being;

a “regulation” includes any regulation, rule, official directive, request or guideline
(whetherornot havingthe force of law) of any governmental, intergovernmental
orsupranational body, agency, department orregulatory, self-regulatory or other
authority or organisation;

a “Clause” or “Schedule”, isa referencetoaclausein, or schedule to, this Deed;

a “party” to this Deed or a “person” shall include their respective successors,
assignees, novatees or transferees (to the extent assignment, novation or
transferis permitted under the respective Finance Documents);

an “amendment” includes a supplement, modification, novation, replacementor
re-enactment and “amended” is to be construed accordingly;

an “authorised signatory” means a person that has been duly authorised by
another person (the “other person”) to execute or sign the Finance Documents
(orotherdocument ornotice to be executed orsigned by the other person under
or in connection with any Finance Document) on behalf of that other person;

“control” includesthe powerto directthe managementand policiesof an entity,
whether through the ownership of voting capital, by contract or otherwise;

“assets” include all properties whatsoever both present and future, (whether
tangible, intangible or otherwise) (including intellectual property rights),
investments, cash-flows, revenues, rights, benefits, interests and title of every
description;

a reference to “encumbrance” includes a mortgage, charge, lien, pledge,
hypothecation, Security Interest or any lien of any description whatsoever

“hereof”, “herein” and “hereto” and words of similarimport when used with
reference to a specific Clause in, or Schedule to, this Deed shall refer to such
Clausein, orSchedule to, the Deed, and when usedotherwisethanin connection
with specific Clauses or Schedules, shall refer to the Deed as a whole;

“other”, “or otherwise” and “whatsoever” shall not be construed ejusdem
generis or be construed as any limitation upon the generality of any preceding

words or matters specifically referred to;

the word “includes” or “including” are to be construed without limitation;
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(aaa)

(bbb)

(cce)

(ddd)

(eee)

(fff)

(ggg)

a provision of lawis a reference to that provision asamended orre-enacted;

all approvals, permissions, consents or acceptance required by the Guarantor(s)
from the Bank for any matter shall require the “prior and written” approval,
permission, consent or acceptance of the Bank;

words and abbreviations, which have well known technical or trade or
commercial meanings are used in the Deed in accordance with such meanings;

in the event of any disagreement or dispute between the Bank and the
Guarantor(s) regarding the materiality and reasonability of any matter including
any event, occurrence, circumstance, change, fact, information, document,
authorisation, proceeding, act, omission, claims, breach, default or otherwise, the
opinion of the Bank as to the materiality of any of the foregoing shall be final and
binding on the Guarantor(s);

in the event there are more than 1 (one) Guarantors providing the guarantee
under this Deed, a reference to the term Guarantor(s) shall deem to include a

reference to all the Guarantors under this Deed;

clause and schedule headings are for ease of reference onlyand shall not be used
in any way for purposes of interpreting this Deed; and

All schedules hereof shall form an integral part of this Deed.

GUARANTEE

(a) Inconsideration of the Bank agreeing to make the Facilities available to the Borrower,
the Guarantor(s) hereby irrevocably, absolutely and unconditionally guarantees to
the Bank that till all the Loan Obligations have been repaid in full, the failure of the
Borrowerto repay the Loan Obligations (orany part thereof) in accordance with the
terms of the Facility Agreement or upon the occurrence of an Event of Default, the
Guarantor(s) shall, on demand, forthwith pay to the Bank, without demur or protest
and without set off, deductions and/or adjustments of any kind whatsoever, the
amount of the Guaranteed Obligations as may be claimed by the Bank in relation to
the Facilities, as stated in a demand notice to be issued by the Bank to the
Guarantor(s) (“Demand Notice”).

(b)

(c)

Any demand given or made by the Bank to any Guarantor(s) way of a Demand
Notice shall be final, conclusive and binding on the Guarantor(s).

The Guarantor(s) shall, as a separate and independent stipulation and without
prejudice to the other provisions contained herein, as primary obligors and not
merely as sureties,indemnify the Bank against any liability, loss, damages, claims
or cost suffered by the Bank as aresult of any or all of the Guaranteed Obligations
being or becoming void, voidable, unenforceable, illegal, invalid, ineffective or
not being recoverable for any reason whatsoever irrespective of whether such
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reason or any related fact or circumstance was known or ought to have been
known to the Bank or any of its officers, employees, agents or advisers.

(d) The liability of the Guarantor(s)underthis Clause 2is as primary obligors and not
merely as sureties.

(e) The Bank shall have the solediscretion (i) to make disbursement(s) and/orinterim
disbursement(s) out of the Facilities; and/or (ii) to lend and advance to the
Borrower, the said Facilities at such time, on such conditions and in such manner
as the Bank may decide.

(f) The Guarantor(s) shall ensure that the Borrower shall duly and punctually repay
the Guaranteed Obligations and perform and comply with all the other terms,
conditions and covenants contained in the Finance Documents (to which itis a

party).

(g) The Guarantor(s) agrees and declares that the rights and powers conferred on
the Bank by these presents may be exercised against the Guarantor(s) at the
discretion of the Bank.

(h) The Guarantor(s) shall not be discharged at any time till such timethe Bank issues
its discharge in writing.

(i) This guarantee shall be in addition and notin substitutionto any other guarantee
forthe Borrower signed by the Guarantor(s)s that the Bank may at any time hold.

() The obligations of the Guarantor(s) hereunder are joint and several and
independent of the obligations of the Borrower, and a separate action or actions
may be broughtand prosecuted against the Guarantor(s) alone orjointlywith the
Borrower.

DEFAULT INTEREST

Inthe eventof defaultin payment of the Guaranteed Obligations or any part thereof, the
Guarantor(s) shall pay the default interest at the Default Rate, on such outstanding
amounts computed from and including the date of the Demand Notice until the date of
actual payment thereof.

POWERTO VARY

(a) The Guarantor(s) agrees that without the concurrence of the Guarantor(s) and
without notice to the Guarantor(s) and withoutin any way affecting thisDeed the
Bank shall be at liberty to:

(i) vary, alter, waive, release or modify any and all the provisions of the
Facility Agreement including, without limitation, any modification,
variation, waiver, release oramendment of the Facility Agreement which
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increases the aggregate amounts to be paid in accordance with the

Facility Agreement;

(ii) to defer, postpone or revise the repayment of the Facilities and/or
payment of interest and other monies payable by the Borrower to the
Bank on such terms and conditions as may be considered necessary by

the Bank including any increase in the rate of interest;

(iii) exercise or refrain from exercising any rights against the Borrower or

other persons (including the Guarantor(s));

(iv) settle, release or compromise any of the Guaranteed Obligations, any
security thereof or any liability (including hereunder) incurred directly or

indirectly in respect thereof or hereof;

(v) extend the time of payment of any of the Guaranteed Obligations;

(vi) extend the availability period for the Facilities;

(vii) absolutely dispense with or release all or any of the security/securities
furnished or required to be furnished by the Borrower to the Bank to

secure the Facilities;

(viii)  toexerciseatanytime andinany mannerany powerorpowersreserved
tothe Bank underthe Facility Agreement to enforce orforbearto enforce
payment of the Facilities orany part thereof or interest or other monies
due to the Bank from the Borrower or any of the remedies or securities

available to the Bank;

(ix) to enterinto any composition or compound with or to grant time or any

other indulgence or facility to the Borrower; and

(x) the Guarantor(s) shall not be released by the exercise by the Bank of their
liberty in regard to the matters referred to above or by any act or
omission on the part of the Bank or by any other matter or thing
whatsoever which under the law relating to sureties would but for this

provision have the effect of so releasing the Guarantor(s).

The Guarantor(s) waivesinfavour of the Bank sofar as may be necessarytogive
effect to any of the provisions of this Guarantee, all the suretyship and other
rights which the Guarantor(s) might otherwise be entitled to enforce.

The Guarantor(s) agrees that the liability under this Deed shall in no manner be
affected by any such variations, alterations, modifications, waiver, dispensation
with or release of security or security interest, and that no further consent of the
Guarantor(s) is required for giving effect to any such variation, alteration,

modification, waiver, dispensation with, or release of security.
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NO RELEASE

(a) This Deed shall be enforceable against the Guarantor(s) notwithstanding that any
security or securities comprised in any instrument(s) executed orto be executed
by the Borrowerin favour of the Bank shall, at the timewhen the proceedings are
taken against the Guarantor(s) under this Deed be outstanding or unrealised or
lost.

(b) The rights of the Bank against the Guarantor(s) shallremainin fullforce and effect
notwithstanding any arrangement which may be reached between the Bank and
any other Guarantor(s)s/Borrower/other persons and notwithstanding that any
time hereafterthe other Guarantor(s)s may cease for any reason whatsoeverto
be liable to the Bank, the Bank shall be at liberty to require the performance by
the Guarantor(s) of its obligations hereunderto the same extentin allrespectsas
if the Guarantor(s) had at all times been solely liable to perform the said
obligations.

(c) The Guarantor(s) shall be deemed as the primary obligor and principal debtor to
the Bank, and not merely as surety, and the Guarantor(s) hereby agrees and
undertakes, on a full indemnity basis, to indemnify the Bank in relation to any
amounts payable by the Borrower under the Finance Documents, pursuant to and
in accordance with the terms and conditions of this Deed for any reason
whatsoever irrespective of whether such reason or any related fact or
circumstance was known or ought to have been knownto the Bank or any of their
officers, employees, agents or advisers.

NO COMMISSION

The Guarantor(s) declares and agreesthat it has not received and shall not, without the
prior consentin writing of the Bank receive any security or commission from the Borrower
for providing the guarantee, so long as the Guaranteed Obligations remain due and
payable to the Bank underthis Deed. Further, the Guarantor(s) undertakes and declares
that they it has not entered intoany agreement with the Borrower to the effectthat on
the devolvement of the guarantee, the Guaranteed Obligations will be converted into
shares; debentures; bonds etc.

EVIDENCE OF DEBT

(a) A certificate in writing signed by a duly authorised official of the Bank shall be
conclusive evidence against the Guarantor(s) of the amount for the time being
due to the Bank in any action or proceeding brought under this Deed against the
Guarantor(s).

(b) The Guarantor(s) agrees that any admission or acknowledgement in writing by
the Borrower of the amount of indebtedness of the Borrower or otherwise asin
relation to the subject matter of the guarantee, shall be binding on the
Guarantor(s) and the Guarantor(s) accepts the correctness of any statement of
account served onthe Borrower whichis duly certified by the Bank and the same
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shall be bindingand conclusive as against the Guarantor(s) and the Guarantor(s)
further agrees that in making an acknowledgement or making a payment the
Borrower shall be treated as the authorized agent of the Guarantor(s) for the
purpose of Indian Limitation Act, 1963.

Inthe event of any dispute between the Guarantor(s)and the Bank, including any
legal proceedings, the entries made in the accounts by the Bank shall be
conclusive evidence of the existence and amount of obligations of the
Guarantor(s) as therein recorded.

Any certification or determination by the Bank of a rate or amount under this
Deed shall be conclusive evidence of the matters to which it relates.

NO PROOF IN LIQUIDATION; NO EXERCISE OF RIGHTS

The Guarantor(s) shall not:

@)

(b)

inthe eventof the liquidation orinsolvency of the Borrower, prove any claimsin
liquidation or insolvency proceedings; and

have the right of subrogation or indemnity against the Borrower, nor shall the
Guarantor(s) exerciseany such rights available underapplicablelaw, to claim any
sum relating to the Guaranteed Obligations from the Borrower, including those
of subrogation and of proof in the Borrower’s insolvency, and shall hold the
benefit of any such rights in trust for the Bank, till such time the Guaranteed
Obligations have not been discharged in full, to the satisfaction of the Bank.

LIABILITY NOT AFFECTED

(a)

The liability of the Guarantor(s) under this Guarantee shall not be released,
discharged, terminated or affected by the following:

(i) any change in the constitution, management, ownership or corporate
existence of the Borrower and/or Bank;

(ii) acquisition or nationalization of the Borrower and/or of any of its
undertakings pursuant to applicable law;

(iii) anyinsolvency, liquidation, bankruptcy, winding-up or similar situation or
proceeding in respect of the Borrower or any absorption, merger,
amalgamation of the Borrower with any company or concern;

(iv) any absence or deficiency (including irregularity in the exercise of such
powers) or power on the part of the Guarantor(s) to give guarantees or
indemnities or any irregularity in the exercise of such powers;

(v) winding up (voluntary or otherwise), absorption, merger or
amalgamation or bankruptcy or insolvency of the Guarantor(s);
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(vi) any intermediate payments or satisfaction of any part of the Guaranteed

Obligations;

(vii) the granting of any time orextensionfor payment of any amounts due to

the Bank pursuant to the Facility Agreement;

(viii)  any dispute or disagreement between the Bank and the Borrower or
otherindulgence tothe Borrower orany other person with respect to the

Guaranteed Obligations;

(ix) any illegality, invalidity, irregularity or unenforceability of all or any part
of the Guaranteed Obligations or the terms of any Finance Document;

(x) any variation, compromise, exchange, renewal orrelease of, orrefusal or
neglectto perfect, take up orenforce, any rights against, or security over

assets of, any person;

(xi) any variation in the terms, conditions or manner of disbursement of

monies by the Bank under the Facility Agreement;

(xii) any non-presentation or non-observance of any formality or forbearance
or delay or waiver or concession whatsoever, whether as to time,
performance or otherwise, on the part of the Bank under the Facility
Agreement or other requirement in respect of any instrument or any

failure to realize the full value of any security;

(xiii)  absence orinfirmity of borrowing powers on the part of the Borroweror
any irregularity in the exercise thereof shall not affect the Guarantor(s)'s
liability and any monies advanced to the Borrower shallbe deemed to be
due and owing notwithstanding such absence, infirmity or irregularity
and this guarantee shall not be effected by any change in the name or
constitution of the unincorporated body or firm by death or retirement

or otherwise howsoever;

(xiv)  any incapacity or lack of power, authority or legal personality of any

person;

(xv) any amendment or assignment or novation or charge or succession or
variation (howeverfundamental)to the terms of any Finance Document;

or

(xvi)  any other act, thing or omission onthe part of the Bank or by any other
matter or thing whatsoever which under the law relating to sureties
would have the effect of so releasing, impairing, discharging the

Guarantor(s) of their liability under this Deed.
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The Guarantor(s) further agrees and acknowledges that the Bank shall not be
bound to enquire into the powers of the Borrower and the Bank has powers
againstthe Guarantor(s) notwithstandingany security given or being given to the
Bank may be void or defective.

The Guarantor(s) hereby waives in favour of the Bank in so far as may be
necessary to give effect to any of the provisions of this Deed, all the suretyship
and otherrights which the Guarantor(s) might otherwise be entitled to enforce.

IRREVOCABLE AND CONTINUING GUARANTEE

(a)

(b)

(c)

(d)

(e)

This Deed shall be a continuing one and shall remain in full force and effect ill
such time the Guarantor(s) repays in full the Guaranteed Obligations and will
extend to the ultimate balance of all sums payable under this Deed, regardless of
any partial orintermediate payment or discharge.

The Guarantor(s) agrees and gives consent to the sale, mortgage on prior, pari-
passu or first charge basis, release etc., of any of the assets of the Borrower from
time to time as may be approved by the Bank or the transfer of any of the assets
of the Borrowerfrom one unit to the otheror to the release or lease out by the
Bank any or whole of the assets charged to the Bank on such termsand conditions
as the Bank may deem fit and this may be treated as a standing and continuing
consentfor each and everyindividual act of transfer, mortgage, release orlease
of any of the assets of the Borrower. The Guarantor(s) declares and agrees that
no separate consentfor each such transfer, mortgage, release orlease of any of
such assets would be necessary in future.

The Guarantor(s) agrees and declares that the Borrower will be free to avail of
furtherloan or other facilities from the Bank or any other financial institutionin
additiontothe Facilitiesand/orto secure the same during the subsistence of this
Deedandinthat eventthe Deed herein contained will not be affected or vitiated
inany manner whatsoeverbut will remaininfull force and effect and binding on
the Guarantor(s).This Deed shall notbe wholly or partially satisfied or exhausted
by any payments made to or settled with the Bank by the Borrowerand shall be
valid and binding on the Guarantor(s) and operative until repaymentin full of all
monies due to the Bank under the Finance Documents and the Bank issues a
certificate in this regard.

This Deed shall be irrevocable and the obligations of the Guarantor(s) hereunder
shall not be conditional onthe receipt of any prior notice by the Guarantor(s) or
by the Borrower and the demand or notice by the Bank as provided in this
Guarantee hereof shall be sufficient notice to or demand on the Guarantor(s).

The liability of the Guarantor(s) hereundershall be to the extent of the Facilities
plusallinterest, premium on prepayment or on redemption, costs, expenses and
othermonies payable to the Bank underthe Finance Documents. Shouldtherebe
any excess drawings of the Facilities by the Borrower over and above the initial
limit sanctioned to the Borrower, for any reason whatsoever, the Guarantor(s)
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shall be liable forthe entire amount outstanding and the Guarantor(s) expressly
waives notice of such excess drawal.

(f) The Guarantor(s) agrees and acknowledges the Guarantor(s) shall not be entitled
to the right conferred on sureties notwithstanding anything contained in sections
133, 134, 135, 139 and 141 of the Indian Contract Act, 1872 and waives any of its
rights therein.

NO REQUIREMENT TO EXHAUST REMEDIES

Priorto makingany demand hereunder, the Bank shall not be required to take any step,
make any demand upon, exercise any remedies or obtain any judgment against the
Borrower, give notice to the Borroweror any otherperson underthe Finance Document
or otherwise and howsoever arising, or make or file any claim or proofin the dissolution
or winding-up of the Borrower or enforce or seek to enforce any Security Interest or
security now or hereafter held by the Bank in respect of the Guaranteed Obligations.

DEMAND NOTICE

Any demand for payment or notice under this Deed shall be sufficiently given if sent by
postto or leftat the last known address of the Guarantor(s) ortheir heirs or executors or
administrators as the case may be, and such demand or notice so made or given, shall be
assumedto have reached theaddressesinthe case of post,if given by post,and no period
of limitation shall commence to run in favour of the Guarantor(s) until after demand for
paymentinwriting shall have beenmade orgiven as aforesaid and in proving such notice
whensent by post it shall be sufficiently proved that the envelope containing the notice
was posted and a certificate by any of the officer of the Bank that to the best of his
knowledge and belief, the envelope containing the said notice was so posted, shall be
conclusive as against the Guarantor(s), even thoughit was returned unserved on account
of refusal of the Guarantor(s) or otherwise.

RIGHT OF SET-OFF AND LIEN

(a) The Guarantor(s) agrees and confirms that the Bank shall be entitled to adjust
appropriate or set-off all monies held by the Bank to the credit of or for the
benefit of the Guarantor(s) on any account or otherwise howsoevertowards the
discharge and satisfaction of the liability of the Guarantor(s) under these
presents.

(b) The Guarantor(s) agreesthat in addition to any rights, now or hereafter granted
under applicable law or otherwise, upon the occurrence and continuation of an
Event of Default, the Bankis hereby authorized atany time or from time to time,
to setoffandtoappropriate andapply any andall deposits (general or special) at
any time held or owing to Bank (including, without limitation, by any branches
and agencies of the Bank whereverlocated) to or for the credit or the account of
the Guarantor(s) against and on account of the obligations and liabilities of the
Guarantor(s) due and payable to the Bank under this Deed or under any other
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facility agreement executed bythe Guarantor(s) with the Bank (including, without
limitation, by any branches and agencies of the Bank wherever located).

PAYMENTS; GROSS UP

(a)

(b)

(c)

All payments to be made by the Guarantor(s) shall be made to the Bank in
accordance with the provisions of Clause 2, in the appropriate currency in
accordance with the terms of this Deed, at such place as the Bank shall designate.
All payments under this Deed shallbe madein fullwithout set-off or counterclaim
and free and clear of and without deduction of or withholding foror on account
of any tax of any nature now or hereafter imposed by applicable law.

If any payment by the Guarantor(s) underthis Deedissubjectto any tax or if the
Guarantor(s) shall be required legally to make any deduction or withholdings
from the sums payable underthis Deed, the Guarantor(s) shall pay such tax and
shall simultaneously pay to the Bank in accordance with the provisions of Clause
14, such additional amounts as may be necessary to enable the Bank to receive,
afterall such payments, deductions and withholdings, anet amount equal to the
fullamount payable underthis Deed to the Bank. If the Guarantor(s) shall make
any payment, deductionorwithholding, the Guarantor(s)shall within 15 (fifteen)
days thereafter (or any shorter period stipulated by applicable law) forward to
the Bank an official receipt or other official documentation evidencing such
payment or the payment of such deduction or withholding.

The breach of the provisions of this Deed including any default in payments by
the Guarantor(s) underthisDeedshallbe deemedto be an Event of Default under
the Facility Agreement.

TAXES AND EXPENSES

The Guarantor(s) agrees to indemnify the Bank against all Taxes or any other levies
(including stamp or documentary taxes) incurred in connection with this Guarantee and
all costs, expenses or charges relating to or arising out of this Deed including all or any
otherTaxesand costs, expenses or chargesincurred in connection with the preservation
or enforcement of the rights of the Bank.

REPRESENTATIONS AND WARRANTIES

(a)

(b)

(c)

In order to induce the Bank to provide the Facilitiesto the Borrower, the
Guarantor(s) has made the representations and warranties set forth herein.

The Guarantor(s) acknowledges that the Bank has agreed to accept this Deed on
the basis of, and in full reliance of the warranties made herein.

The Guarantor(s) further confirms and warrants that:

(i) The Guarantor(s) has valid corporate existence and is conducting its
business in full compliance with all the applicable laws;
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

The Guarantor(s) is legally entitled and possessed of the corporate
powersto execute, deliverand performthe terms and provisions of this
Deed and has taken all necessary corporate actions to authorise the
execution, delivery and performance by it of this Deed,;

Neitherthe execution and delivery by the Guarantor(s) of this Deed, nor
the Guarantor(s)’s compliance with or performance of the terms and
provisions hereof will contravene any provision of applicable law or will
violate any provision of the constitutional documents or any agreement
or other document by which the Guarantor(s) (or any of its properties)
may be bound;

The provisions of this Deedare effective and form legal, valid and binding
obligations of the Guarantor(s);

All necessary and appropriate recordings and filings have been and shall
be made in all appropriate public offices, and all other necessary and
appropriate action has been taken and/or shall be takenso that this Deed
constitutes legal, valid and binding obligations of the Guarantor(s);

All authorizations and clearances for the creation, effectiveness, priority
and enforcement of such guarantee have been obtained, unless required
under applicable law to be obtained subsequent to the execution of this
Deed;

The financial statements in respect of the Guarantor(s) delivered to the
Bank, includingthose that were deliveredto the Bank priorto the date of
this Deed (including where applicable the audited accounts of the
Guarantor(s) as audited by the statutory auditor of the Guarantor(s)), are
the most recent financial statements available and such finandal
statements were prepared in accordance with generally accepted
accounting principles applied consistently inIndia,and give a true and fair
view of the financial condition of the Guarantor(s) and of the operations
of the Guarantor(s) at the date as of which they were prepared. Therehas
been no material change in the financial condition or the operations of
the Guarantor(s) from the date on which such financial statements were
prepared or drawn up;

No litigation, arbitration or administrative proceedings of or before any
court, arbitral body or agency which, if adversely determined, might be
expected to affect the validity or enforceability of this Deed or have a
Material Adverse Effect, have been started or threatened against the
Guarantor(s);

In case where the Guarantor(s) isa company, the Guarantor(s) confirms
to have given the guarantee underthis Deed in compliance of provisions
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of Companies Act, 2013 or any other law as applicable and is not
prohibited from extending the guarantee to the Bank under any
provisions of applicable law;

(x) In case where the Guarantor(s) is a company, the Guarantor(s) has duly
passed necessary resolutions asrequiredunderthe CompaniesAct, 2013
or any other law as applicable and certified copies of such resolution/s
is/are submitted to the Bank;

(xi) The Guarantor(s) has not taken any corporate action or otheraction nor
has any otherstep beentakenorislikely to be taken orlegal proceedings
been started or threatened against the Guarantor(s) for winding-up,
dissolution, suspension of payments,administration or re-organisation or
forthe appointment of areceiver, administrator, administrative receiver,
trustee orsimilar officer of the Guarantor(s) or of any or all of their assets
or revenues; and

(xii) There are no facts or circumstances, conditions or occurrences which
could collectively or otherwise be expectedto resultin a Material Adverse
Effect.

The Guarantor(s) further represents and warrants to and undertakes with the
Bank that the foregoing representations and warranties made by it are and will
be true and accurate throughoutthe continuance of this Deed and so long as the
Guaranteed Obligations or any part of them remain outstanding with reference
to the facts and circumstances existing from time to time.

COVENANTS

Positive Covenants

The Guarantor(s) hereby covenants the following, throughout the continuance of this
Deed andso longas the Guaranteed Obligations or any part thereof remains owing,
unless the Bank otherwise agrees:

(1)

Authorizations

The Guarantor(s) shall ensure that it is legally entitled to and possessed of such
powersto execute, deliverand performthe termsand provisions of this Deed and
has taken and will take as required all the necessary steps for the execution,
delivery and performance of this Deed. Further, the Guarantor(s) shall promptly
obtain, comply withand do all thatis necessary to maintainin full force and effect
and supply certified copies to the Bank of, any authorisation (including but not
limited toany RBlapprovals, if any) required underany law or regulation of India
to enable it to perform its obligations under this Deed and the other Finance
Documents (to which it is a party) and to ensure the legality, validity,
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(i)

(i)

(iv)

v)

(vi)

(vii)

(viii)

enforceability or admissibility in evidence of this Deed and the other Finance
Documents to which it is a party.

Actions of the Guarantor(s)

The Guarantor(s) shall notdo or sufferto be done or be party or privy to any act,
matter or thing which may, in any manner prejudicially affect the guarantee and
the rights created in favour of and for the benefit of the Bank hereunder or under
the other Finance Documents.

Applicable law

The Guarantor(s) shall comply in all respects with all applicable laws to which it
may be subject and shall at all times carry on and conduct its affairs in a lawful
mannerand shall comply with such other conditions as may be stipulated by the
Bank from time to time on account of requirement of any applicable law.

Books of Accounts

The Guarantor(s) shall keep proper books of record and accounts adequate to
reflecttruly, accurately and fairly its financial condition and results of operations,
inwhich full, true and correct entries shallbe made in conformity withapplicable
law and generally accepted accounting principles in India.

Constitutional Documents

The Guarantor(s) shall carry out such alterations to its constitutional documents
as may be required by the Bank to give effecttothe provisions of this Deed and
the other Finance Documents (to which the Guarantor(s) is a party).

Stamp Duty

The Guarantor(s) shall bear and discharge all stamp duty, registration fees and
any otherfees whatsoever, payableat any time in connection withthe guarantee
under this Deed.

No conflict

Neither the execution and delivery by the Guarantor(s) of this Deed, nor the
Guarantor(s)’s compliance with or performance of the terms and provisions
hereof will contravene any provision of applicable law or its constitutional
documents or any agreement or other document by which the Guarantor(s) (or
any of its properties) may be bound.

Payment of Taxes
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The Guarantor(s) shall at all times during the continuance of these presents pay
all the ground rents, land revenue, rates, taxes (present as well as future),
assessments and all dues, duties and outgoings whatsoever payablein respect of
the its properties and business immediately when the same shall have become
due.

Further documents

The Guarantor(s) agrees and undertakes to execute such other deeds or
documents as may be required by the Bank to further protect and / or enforce
this Deed and the other Finance Documents (towhich the Guarantor(s) is a party).

No prejudice

The Guarantor(s) agrees and covenants that nothing herein shall prejudice the
rights or remedies of the Bank in respect of any present or future security /
guarantee obligation or decree for any indebtedness or liability of the
Guarantor(s) to Bank.

Guarantor(s)’s Assets

The Guarantor(s) hereby agrees that the Bank has an absolute rightto call upon
the Guarantor(s) to declare on oath the details of all its assets and when called
upon, the Guarantor(s) will unconditionally, within a period of 3 (three) days,
declare on oath, the details of all its assets (whether moveable or immoveable,
whether tangible or intangible), whether held solely or jointly, and, whether
constitutes security forthis guarantee or not, in a form and manner satisfactory
to the Bank.

Negative Covenants

The Guarantor(s) further covenants and agrees that, so long as the Guaranteed
Obligations are outstanding, and until the full and final payment of all the Guaranteed
Obligations to the satisfaction of the Bank, the Guarantor(s) shall not, without the prior
written consent of the Bank:

(i)

(ii)

(iii)

enterinto any scheme of merger, amalgamation, compromise or reconstruction
or declare any dividend or do a buyback;

wind up, liquidate ordissolve its affairs or pass any resolution or otherwise take
any steps for voluntary winding up or liquidation or dissol ution;

agree, authorise or otherwise consentto any proposed settlement, resolution or
compromise of any litigation, arbitration or otherdispute with any person which
in the opinion of the Bank may adversely affect the Guarantor(s), its business or
any of its material assets;
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permit any change in the general nature of the business of the Guarantor(s),
ownership or control of the Guarantor(s) (both management and shareholding)
whereby the effective beneficial ownership or control of the Guarantor(s), as
represented to the Bank, shall change either directly or indirectly; and

make any amendmentsin the Guarantor(s)'s constitutional documents, including
but not limited toits memorandum of association and articles of association (as
may be applicable) which may adversely affect any rights of the Bank under this
Deed or under any other Finance Document.

Information Covenants

The Guarantor(s) shall promptly furnish to the Bank copies of all the notices and
documentsthatare requiredto be given pursuant to this Clause 17(c), as applicable, and
in all cases within 2 (two) Business Days after the Guarantor(s) obtains knowledge
thereof, the Guarantor(s) shall provide the information/ notice to the Bank of the
following:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

details of any event which resultsin or is likely to resultin the occurrence of
Material Adverse Effect;

the details of any litigation, arbitration or administrative proceedings which are
current, threatened or pending against the Guarantor(s), and which might, if
adversely determined, have a Material Adverse Effect;

the details of any notice of any application made in relation to the Guarantor(s)
under the Insolvency and Bankruptcy Code, 2016 or any notice received for
winding up of the Guarantor(s), or forappointment of areceiverin relation to any
of assets or business or undertaking of the Guarantor(s);

the details of any proposal by any government authority to acquire compulsorily
the Guarantor(s) or any part of the Guarantor(s)’s business or assets;

the occurrence of any event or the existence of any circumstances which
constitutes or results in any declaration, representation, warranty, covenant or
condition under this Deed or under any of the Finance Documents to which the
Guarantor(s) is aparty, being orbecoming untrue orincorrectin any respect; and

the occurrence of any event which resultsoris likelyto resultin the closure of the
factory or stoppage of work or operation of the Guarantor(s) due to strike, lock-
out, mechanical breakdown, want of raw materials, non-movement of finished
goods, power shortage or/and for any other reason.

JOINT AND SEVERAL LIABILITY

The liability of the Guarantor(s)shall be jointand several and any demandfor payment by
the Bankshall be deemedto be ademand made toall orany such persons. The Bank shall
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be at liberty torelease ordischarge any one or more of such persons from liability under
this Guarantee or to compound with, accept compositions from or make any other
arrangements with any of such persons without, in consequence, releasing or discharging
any other party to this Deed or otherwise prejudicing or affecting the rights of the Bank
and remedies against any such other party.

REINSTATEMENT

Where any discharge, release or arrangement (whether in respect of the obligations of
the Borrower, the Guarantor(s) or any securityforthose obligations or otherwise)is made
by the Bank inwhole orin part or any arrangementis made on the basis of any payment,
security or other disposition which is subsequently avoided or must be restored as a result
of any applicable insolvency, liquidation, bankruptcy or equivalent proceedings or
otherwise, then the liability of the Guarantor(s) underthis Deedshall continue orshall be
reinstated (as the case may be) as if such discharge or arrangement had not occurred.

DISCLOSURE
The Guarantor(s) also agrees, undertakes and confirms as under:

(s) The Guarantor(s) understands that as a precondition relating to the grant of
and/or continuing the grant of the Facilities to the Borrower, the Bank requires
the Guarantor(s)’s consent for the disclosure by the Bank of,information and data
relating to the Guarantor(s), of the Facilities availed of/to be availed by the
Borrower, in discharge thereof.

(1) Accordingly, the Guarantor(s) hereby agrees and gives consent for the disclosure
by Bank of all or any such:

(i) information and data relating to the Guarantor(s);
(ii) the information of data relating to the Facilities; and

(iii) default, if any, committed by the Guarantor(s), in discharge of the
Guarantor(s) 's obligations under this Deed,

as the Bank may deem appropriate and necessary, to disclose and furnish to
Credit Information Companies (“CIC”) and any other agency authorised in this
behalf by Reserve Bank of India (“RBI”) and/or to any other statutory or
regulatory authority who may seek such information.

(u) The Guarantor(s) declares that the information and data furnished by the
Guarantor(s) to the Bank are true and correct.The Guarantor(s) also undertakes
that:

(i) Any CIC and any other agency so authorised may use, process the said
information and datadisclosed by the Bankin the manneras deemed fit
by them; and
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(ii) Any CIC and any other agency so authorised may furnish for
consideration, the processed information and data disclosed or products
thereof prepared by them, to bank(s)/financial institution(s) and other
creditgrantors or registered users, as may be specified by the RBIin this
behalf.

The Guarantor(s) agrees, undertakes and authorizes the Bank to exchange, share
or part with all the information, data or documents or other information as
mentioned in this Clause 20 and also the information relating to the conduct of
the Guarantor(s)’s accounts, credithistoryorrepayment record, withother banks
/ financial institutions, as the Bank may deem necessary or appropriate as may be
required for use or processing of the said information / data by such banks/
financial institutions or furnishing of the processed information / data to other
banks /financial institutions/ credit providers and the Guarantor(s) shallnot hold
the Bank liable in any manner for use of such information.

The Guarantor(s) hereby agreesthat, the Guarantor(s) isliable to be treated asa
Wilful defaulter in terms of the applicable RBI guidelines, in the event, the Bank
makes a claim on the Guarantor(s) on account of the default made by the
Borrower, and the Guarantor(s) refuses to comply with the demand made by the
Bank, despite having sufficient means to make payment of the Guaranteed
Obligations.

The Guarantor(s) agrees that in case the Guarantor(s) commits a defaultin
payment orrepayment of any amounts underthis Deed, the Bank and/or RBI will
have an unqualified rightto disclose or publish the details of the defaultand the
name of the Guarantor(s), its directors, partners, as the case may be, as
defaulters, in such mannerand through such medium as the Bank or RBI in their
absolute discretion may think fit.

WAIVER

(a)

(b)

No implied waiver or impairment

No delay or omission by the Bank or any receiver in exercising any right, power
or remedy accruing to the Bank hereunder or upon any Event of Default shall
impairany suchright, powerorremedy orbe construedto be awaiverthereofor
any acquiescence, nor shall the action or inaction of the Bank or any receiver in
respect of thereof or any acquiescence by it, affect or impair any other right,
poweror remedy of the Bank, nor shall any single or partial exercise of any such
right, power or remedy preclude any further exercise thereof or the exercise of
any other right power or remedy. The rights and remedies of the Bank herein
provided are cumulative and not exclusive of any rights or remedies provided by
law, in equity, orin any of the other documents.

Express Waiver
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A waiveror consent granted by the Bank underthis Deed will be effective only if
giveninwritingand then onlyin the instance and for the purpose for whichitis
given.

INDEMNITY

(a)

(b)

The Bank and each of its officers, directors, employees, representatives, legal
counsels, receiver, attorney, manager, agent or other personappointedby it shall
be entitled to be indemnified by the Guarantor(s) in respect of all liabilities and
expensesincurred by itinthe execution or purported execution of the powers of
the Bank includingliabilities and expenses consequent to any mistake, oversight
or error of judgment (other than those involving any gross negligence or wilful
defaultorfraud (as determined by a court of competentjurisdiction)) on the part
of the Bank, or any such appointee and against all actions, proceedings, costs,
claims and demandsinrespect of any matterorthing done oromitted to be done
in anywise relating to this Deed.

The Bank shall not be underany liability whatsoever towards the Guarantor(s) or
any otherpersonfor any loss or damage in whatever cause or manner arisingor
the happening ofthe cause thereof inrelation to this Deed. The Guarantor(s) shall
at all times indemnify and keep indemnified the Bank from and against all suits,
proceedings, cause, charges, claims and demands whatsoever that may at any
time arise or be brought or made by any person against Bank in respect of any
acts, matters and the things lawfully done or caused to be done by Bank in
connection with the Deed or in pursuance of the rights and power of the Bank
underthis Deed and/orany other Finance Documents(to which the Guarantor(s)
is a party). The amounts payable by the Guarantor(s) under this Clause 22 shall
form part of the Guaranteed Obligations.

COMMUNICATIONS

Communications in writing

(i)

(ii)

Any communication to be made under orin connection with this Deed shall be
made in writing and, unless otherwise stated, shall either be delivered personally
by hand or sent by courier, email, registered or certified mail or facsimile. The
Guarantor(s) hereby authorizesthe Bank to communicate with it vide telephonic,
messages and related services, regardless of any restricting legal/regulatory
provisions in this regard.

Provided that any communicationissued by the Guarantor(s) by way of facsimile
or by email shall be accompanied by the original hard copy of such
communication duly signed by the Guarantor(s) orany of the authorized officers
(as may be applicable) to be delivered within 3 (three) Business Days of such
facsimile or email. Each such hardcopy communication shall be accompanied by
a note which shall state that ‘this is a hardcopy of the fax/email instructions to
you from the Guarantor(s) sent/ transmitted on [insert date on which email/fax
was sent] at approximately [insert time at which email/fax was sent]’.
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Addresses

The address (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be
delivered under this Deed is:

(i) in case of the Guarantor(s): As detailed in Sr. No. 3 of the Schedule I;
(ii) in case of the Bank: As detailed in Sr. No. 4 of the Schedule I; or

(iii) any substitute address or fax number or department or officeras the Party may
notify to the other Party by not less than 5 (five) Business Days’ notice.

Delivery

(i) All such notices and communications made ordelivered by the Bank tothe other
Party under or in connection with this Deed shall be effective (i) if sent by
facsimile, when sent (on receipt of a confirmation to the correct facsimile
number), (ii) if sent by person, when delivered, (iii) if sent by courier, (a) 1 (one)
Business Day after deposit with an overnight courierif forinland delivery and (b)
5 (five) Business Days after deposit with an international courier if for overseas
deliveryand (iv) if sent by registered letter when the registered letter would, in
the ordinary course of post, be delivered whetheractually delivered ornot (v) if
sent by email, once it has gone out of the mailbox of the sender.

(ii) Any communication or document to be made or delivered to the Bank will be
effective only when actually received by the Bank and thenonlyif itis expressly
marked forthe attention of the department or officer details of which have been
provided in this Deed.

English language
(i) Any notice given under or in connection with this Deed must be in English.

(ii) All other documents provided under or in connection with this Deed must be in
English, or if not in English, and if so required by the Bank, accompanied by a
certified English translation and, in this case, the English translation will prevail
unless the document is a constitutional, statutory or other official document.

Reliance

(i) Any notice sent under this Clause 23 can be relied on by the recipientif the
recipient reasonably believes the notice to be genuine and if it bears what
appears to be the signature (original or facsimile) of an authorised signatory of
the sender (in each case withoutthe need for further enquiry or confirmation).
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Each Party must take care to ensure that noforged, false or unauthorised notices
are sent to another Party.

The Bank may rely on the instructions received by way of facsimile or email in
accordance with this Clause 23(e), provided thatit shall not be obliged to, await
receipt of the original hardcopy of such instruction (as specified in Clause 23(a)(ii)
above) priorto takingany action in connection withsuch instructions received by
way of facsimile or email.

Indemnity for communication through facsimile or email

(i)

(i)

(iii)

The Guarantor(s) hereby requests and authorizes the Bank to, from time to time
(at its discretion), rely upon and act or omit to act in accordance with any
directions, instructions and/or other communication which may from time to
time be or purportto be givenin connectionwithorinrelationto this Deed and
any otherthe Finance Document (to which the Guarantor(s) is a party) by way of
facsimile or email by the Guarantor(s) or any of its authorized officers.

The Guarantor(s) acknowledges that:

1. sending information by facsimile or email is not a secure means of
sending information;

2. it isaware of the risksinvolvedin sending facsimile oremail instructions,
including the risk that facsimile or email instructions may:

(A) be fraudulently or mistakenly written, altered or sent; and
(B) not be received in whole orin part by the intended recipient;
3. the request to the Bank to accept and act on facsimile or email

instructionsis forthe convenience and benefit of the Guarantor(s) only.

The Guarantor(s) declares and confirms that the Guarantor(s) has for its
convenience and after being fully aware of, and having duly considered, the risks
involved, (which risks shall be borne fully by the Guarantor(s)) requested and
authorised the Bank torely upon and act oninstructions which may from time to
time be given by facsimile oremailas mentioned above. The Guarantor(s) further
declares and confirmsthatitis aware that the Bank has agreed to act on the basis
of instructions given by facsimile oremail only by reason of, and relying upon the
Guarantor(s) providing this indemnity and agreeing, confirming, declaring and
indemnifying the Bank hereunder and that the Bank would not have done so in
the absence of such indemnity. The provisions of this Clause 23(f) shall apply to
any and all matters, communications, directions and instructions whatsoever in
connection with the Deed and the other Finance Documents (to which the
Guarantor(s) is a party).
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(iv)

(v)

(vi)

(vii)

(viii)

The Bank may (but shall not be obliged to) require that any instruction should
contain or be accompanied by such identifying code ortest as the Bank may from
time to time specify and the Guarantor(s) shall be responsible for any improper
use of such code or test.

Notwithstanding anything contained herein or elsewhere, the Bank shall not be
bound to act in accordance with the whole or any part of the instructions or
directions contained in any facsimile or email and may, at their sole discretion
and exclusive determination, decline or omit to act pursuant to any instruction,
or defer acting in accordance with any instruction, and the same shall be at the
risk of the Guarantor(s) and the Bank shall not be liable forthe consequencesof
any such refusal or omission to act or deferment of action.

In consideration of the Bank acting and/or agreeingto act pursuantto the terms
of this writingand/orany instructionsas provided inthis writing, the Guarantor(s)
hereby agreestoindemnify the Bank and keep the Bank at all times indemnified
from and against all actions, suits, proceedings, costs, claims, demands, charges,
expenses, lossesand liabilitieshowsoever arisingin consequence of orin any way
related tothe Bank having acted or omittedto actin accordance with or pursuant
to any instruction received by facsimile.

Upon receipt by the Bank, each instruction shall constitute and (irrespective of
whetheror notitis in fact initiated ortransmitted by the Guarantor(s) or by any
of its authorized officer) shallbe deemed (ifthe Bank chose to act upon the same)
to conclusively constitutethe mandate of the Guarantor(s), to the Bank to act or
omitto act in accordance withthe directions andinstructions contained therein
notwithstanding that such instruction may not have been authorized or may have
been transmitted in error or fraudulently or may otherwise not have been
authorized by oron behalf of the Guarantor(s) orany of its authorized officers or
may have been altered, misunderstood ordistorted in any mannerin the course
of communication.

The Bank shall not be under any obligations at any time to maintain any spedial
facility forthe receipt of any instructionsby way of facsimile oremail orto ensure
the continued operations or availability of any such equipment/ technology.

PROVISIONS SEVERABLE

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction will in any way be affected or
impaired. Following the determination that any provision of this Deed is or has become
illegal, invalid orunenforceable, the Parties shall negotiate in good faith a new provision
that, as far as legally possible, most nearly reflects the intent of the Parties and that
restores this Deed as nearly as possible to its original intent and effect.

DEFICIENCY
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The Guarantor(s) shall remain liable to the Bank for any deficiency occurring, arising or
existingunderthis Deedorunderany other Finance Document to which the Guarantor(s)
is a party.

DISCHARGE AND RELEASES

Notwithstanding any discharge, release or settlement from time to time between Bank
and the Guarantor(s), if any discharge or payment in respect of the Guaranteed
Obligations by the Guarantor(s) orany other Person isavoided orset aside orordered to
be surrendered, paid away, refunded or reduced by virtue of any provision of applicable
law or enactment relating to bankruptcy, insolvency, liquidation, winding up, composition
or arrangement for the time beingin force or for any other reason, the Bank shall be
entitled hereafterto enforce this Deed asif no such discharge, release or settlement had
occurred.

AMENDMENT
Any amendment to this Deed shall be in writing and be signed by all the Parties.
LIMITATION ON RIGHTS OF OTHERS

Nothinginthis Deed, whether express orimplied, shall be construedto give toany Person
other than the Bank any legal or equitable right, remedy or claim under or in respect of
this Deed, except as expressly provided in this Deed, any covenants, conditions or
provisions contained herein, all of which are, and shall be construed to be, for the sole
and exclusive benefit of the Bank.

EVIDENCE OF DEBT

(a) Inthe event of any dispute between the Guarantor(s) and the Bank, including any
legal proceedings, the entries made in the accounts by the Bank shall be
conclusive evidence of the existence and amount of obligations of the
Guarantor(s) as therein recorded.

(b) Any certification or determination by the Bank of a rate or amount under this
Deed shall be conclusive evidence of the matters to which it relates.

TRANSFER AND ASSIGNMENT

(a) The Guarantor(s) shall not assign or transferany of its rights and/ or obligations
underthis Deed. The Bank may, at any time, assign and/ or transferall or any of
itsrights, benefitsand obligations under this Deed, without furnishing any notice
to or obtaining the consent of the Guarantor(s), to any other Person, in
accordance with the Facility Agreement.

(b) The Bank shall have arightto sell ortransfer (by way of assignment, securitisation
or otherwise) whole or part of the Facilities and outstandingamounts under the
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Facility Agreement orany otherrights and obligations of the Bank under this Deed
or any other document pursuant hereto to any person/entity in a manner or
under such terms and conditions as the Bank may decide in its sole discretion
without reference to orintimation to the Guarantor(s).

The Guarantor(s) expressly agrees that in the event of sale or transfer as
aforesaid, it shall accept such persontowhom the Facilitiesis sold or transfermred
as the lender and make the payment of the Guaranteed Obligations to such
person as may be directed by the Bank.

FACILITY AGREEMENT

The Guarantor(s) acknowledges that it has reviewed, acclimatized to, and understood,
the Facility Agreement and this Deed (as and when executed)and is / shall be fully aware
of the implications thereof.

GOVERNING LAW

This Deed shall be governed by and construed in accordance with the laws of India.

JURISDICTION

(a)

(b)

(c)

(d)

The Guarantor(s) agrees that the courts situated at the place as specified in Sr.
No. 5 of the Schedule | shall have exclusive jurisdiction to settle any disputes
which may arise out of or in connection with this Deed and that accordingly any
suit, action or proceedings (togetherreferred to as “Proceedings”) arising out of
or in connection with this Agreement may be brought in such courts or the
tribunals.

Nothing contained herein shall limit the right of the Bank to initiate any
Proceedingsinany othercourtor tribunal of competentjurisdiction, nor shall the
taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction whether concurrently or not.

The Guarantor(s) irrevocablysubmitstoand accepts foritself and in respect of its
property, generally and unconditionally, the jurisdiction of the courts or tribunals
as specified above and irrevocably waives any objection that such proceedings
have beenbroughtin an inconvenient forum. The Guarantor(s) hereby consents
generallyinrespect of any Proceedingstothe giving of any relief or the issue of
any process in connection with such Proceedings including, without limitation,
the making, enforcement or execution against any property whatsoever
(irrespective of its use orintended use) of any order or judgment which may be
made or given in such Proceedings.

To the extent that the Guarantor(s) may in any jurisdiction claim for itself or its
assets immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process and to the extent thatin
any such jurisdiction there may be attributed toitselforits assets suchimmunity
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(whetherornot claimed), the Guarantor(s) hereby irrevocably agrees not to claim
and hereby irrevocably waive such immunity.

34. The Guarantor hereby gives specific consent to the Bank/Lender for disclosing /
submitting the ‘financial information’ as defined in Section 3 (13 ) of the Insolvency and
Bankruptcy Code, 2016 ( ‘Code’ for brief) read with the relevant Regulations/ Rules
framed underthe Code,asamendedandinforce from timeto timeand as specified there
under from time to time, in respect of the guarantees given, securities created for
securing the Credit/ Financial facilities availed by the Borrower from the Bank/ Lender,
from time to time, to any ‘Information Utility’ (‘IU’ for brief) as definedin Section 3( 21
) of the Code, in accordance with the relevant Regulations framed under the Code, and
directions issued by Reserve Bank of India to the banks from time to time and hereby
specifically agree to promptly authenticate the ‘financial information submitted by the
Bank/Lender, as and when requested by the concerned ‘IU’ .
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SCHEDULE |
Sr. Title Details
No.
1. |Place of execution of

this Deed

Date of execution of
this Deed

Name and Address of
the Guarantor(s) and
other details for the
notice clause

In case the Guarantoris an individual:

[e], son/daughter/wife of [e], aged [®] years, residing at
[e] having passportno. [®], which expression shall
unless repugnantto the context or meaningthereof be
deemedtoinclude his/herheirs, administrators and
executors.

In case the Guarantoris a company:

[e],a companyincorporatedinindiaunderthe
[Companies Act, 1956/ Companies Act, 2013], with
corporate identification number[®] and havingits
registered office at [®], which expression shall unless
repugnanttothe contextormeaningthereof be
deemedtoinclude its successors and permitted assigns.

(c)

In case the Guarantoris a partnership firm:

M/s [@], a partnership firm, [registered underthe
Partnership Act, 1932], havingits principal place of
businessat[e], duly represented by [insert the details of
all the partners], its partners, constituted in accordance
with [insert details of the partnership Deed], which
expression shall unless repugnant to the context or
meaningthereof be deemedtoincludeits partnersfor
the time beingand fromtime to time and the legal
heirs, executors and administrators of the last such
surviving partner.

In case the Guarantoris a limited liability partnership:

M/s [®], a partnership firm formed underthe Limited
Liability Partnership Act, 2008 and havingits principal
place of business at[®], represented by its authorised
partner[e], in accordance with the resolution passed by
its partners dated [e], which expression shall unless
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Sr.

No.

Title

Details

repugnanttothe contextormeaningthereof be
deemedtoincludeitssuccessorsand permitted assigns.

In case the Guarantoris a sole proprietorship:

M/s [®] a proprietorship concern, represented by [®], its
sole proprietor havingits principal place of business at
[e], which expression shall unless repugnantto the
contextor meaningthereof be deemedtoinclude the
heirs, administrators and executors of the sole
proprietor.

In case the Guarantoris a Hindu Undivided Family:

[@], Hindu Undivided Family, represented by [®], the
Karta, acting on behalf of all the coparcenersand all
members of the Hindu Undivided Family, havingits
principal place of business [®], which expression shall
unlessrepugnanttothe contextormeaningthereof be
deemedtoinclude the Kartaand the membersforthe
time beingand from time to time of the Hindu
Undivided Family and theirrespective heirs, executors,
administrators and assigns.

In case the Guarantoris a trust:

M/s [®], a trust constituted under[®], havingits
principal place of business at[®], represented by [e],
beingthe trustee authorised pursuantto the resolution
dated [e] passed by the trusteesinthis behalf, which
expression shall unless repugnant to the context or
meaningthereof be deemedtoincludethe trustee or
trusteesforthe time being of the trust.

In case the Guarantoris a society:

M/s [®], a society registered under[®], havingits
principal place of business at[®], represented by [e],
beingthe memberauthorised pursuantto the resolution
dated [®] passed by the membersin this behalf, which
expression shall unless repugnant tothe context or
meaningthereof be deemedtoincludethe memberor
members forthe time beingof the society.
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Sr. Title Details

No.

4. [Name and address of
the branch of the
Bank/Lending Office

5. [Jurisdiction for

Guarantor **
** Note : Jurisdiction For Guarantor (i) If underSr. No 1above, ‘Place of Execution’is within North

Zone : Courts/Tribunalsin Delhi; (ii) If under Sr. No 1 above, ‘Place of Execution’ is within South
Zone : Courts/Tribunalsin ChennaiorHyderabad or Bangalore; (iii) If underSr.No 1 above, ‘Place
of Execution’ is within East Zone : Courts/Tribunals in Kolkatta; & (iv) If under Sr. No 1 above,
‘Place of Execution’ is within West Zone : Courts/Tribunals in Mumbai
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SCHEDULE Il
Sr. No. Terms Details
1. Details of the Borrower
2. Details of the Facilities [Details of the Term Loan Facility and/or
Working Capital Facility to be inserted]
3. Description of the Facility Agreement |[The Term Loan Facility Agreement dated

executed betweenthe Borrower
and the Bank, as amended, amended and
restated, modified or supplemented from time
to time (“TermLoan Agreement”); and/or

The Working Capital Facility Agreement dated

executed between the Borrower
and the Bank, as amended, amended and
restated, modified or supplemented from time
to time (“Working Capital Facility
Agreement”).]

Default Rate
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IN WITNESS THEREOF the Guarantor(s) has/have set his/her/their hand(s) to these presents on
this day and year first above written:?

In case the Guarantor is an Individual:

Guarantor Signature Guarantor Initial

[Note: Both the signature and the
initials to be obtained on this page from
the individual or a power of
attorney holder of the individual.
Clause to be suitably modified if the
document is being executed by the
power of attorney holder of the
Guarantor with following statements
“In case the Guarantor is an individual
executing through the Guarantor’s
power of attorney holder” and
“Guarantor’'s Power of Attorney
Holder's Signature” “Guarantor’s
Power of Attorney Holder’s Initial”]

In case the Guarantoris a company:

Authorised Signatory Signature Authorised Signatory Initial
[Note: Both the signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] havingits
registered office at[®] has been
hereunto affixed pursuantto the
resolution of its board of directors
passed at the meetingheld on[e] day
of [e], [e]inthe presence of [e], its

[e].

[Note : To be suitably modified based
on the Articles of Association of the
company.]

8  The signing dause to be suitably modified based on the apadty of the Guarantor
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In case the Guarantoris a partnership firm:
Name : [®]
Place of business : [e]

Signed and delivered on behalf of the
Guarantor by its partners:

(J) Mr./Ms. [e]

Signature

Initial

(k) Mr./Ms. [e]

Signature

Initial

)} Mr./Ms.[ @]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained onthis page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties
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may authorize the designated partner
to sign this Agreement in accordance
with the partnership deed.]

In case the Guarantoris a
proprietorship concern:

For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)

[Note:Boththe signature and the initials to be obtained on this page]

In case the Guarantor is a HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Guarantoris a Trust/Society:

For [e], actingas the [®] of the
Guarantor, authorized under
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resolution dated [e®] passed by [e] of
the Guarantor.

[insert designation]
Signature

[insert designation]

Initial

[Note: Both the signature and the initials to be obtained
onthis page. Clause to be suitably modifiedbased on the
bye laws of the trust/ society ]

SIGNED AND DELIVERED by the duly authorised
signatory of AXIS BANK LIMITED
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To be stamped as an Agreement for creating hypothecation (in case there is a specific
article for hypothecation)/ an Agreement and Indemnity and POA as per the applicable
state stamp act

DEED OF HYPOTHECATION®

THIS DEED OF HYPOTHECATION executed at the place and date mentioned underSr. No. 1 and
Sr. No. 2 of the Schedule | hereunder written by the security provider and described under Sr.
No. 3 of the Schedule | hereunder written (therein and hereinafter referred to as “the Security
Provider”).

IN FAVOUR OF

AXIS BANK LIMITED, a company, incorporated under the Companies Act, 1956 and a banking
company withinthe meaning of the Banking RegulationAct, 1949 and havingits re gistered office
at ‘Trishul’, 3rd Floor, Opposite Samartheshwar Temple, Law Garden, Ellis Bridge, Ahmedabad
380 006, Gujaratand one of the branch offices at the placeas specified inSr. No. 4 of the Schedule
(hereinafterreferredto as the “Bank” which expression shall unless repugnantto the contextor
meaning thereof shall include its successors and assigns).

(The Security Provider and the Bank, whereverthe context so admits, are hereinafterindividually
referred to as “Party” and collectively as “Parties”)

WHEREAS

1. With a view to meet part of the business and capital requirements of the Borrower, the
Borrower has agreed to avail from Bank and Bank has agreed to provide to the Borrower
variousfacilitiesin diverse forms aggregating to the amount mentionedin Sr. No. 1 of the
Schedule Il hereunder written (hereinafter called “the Facilities” which expression includes
so much thereof as may be outstanding from time to time and also includes within the
overall aggregate amount any inter-change among the diverse forms and the sub-limit
therefor) onthe terms and conditionssetoutin the facility agreements mentionedinSr.
No. 2 of the Schedule Il hereunder written (hereinafter referred to as “Facility Agreement’,
which term includes any amendment thereof as may be made from time to time).

2. One of the conditions of the Facility Agreementsis that the Facilities together with all the
other Secured Obligations (defined hereafter) shall, interalia, be secured, as a continuing
security created in favourthe Bank, by a charge by way of hypothecationin favour Axis Bank

9 Maybe executedas an unattesteddeed of hypothecation as there are exemptions
available under certain stampacts for the same.
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on all the assets of the Security Provider as listed under Schedule V hereunder written
with such ranking as mentioned against them under Schedule Il

3. Bank has called upon the Security Provider to execute these presents which the Security
Provider has agreed to do in the manner hereinafter expressed.

NOW THREFORE THESE PRESENTS WITNESSETH THAT:

1 Definitions
1.1 Allcapitalizedtermsusedinthis Deed unless the context otherwise requires, will have the
meanings given to such terms in the Facility Agreement?°.

OR

All capitalized terms used in this Deed unless the context otherwise requires, will have the
meanings given herein'?,

1.2 In addition:

“Borrower” shall mean 12

“Current Assets” shall have the meaning as provided under Schedule V.
“Events of Default” shall mean the events of default as provided under

“Existing Charge-holders” shall mean the persons specified in Schedule Il (Existing Charge -
holders), having an existing charge on the Charged Assets®3.

“Facility Agreement” shall mean the facility agreement the details of which are provided
in Sr. No. 2 of the Schedule Il.

“Facilities'*” shall mean shall mean the Facilities the details of which are providedin Sr.
No. 1 of the Schedule Il

“Secured Obligations” shall mean the ‘Loan Obligations’ as specified in the Facility
Agreement the details of which are provided in Sr. No. 2 of the Schedule II.

10 Note: To be deletedin case Borrower is not the Security Provider.

11 Note: To be deletedin case Borrower is the Security Provider.

12 If the Borrower and Security Provider are the same mention “Security Provider” and
otherwise provide the details of Borrower.

13 Note: To be deletedin case there are no existing charge holders for the Charged
Assets.

14 Note: To be modified depending on which facilities are secured.
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“Security Interest” shall meanthe ‘Security Interest’ as specified in the Facility Agreement
the details of which are provided in Sr. No. 2 of the Schedule Il

“Term Loan Agreements!®” shall mean the existing term loan agreement the details of
which are provided in Sr. No. 3 of the Schedule II.

“Work Capital Loan Agreements!®” shall mean the existing term loan agreement the
details of which are provided in Sr. No. 4 of the Schedule Il.

Interpretation and construction

(a) The provisionsofinterpretation and construction of the Agreementshall apply to this
Deed as though they were set out in full in this Deed except that references to the
Agreement are to be construed as references to this Deed?’.

(b) The provisions contained herein shall be read in conjunction with the provisions of the
Facility Agreement and, in the event of any inconsistency or repugnancy, the former
shall prevail to all intents and purposes. All scheduleshereof shall form an integral part
of this Deed.

Covenant to Repay
In pursuance of the Facility Agreement and in consideration of Bank having provided /

agreedto provide Facilities on the terms and subject to the conditions set outinthe
Facility Agreementand in consideration of the premises, the Security Provider here by
agrees, confirms and undertakes that the Security Providershall pay / repay the Facilities
with all otherSecured Obligations in accordance with the Financing Documentsandto
indemnify the Bank against any losses, costs, charges, expenses and liabili ties arising from
any breach or failure to pay, discharge and satisfy the Secured Obligations in accordance
with the Finance Documents. The Security Provider shall duly observeand performall the
terms and conditions of the Facility Agreement and other Financing Documents to which
itisa party.

Charge
In further pursuance of the Facility Agreementand forthe consideration aforesaid and as

continuing security forthe payment and discharge of the Secured Obligations, the
Security Provideracting as the legal and/or beneficial owner of the assets as provided
hereunder, written and described correspondingly under Schedule V hereunder
writtenare hereby hypothecated as and by way of charge (hereinafter referred to asthe

15 Note: To be deletedif no term loan facility existing or provided for.
16 Note: To be deletedif no working capital facility existing or provided for.
17 Note: To be deletedin case Borrower is not the Security Provider
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said “Charged Assets”) in favour of Bank with such rankingas is more particularly
specified underSchedule lll hereunderwritten, assecurity forthe payment/repayment
of the Secured Obligations.

Any floating charge on the Current Assets shall be automatically and without priornotice
by the Bank to the Security Provider converted into afixed charge upon the occurrence of

any Event of Default.

(a)

(b)

Provided furtherthat until conversion of the floating charge into a fixed charge
as specified above, the Security Provider shall have the right to utilize the
Current Assetsinthe ordinary course of its business.

Provided furtherthat the Security Provider shall be permitted to use/ dispose
off the Current Assets or any part thereof in the ordinary course of its business.

Representations and warranties

4.1

4.2

4.3

In orderto induce the Bank to enterinto the Financing Documents and to
induce the Bank to accept the presentsecurity, the Security Provider has made
the representations and warranties setforth herein.

The Security Provideracknowledges and accepts thatthe Bank has agreed to
enterintothis Deed onthe basis of, andin full reliance of the warranties made
herein.

The Security Provider further confirms and warrants that:

(a) The Security Provider has valid corporate existence and is/are conducting its/
their business in full compliance with all the Applicable Laws;

(b) The Security Provider is legally entitled and possessed of the corporate
powersto execute, deliverand performtheterms and provisions of this Deed
and has taken all necessary corporate actions to authorise the execution,
delivery and performance by it of this Deed;

(c) This Deed when executed and delivered will constitute its legal, valid and
binding obligation;

(d) Neitherthe execution and delivery by the Security Provider of this Deed, nor
the Security Provider’s compliance with or performance of the terms and
provisions hereof will contravene any provision of Applicable Law or will
violate any provision of the Memorandum and Articles of Association orany
agreement or other document by which the Security Provider (or any of its
properties) may be bound;

(e) The Security Provider does not have any outstanding lien or obligation to
create liens withrespecttothe interests secured by this Deed except (i) those
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(f)

(8)

(h)

(i)

(i)

(k)

secured by this Deed and by the otherSecurity Documents; or (ii) in relation
tothe facility already granted by the Existing Chargeholders; or (iii)in relation
to the Security Interest to be created as permitted under the Financing
Documents;

The provisions of this Deed are effective to create in favour of the Bank, a
legal, valid and binding security expressed to be createdin Section 3on all of
the Charged Assets on which the Security Provider purportsto grant charges
and assignments pursuant hereto;

All necessary and appropriate recordings and filings have been and shall be
made in all appropriate public offices, and all other necessary and
appropriate action has been taken and/or shall be taken so that this Deed
creates effectivesecurity on all right, title, estateand interest of the Security
Providerin the Charged Assets;

All Authorisationsforthe creation, effectiveness, priority and enforcement of
such security have been obtained, unless required under Applicable Law to
be obtained subsequent to the execution of this Hypothecation;

The financial statementsin respect of the Security Provider delivered to the
Bank, including those that were delivered to the Bank priorto the date of this
Deed (including where applicable the audited accounts of the Security
Providerasaudited by the statutory auditor of the Security Provider), are the
most recent financial statements available and such financial statements
were prepared in accordance with generally accepted accounting principles
applied consistently in India, and give a true and fair view of the finandial
condition of the Security Provider and of the operations of the Security
Provider at the date as of which they were prepared. There has been no
material change in the financial condition or the operations of the Security
Providerfromthe date on which such financial statements were prepared or
drawn up;

No litigation, arbitration or administrative proceedings of or beforeany court,
arbitral body oragency which, if adversely determined, might be expected to
affect the validity or enforceability of this Deed and the other Financing
Documents to which the Security Provider is a party or have a Material
Adverse Effect, have been started or threatened against the Security
Provider;

The Security Provider has not taken any corporate action or otheraction nor
has any other step been taken or is likely to be taken or legal proceedings
been started or threatened against the Security Provider for winding-up,
dissolution, suspension of payments, administration or re-organisation or for
the appointment of areceiver, administrator,administrative receiver, trustee
or similar officer of the Security Provider or of any or all of their assets or
revenues;
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(I) The Security Provider has obtained and is validly maintaining all insurances
and reinsurancesinrespectof all the Charged Assetsin accordance with the
Applicable Law and that save as permitted under the Financing Documents,
to which the Security Provideris a party, and each suchinsurance is free from
any Security Interest; and

(m) There are no facts or circumstances, conditions or occurrences which could
collectively orotherwise be expected to result in a Material Adverse Effect.

The Security Providerfurther represents and warrants to and undertakes with the Bank
that the foregoing representations and warranties made by itare and will be true and
accurate throughoutthe continuance of this Deed and solong as the Secured Obligations
or any part of them remain outstanding with reference to the facts and circumstances
existingfromtime totime.

Affirmative and Information Covenants of the Security Provider

Affirmative Covenants

In further pursuance of the Agreement and for the consideration aforesaid, the Security
Providerdoth hereby furtheragree, declare and covenant with the Axis Bank as follows : -

(a)

(b)

Authorizations

The Security Providershall promptly obtain, comply withand do all that is necessary
to maintain in full force and effect; and supply certified copies to the Bank of, any
authorisation (including but not limited to any RBI approvals, if any) required under
any law or regulation of India to enable it to perform its obligations under the
Financing Documents to which it is a party and to ensure the legality, validity,
enforceabilityoradmissibility in evidence of any Financing Documenttowhichitisa
party.

Applicable Law

The Security Provider shall comply in all respects with all Applicable Laws including
such otherenvironmental permitsas required towhich it may be subjectand shall at
all times carry on and conduct its affairs in a lawful manner and shall comply with
such otherconditions as may be stipulated by the Bank from timeto time on account
of requirement of any Applicable Law.

Books of Accounts

The Security Provider shall keep proper books of record and accounts adequate to
reflect truly, accurately and fairly the financial condition and results of operations of
the Security Provider in which full, true and correct entries shall be made in
conformity with the Applicable Law and generally accepted accounting principles in
India.

Constitutional Documents
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The Security Providershall carry out such alterations to its Memorandum and Artides
of Association as may be required by the Bank to give effectto the provisions of this
Agreement. The Security Provider shall not make any amendments to its
Memorandum and Articles of Association which may adversely affect any rights of
the Bank under the Financing Documents.

Security Creation and Perfection

The Security Provider shall file with the concerned Registrar of Companies, Form
CHG-1 within 10 (ten) days from the date hereof and perfect the Security Interest
being created on the Charged Assets.

Stamp Duty

The Security Provider shall bear and discharge all stamp duty, registration fees and
any other fees whatsoever, payable at any time in connection with the creation of
the Security Interest on the Charged Assets.

Third party purchaser

No purchaseror any otherthird party dealing with the Security Providerand/or any

receiverin pursuance of the exercise of the powers of the Security Provider and/or
the receiver hereunder shall be bound or howsoever required to verify the
occurrence of aan Event of Default or whetherany of the Secured Obligations remain
due to the Security Provider or otherwise as to the propriety or regularity of the
exercise of the rights of the Security Provider and/or its duly authorised
representatives orbe concernedtosee or enquire whetherthe right of the Security
Provider and/or the receiver to exercise any of the powers hereby conferred have
arisen ornot. The receipt by the Security Provider and/or the receiver of any monies
paid to it shall be a good and sufficient discharge to such purchaser or third party
paying the same.

Identification

The Security Providershall display a plate stating “HYPOTHECATED TO AXIS BANK
LIMITED” at prominent places where the Charged Assets which are secured to the
Bank are located. The Security Providershall at all times maintain such platesin
good order, clearly and prominently visible and free of obstructions.

Maintenance and Insurance of Charged Assets

The Security Provider shall atits expense keep the said Charged Assets in marketable
and good condition and shall ensure that all the Charged Assets are adequately
insured atall times, with financially sound and reputableinsurers against any loss or
damage by theft, fire, lightening, earthquake, explosion, riot, strike, civilcommotion,
storm, tempest, flood, marine risk, erection risk, war risk, transit risk, hazards
incidental to the acquisition, transportation and delivery of the asse ts involved in the
place of use orinstallation as stipulated in the Facility Agreement and / or as the Axis
Bank may , from time to time, require and in such amounts as are normally




B2B- R & MSME Disbursement Documents/Agreements

maintained by persons carrying on the same or a similar class of business, to the
satisfaction of the Bank. The Security Provider shall deliver to Bank the relevant
policies of insurance duly assigned to the Axis Bank and maintain such insurance
throughout the continuance of the security of these presents and deliver to the Axis
Bank the renewal receipts / endorsements/ renewed policies thereforand till such
insurance policies /renewal receipts / endorsements are delivered to the Bank, the
same shall be held by the Security Provider in trust for the Bank. The Security
Providershall duly and punctually pay all premia and shall not do or suffer to be done
or omit to do or be done any act which may invalidate or avoid such insurance. In
case of Event of Default, Bank may (but shall not be bound to) keep in good condition
and render marketable the relevant Charged Assets and take out / renew such
insurance. Anypremium paid by Axis Bank and any cost, charges and the expenses
incurred by Axis Bank shallforthwithon receipt of a notice of demand from Axis Bank
be reimbursed by the Security Providerto Axis Bank together with interest thereon
at the interestrate andinthe manneras applicableto the Facilities under the Fadility
Agreement, from the date of paymenttill the date of repayment thereofand till such
repayment by a Security Provider, the same shall be acharge on the Charged Assets.
The Security Providerfurther expressly agrees that Axis Bank shall be entitled, atits
sole discretion, (i) to adjust, settle, compromise or refer to arbitration any dispute
arising under or in connection with any insurance and the such adjustment,
settlement, compromise and any award made on such arbitration shall be valid and
binding on the Security Provider,and (ii) to receive allmonies payable under any such
insurance orunderany claim made thereunderand to give avalid receipt therefore,
and the amount so received shall be adjusted towards repayment/ payment of
amounts in respect of the Facilities and the Security Provider shall not raise any
question that a larger sum might or ought to have been received or be entitled to
dispute liability of the Security Provider for the balance remaining due after such
adjustment.

Payment of Taxes

The Security Provider shall pay all rents, taxes and outgoings in respect of the
Charged Assets and/ or any immovable property in oron which such of the Charged
Assets may for the time being be lying / or stored and shall keep such immovable
propertyinsured againstloss or damage by fire and against such otherrisk as may be
required by Axis Bank and shall produce a copy of the policies of insurance to Bank
whenever required by the Bank. In the event the Security Provider fails to procure
or maintain such insurance to the satisfaction of the Bank, Bank shall be entitled
(though notboundto do so) to procure/ maintain such insurance on the immovable
properties over which the Charged Assets or part thereof is situated. Any payments
made by Axis Bank be reimbursed by the Security Provider to Axis Bank together with
interestthereon atthe interestrate andinthe manneras applicable to the Facilities
under the Facility Agreement, from the date of payment till the repayment thereof
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and until such Secured Obligationsis fulfilled by the Security Provider, the same shall
be a charge on the Charged Assets.
Delivery of Books

In respect of book debts provided by way of security to the Bank hereunder, the
Security Provider shall transfer and deliver to the Bank contracts, securities, bazaar
chits, bills, notes, hundies and all other documents and sign all deeds, papers and
documents required in connection thereto.

Inspection Rights

Axis Bank’s authorized person(s), nominee(s) shall be entitled, at all times without
notice to the Security Providerand at the risk and expenses of the Security Provider
and, if so required, as attorney forandin the name of the Security Provider, to enter
any place where the Charged Assetsand / or all records and documents in relation
thereto may be keptandinspect, value,insure, superintendent disposal and / or take
particulars of all or any part of the Charged Assets and check any statements,
accounts, reports, information, books of accounts, and for the purpose of such entry,
doall acts, deeds and things deemed necessary by Axis Bank including breaking open
of any place where the Charged Assets and / or records and documents in relation
thereto may be lying or stored or kept; the Security Provider undertakes that
unimpaired access to the aforesaid place will be made available to Axis Bank and
theirrespective agents and nominees at all times as may be required by Axis Bank.
Availability of Surplus

If there shall be a surplus available in the hands of the Bank after payment of the

Secured Obligation, such surplus shall be appliedby the Bank in accordance with the
Facility Agreements and can also be utilized towards payment or liquidation of all
and any other monies which shall be or may become due from the Security Provider
to the Bank whethersolely orjointly with any other person or persons or company.
The Security Provider hereby expressly agrees and acknowledges the right of the
Bank to utilize the surplus in the manner as specified herein.

Title on the Charged Assets

Save as permitted herein the Security Provider hereby declares that the Charged
Assets are and will at all times be the absolute property of the Security Provider at
the sole disposal of the Security Providerand subject to the charges created and/or
are to be created as permitted under the Facility Agreements be free from any
charge, trust, pledge, lien, claim orencumbrance and as to future goods / assets, the
same shall likewise be unencumbered, absolute and disposable property of the
Security Provider with full power of disposition overthe same. The Security Provider
shall not compound or release any of the book debts, if any, constituting part of
neitherthe Charged Assets nor do anythingwhereby the recovery of the same may
be impeded, delayed or prevented without the approval of the Axis Bank.
Charged Assets are movable goods

The Security Provider hereby declares that none of the equipment(s) and / or
machinery(ies), if any, forming part of the Charged Assets, is / are attached to the
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earth or permanently fastened to anything attached to the earth with the intension
of making or causing it / them as immoveable property(ies) and further agrees and
undertakes that during the currency of this security it will not make or cause to
make the equipment(s) and / or machinery(ies), if any, that may form part of the
Charged Assets, attached to the earth or permanently fastened to anything attached
tothe earth with the intension of making or causing to make it / them as immoveable
property(ies).

Further documents

The Security Provider agrees and undertakes to execute such other deeds or
documents as may be required by Axis Bank to further perfect, protect and / or
enforce the security created hereunder.

Rights of Axis Bank

The Security Provideragrees and covenants that nothing hereinshall prejudice rights
or remedies of the Axis Bankin respect of any present orfuture security / guarantee
obligation ordecree forany indebtedness or liability of the Security Providerto Axis
Bank.

Information Covenants

The Security Provider shall promptly furnish to the Bank copies of all the notices and
documentsthatare required to be given pursuant to this Clause 5.2, as applicable, and in
all cases within 2 (two) Business Days after the Security Provider obtains knowledge
thereof, the Security Provider shall provide the information/ notice to the Bank of the

following:

details of any event which resultsin oris likely to resultin the occurrence of Material
Adverse Effect;

the details of any litigation, arbitration or administrative proceedings which are
current, threatened or pending against the Security Provider, and which might, if
adversely determined, have a Material Adverse Effect;

the details of any notice of any application made in relation to the Security Provider
underthe Insolvency and Bankruptcy Code, 2016 or any notice received for winding
up of the Security Provider, or for appointment of a receiverin relation to any of
assets or business or undertaking of the Security Provider;

the details of any proposal by any Governmental Authority to acquire compulsorily
the Security Provider, any of the Charged Assetsorany part of the Security Provider's
business or assets (whether or not constituting an Event of Default hereunder);

the occurrence of the Event of Default (and the steps, if any, being taken to remedy
it);
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the occurrence of any eventorthe existe nce of any circumstances which constitutes
or resultsinany declaration, representation, warranty, covenant or condition under
the Financing Documents to which the Security Provideris a party, being or becoming
untrue orincorrect in any respect; and

the occurrence of any event which results or is likely to result in the closure of the
factory or stoppage of work or operation of the Security Provider due to strike, lock-
out, mechanical breakdown, want of raw materials, non-movement of finished
goods, power storage or/and for any other reason.

Consequences of Events of Default

On the occurrence of an Event of Default, the Bank or their nominees or authorized
persons shall without any notice and without assigning any reason and at the risk and the
expense of the Borrowerand/orthe Security Provider, if necessary, as attorney forand in
the name of the Security Provider, be entitled (without prejudiced to any otherrights and
remedies) exercise such rights and remedies, including (but not limited to):

(a)

(b)

(c)

(d)

to enter into and upon the premises of the Security Provider and / or any other
person who then has possession of the Charged Assets, to seize, recover, collect,
withdraw, receive the Charged Assets and / or any income, profits and the
benefits thereof withoutinterruption or hindrance by the SecurityProviderand /
or by any person(s);

to remove, and / or sell by public auction or by private contract, dispatch or
consignforrealization orotherwise dispose off ordeal with all orany part of the
Charged Assets and enforce, realize, settle, compromise and deal with any rights
or claimsrelatingthereto without beingboundto exercise any of these powers
or be liable for any losses in the exercise or non exercise thereof without
intervention of any court of law;

to ask, demand, sue for, recover and receive of and from at the constituents,
customers, agents and dealers of the Security Provider and all other persons liable
to pay, transfer and deliver any debt or debts, sum or sums of money, goods,
chattels and effects due and owing to the Security Provider by virtue of any
security or upon any balance of account or otherwise howsoever and upon
receipt thereof or any part thereof for the Security Provider and in the name of
the Security Provider to give, sign and execute good and sufficient receipts,
release, reconveyances and other discharges for the same respectively;

upon non-payment, non-transfer or non-delivery thereof or any part thereof
respectively to commence, carry on and prosecute any action, suit or other
proceedings whatsoever for recovering and compelling the payment, transfer or
delivery thereof respectively and for that purpose to engage solicitors and
advocates and to settle and pay their fees;
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(e) to be freed and discharge and well and sufficiently save and kept harmless and
indemnified of, from and against all former and other estates, titles, claims,
demands, charges and encumbrances whatsoever, or to direct the Security
Provider and / or other concerned person to sell, assign or otherwise liquidate
any or all of Charges Assets;

(f) to claim the proceeds of any such sale or liquidation;

(g) to retain all amounts/ other proceeds received or receivable by the Axis Bankin
respect of the Charged Assets and use them, in the whole or part, towards
repayment / payment of all amounts in respect of the Facilities;

(h) to directthe Security Provider and/ orthe otherconcerned personsin writing to
deliverthe Charged Assetsto Axis Bank on a date and time indicated by Axis Bank,
in which event, the Security Provider shall, at its own expense;

i. Deliver/ forthwith cause the same to be delivered to Axis Bank;
ii. Provide / cause to provided such guards and maintenance services as may
be necessary to protect the same; and
iii. to exercise such other rights and remedies as available under Applicable
Law.

Notwithstanding any pendingsuit or other proceedings, the Security Provider undertakes
to give immediate possession of the Charged Assets and all records / documents in
relationthereto tothe nominees or authorized persons of Axis Bank, on demand, and to
transferand deliverto Axis Bank all relative bills, contracts, securities and documents and
the Security Provider hereby agrees to accept Axis Bank account of sales and realization
as sufficient proof of amounts realized and relative expenses and pay on demand any
shortfall thereby shown. Provided, however, that Axis Bank shall notin any way be liable
or responsible forany loss, damage or depreciation that the relevant Charged Assets may
sufferorsustain on any account whatsoever whilst the same orin possession of Axis Bank
or by reason of exercise or non —exercise of rights and remedies available to Axis Bank as
aforesaid.

Appointment of Receiver

Bank, at any time afterthe Security Interest hereby createdhas become enforceable and
whether or not Axis Bank shall then have been entitled to or taken possession of and in
relation to the powers herein before conferred upon Axis Bank after such entry into or
taking possession of, may have areceiver or receivers appointed in respect of the Charged
Assets or any part thereof.

The Security Providershallirrevocably appoint the Bank and each receiver as the Security
Provider’s attorney vesting the Bank and each receiver with inter alia full power and
authoritytoactinthe place and instead and on behalf of itselfand inits name in order to
fulfill the obligations of the Security Provider under this Deed and the Security Provider
further agrees and acknowledges that such power of attorney would be coupled with
interest and irrevocable and shall remainin force and effect till the Secured Obligations
have been repaid to the satisfaction of the Bank.
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Suchreceivershall have and exercise allrights, powers and authoritiesvested in the Bank

hereinset forth oras such receiver may have underthe Applicable Law orequity or as the

Bank may think expedient, including the following rights, power and authorities which

shall be in addition to the rights, powers and authorities of the Bank:

(a) Unless otherwise directed by the Axis Bank, such Receiver shall have and
exercised all powers and authorities vested in Axis Bank;

(b) Such Receivershall, in exercise of his powers, authorities and discretion, confirm
to the regulation and directions from time to time made and given by Axis Bank;
(c) Axis Bank, may from time to time fix the remuneration of such Receiverand shall

direct paymentthereof out of the ChargedAssets, but the Security Provider alone
shall be liable for the payment of such remuneration;

(d) Axis Bank may from time to time and at any time, require such Receiver, to give
security forthe due performance of his dutiesas such Receiver and may fix nature
and amount of the security to be given to Axis Bank, but Axis Bank shall not be
bound to require such security in any case;

(e) Axis Bank may pay over to such Receiver any monies constituting part of the
securities to the intent that the same may be applied for the purpose hereof by
such Receiver and Axis Bank may, from time to time, determine what funds the
Receiver shall be at liberty to keep in hand with a view to performance of his
duties as such Receiver;

(f) Every such Receiver shall be the agent of the Security Provider for all purposes
and the Security Provideralone shallbe responsible for his acts and defaults, loss
or misconduct and liableon any contract or engagement made or entered into by
him and for his remuneration and Axis Bank shall not incur any liability or
responsibility therefore by reason of their making or consenting to his
appointment as such Receiver.

(g) shall have the authority to act upon and enforce the provisions of this Deed or to
adoptappropriate remediesin that behalfand mayinthat behalf adopt remedies
inrelationthereto as appropriateand shall exerciseall powers under this Deed in
accordance with Indian law and may exercise, without further notice.

(h) declare by notice to the Security Provider that all or part of the Secured Obligation
to beimmediately due and payable (or on such dates as the Bank, or the receiver
may specify), whereupon they shall become so due and payable;

(i) enterintothe premises where the Charged Assets are kept, whetherinstalled or
not and whetherlyinglooseorin casesorwhich are lyingorstoredinor about or
shall hereafterfrom timetotime be broughtinto orupon or be stored orbe inor
aboutall the Security Provider's premises, warehouses and godowns or wherever
else the same may be or be held by any party to the order or disposition of the
Security Provider, and seize, take possession and/or dismantle and/or removethe
Charged Assets from wherever they are located. Upon the Bank or the receiver
exercisingany of the rights detailed above, the Security Provider shall, thereafter,
take no action inconsistent with or prejudicial to the right of the Bank or the
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receiver to appropriate the Charged Assets in such manner as it deems fit
(includingthe right to use and enjoy the same and to receive the income, profits
and benefits without interruption or hindrance by the SecurityProvider or by any
other Person). The Bank or the receiver shall be freed and discharged from the
Security Provider or otherwise be well and sufficiently saved and kept harmless
and indemnified from and against all former and other estates, title, claims,
demands and Security Interests whatsoever in connection with the Charged
Assets orin pursuance of the exercise of the rights and powers of the Bank or the
receiverunderthis Deed. The Bank or the receivershall not be inany way liable
or responsible for any loss or damage that the Charged Assets may suffer or
sustain on any account whatsoeverwhilst the same are in possession of the Bank
and/or the receiver or by reason of exercise or non-exercise of rights and
remedies available tothe Bank and/orthe receiver, as aforesaid and all such loss,
damage or deterioration shall be wholly debited to the account of the Security
Provider howsoever the same may have been caused. The Bank or the receiver
shall receive the income and profits over the outgoings, first in payment of the
expensesincurredin managing the Charged Assets and thereafterin payment of
the amounts accruing to the Bank or the receiver under thisDeedand the Security
Providershall take no action prejudicialto the right of the Bank or the receiver to
quietly possess, use and enjoy the same and to receive the income, profits and
benefits thereof withoutinterruption or hindrance by the Security Provider or by
any person whatsoever.

sell by public auction or private treaty or otherwise dispose of or deal with the
Charged Assets in such manner for such consideration and generally on such
terms and subject to such conditions as it may think fit, withfull power to convey,
assign orotherwise transfer the Charged Assets on behalf of the Security Provider
or the other legal or registered owner. Subject to Applicable Laws, the
consideration may be in the form of cash, debentures, shares, stock or other
valuable considerationand may be payableimmediately or by installments spread
over such period as the Bank or the receiver shall think fit so that any
considerationreceivedin aform otherthan cash shall forthwith on receipt be and
become charged towards the payment ofthe Secured Obligationsand for the said
purpose the Charged Assets or any part thereof may be severed and sold,
separately fromthe premises containingthem and the Bank or the receiver may
apportion anyrentand the performance of any obligations affecting such sold or
disposed of premises without the consent of the Security Provider;

institute, prosecute and defend any proceedings in the name of the Security
Providerorotherwise as may seem expedientinrelation to the Charged Assets;
to manage or carry on or concur in carrying on the business of the Security
Provider (including, without limitation, the management and operation of the
facilities of the Security Provider as the receiver shall consider fit, in each case,
without being responsible or liable for any loss or damage);
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(m) to make any arrangement, settlement or compromise between the Security
Provider and any other Person or pay any compensation or incur any obligation
which the Bank or the receiver shall consider fit;

(n) enterinto any contracts in relation to the Charged Assets which the Bank or the
receiver shall think expedient;

(o) to sell, callin, collect, convertinto money, license, grant options to sell, deal with
or manage or concur in, selling, licensing, granting options to sell, dealing with or
managing and to vary, terminate or accept surrenders of, licenses or otherwise
dispose of any part of the Charged Assets on an installment basis or otherwise
and generallyin such mannerand upon such terms and conditions as the Bank or
the receiver may consider fit;

(p) insure and keep insured the Charged Assets againstloss or damage by such risks
and contingencies as the Bank or the receiver may thinkfit, in such manner and
in all respects as the Bank may think fit, and to maintain, renew or increase any
insurances in respect of the Charged Assets;

(q9) to make and effect all repairs, renewals, alterations,improvements, additions and
developments, to orin respect of the Charged Assets;

(r) execute and do all such acts, deeds andthingsas may appearto the Bank or the
receiver necessary or proper in relation to any of the aforesaid purposes;

(s) perform all such acts, deeds and assurances as may be necessary or proper for

the purpose of securing and for more perfectly assuring the repayment,
redemption and discharge of the Secured Obligation or any part thereof;

(t) operate the accounts and appropriate all monies lying therein in the manner as
deemed fit;
(u) sign and file any applications, statements, declarations and other papers as may

be required underthe provisions of any Applicable Law and in particular, to apply
for and obtain the permissions and consents of any Government entity for
execution and registration of such Security Interestin such form as the Bank may
require and all such otherdeeds and documents forthe purpose of enforcing the
Security Interest created under this Deed and for the above purposesto and
appear for and on behalf of the Security Provider before the Government Entity
and/or the competent authority;

(v) appoint valuers, managers, agents, officers, solicitors, accountants, auctioneers,
brokers, architects, engineers, workmen or other professional or non-
professional advisers, agents or employees for any of the aforesaid purposes at
such salaries or for such remuneration and for such periods as the Bank or the
receiver may determine or to dismiss any of the above and to delegate to any
Person any of the powers hereby conferred on the Bank or the receiver; and

(w) doall such otheracts and things as may be considered by the Bank or the receiver
to be incidental or conducive to any of the matters or powers aforesaid or
otherwise incidental or conducive to the preservation, perfection, improvement,
realisation or enforcement of the Security Interest created by this Deed.
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(x)

(y)

(2)

(aa)

(bb)

(cc)

for the purpose of exercising any of the powers, authorities and discretions
conferred on it by this Deed and/or defraying any costs or expenses which may
be incurred by the receiverin the exercise thereof or for any other purpose, to
borrow from the Bank or any other Person on such terms (with or without
security) as the Bank shall consider fitand so that, with the prior written consent
of the Bank, any such security may be or include a charge on the whole or any
part of the Charged Assets ranking wholly or partly in priority to or pari passu with
the security created hereunder providedthat no person lending such money shall
be concernedto enquire asto the existence of such consent orthe terms thereof
or as to the propriety or purpose of the exercise of such power or to see to the
application of any money so raised or borrowed;

to obtain all clearances, planning consents and permissions, approvals and any
other consents or licenses necessary or appropriate to carry out any of the
matters referred to in this Deed or otherwise as the Bank or receiver shall
consider fit;

to bring, prosecute, enforce, defend and discontinue all such actions and
proceedingsinrelationtothe Charged Assets or any part thereof as the Bank or
the receiver, as the case may be, shall consider fit or relating in any way to the
Charged Assets or part thereof;

tosell, lease orotherwise dispose of all orany part of the Charged Assets induding
plant, machinery or other fixtures;

to implement or continue the development of and/or complete any assembly or
installation of any property comprisedin the Charged Assets and do all acts and
things incidental thereto, including obtaining all licenses and other consents
required in connection therewith;

in the exercise of any of the above powers, to expend such sums as the Bank or
the receiver, asthe case may be, may thinkfit. All such sumsincurred by the Bank
or the receivershall forthwith, on receipt of a notice of demand from the Bank or
the receiver, be reimbursed by the Security Provider together with interest
thereon at the rate which is equal to the Default Interest Rate and until such
reimbursement by the Security Provider, such amounts shall form part of the
Secured Obligation.

7.4 Conditions of appointment of the Receiver

(a)

Where more than one receiver is so appointed any reference in this Deed to a
receivershall applyto both or all of the receivers so appointed and the appointment
shall be deemed to be a joint and several appointment so that the rights, powers,
dutiesand discretions vested in thereceiver may be exercised jointlyby the receivers
so appointed or severally by each of them.

In the exercise of any of the above powers, Bank may expend such sums as it may
think fitand the Security Provider shall forthwith on demand reimburse all such sums
soexpendedtogetherwithinterest atthe rate whichis equalto the Default Rate and
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until such reimbursement by the Security Provider, such amounts shall form part of
the Secured Obligations.

Bank may at any time and from time to time delegate to any Person or persons or
fluctuating body of persons of all or any of the powers, authorities and discretions
which are for the time being exercisable by it under this Deed in relation to the
Charged Assets or any part thereof and any such delegation may be made upon such
terms and conditions (including power to sub-delegate) and subject to such
regulations as may be necessary or desirable by Bank and the Bank shall not be in
any way liable orresponsibleto any other personforany loss or damage arising from
any act, default, omission or misconduct on the part of any such delegate or sub-
delegate.

The Security Provider shall not raise any objections regarding the regularity of the
sale and/or auctions undertaken by the Bank and/orthe receiver norshall the Bank
and/orthe receiverbe liableforanylossthat may be caused or occasioned from the
exercise of such power and/or may arise from any act or default on the part of any
broker or auctioneer or other person or body engaged by the Bank and/or the
receiver for the said purpose.

The Bank may, from time to time, fix the remuneration of such receiver and shall
direct payment thereof out of the Charged Assets, but the Security Provider alone
shall be liable for the payment of such remuneration.

The Bank may pay overto the receiverany monies constituting part of the securities
with the intent that the same may be appliedforthe purpose hereof by such receiver
and the Bank may, fromtime to time, determine what funds the receiver shall be at
liberty to keep in hand with a view to enable the performance of his duties as such
receiver.

The Security Provider alone shall be responsible for the remuneration of any such
receiverand the Bank shall not incur any liability or responsibility thereof by reason
of theirmaking or consenting to hisappointment as such receiver. The Bank shall be
in no way responsible forany acts, defaults, misconduct, misfeasance, malfeasance
or negligence onthe partof any suchreceiverand losses, if any, caused thereby. The
Bank shall not be liable in respect of any debts or other liabilities incurred by any
such receiver whether the Security Provider shall or shall not be in liquidation. Any
such receiver appointed shall be the agent of the Security Provider for all purposes
as provided underthis Deed and the Security Provider alone shall be responsible for
any acts, defaults, misconduct, misfeasance, malfeasance or negligence on the part
of any such receiverandlosses, if any, causedthereby. The Security Provider shall be
liable inrespect of any debts or other liabilitiesincurred by any such receiver whether
the Security Provider shall or shall not be in liquidation.

The receiver shall, in the exercise of the receiver’s powers, authorities and
discretions, conformto the instructions, directions and regulationsfrom time to time
given or made by the Bank.
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Waivers

8.1 Notwithstanding, (a) any grant of any time, indulgence, concession, waiver, forbearance

9.2

9.3

10.
10.1

or consentat any time given to the Security Provider; or (b) any delay on the part of the
Bank or receiverin applying or appropriating the Charged Assets or any part thereof
towards payment or discharge of the Secured Obligations or any part thereof; or (c) the
making or forbearing to make any demand on the Security Provider for payment; or (d)
the enforcement or forbearance to enforce this Deed or any other agreement, lien,
guarantee, indemnity, right or Security Interest the taking, existence or release of any
other agreement, guarantee, indemnity, right or Security Interest, the security created
hereundershall continue to remain unaffected and will not be affected by reason of the
relevantaccount pertainingtothe Facilities being broughtto credit at any time or of its
being drawn upon to the full extent and afterwards being brought to credit, and the
security shall continue and remain in full force and effect till such time the Secured
Obligations are paidin full to the Satisfaction of the Bank and termination of the Facility
Agreement and the Security Provider’s liability in respect of the Facilities shall not be
affected, impaired or discharged by winding up / insolvency / death / dissolution /
conversion/ merger or amalgamation / demerger/ reconstruction / determination or
otherwise liquidation of the Security Provider or take over of the management or
nationalisation of the undertaking of the Security Provider, as the case may be.

Nature of Security
If any amount paid by the Security Provider in respect of the Facilities is avoided or set

aside on the winding-up, liquidation or dissolution or administration of the Security
Provider or otherwise, then for the purpose of this Deed such amount shall not be
consideredto have been paid when such paymentis returned to the Security Provider or
any other claimant by the Bank.

The security created under this Deed shall remain unaffected by any inter-changeability
among the diverse forms constituting the Facilities orincrease or decrease of any of the
sub-limits within the aggregate Facilities secured under this Deed and shall remainin full
force and effect.

The security created under this Deed may be enforced against the Security Provider
without first having recourse to any other rights of the Bank.

Negative Covenants

All the Charged Assets and all sale realisations and insurance proceeds thereof and all
documents /records underthis security shall always be kept distinguishable and held for
the benefit of Axis Bank and specifically appropriated to this security and be dealt with
only underthe directions of the Axis Bank and the Security Providershall not create any
charge, mortgage, lien or otherencumbrance upon or overthe same or any part thereof

except as permitted under the Facility Document nor suffer any such charge, mortgage,
lien or other encumbrance or any attachment or distress to affect the same or any part
thereof nordo or allow anything that may prejudice this security and the Axis Bank shall
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be at liberty toincurall costs and expenses as may be necessary to preserve this security
and to maintain the same undiminished and claim reimbursement thereof. PROVIDED
that except to the extent specifically permitted by Axis Bank hereunder or otherwise in
writing, the Security Provider shall not sell ordispose off all orany of the Charged Assets
in any manner whatsoeverand the Security Providershall onany and every such sale or
disposal pay to Axis Bank, if sorequired by them, the net proceeds of the sale or disposal
in satisfaction, so far as the same shall extend, of the monies, due and payable by the
Security Provider to the Axis Bank. [Note: As the equipments of the Security Provider
have been charged underthis Deed, the last section of the sentence has beendeleted]

The Security Provider further covenants and agrees that, so long as the Secured
Obligations are outstanding, and until the full and final payment of all the Secured
Obligations to the satisfaction of the Bank, the Security Provider shall not, without the
prior written consent of the Bank

a. enterinto any scheme of merger, amalgamation, compromise or reconstruction or
declare any dividend or do a buyback;

b. windup,liquidate ordissolve its affairs or pass any resolution or otherwise take any
steps for voluntary winding up or liquidation or dissolution;

c. agree, authorise or otherwise consent to any proposed settlement, resolution or
compromise of any litigation, arbitration or other dispute with any person which in
the opinion of the Bank may have a Material Adverse Effect;

d. permitany change in the general nature of the business of the Security Provider,
ownership orcontrol of the Security Provider (both management and shareholding)
whereby the effective beneficial ownership or control of the Security Provider, as
represented to the Bank, shall change either directly or indirectly; and

e. make any amendments in the Security Provider's constitutional documents,
including but not limited to its memorandum of association and articles of
association (as may be applicable).

Reporting Requirements

The Security Provider shall, whenever required by the Axis Bank, give full particulars to
the Axis Bank of all the Charged Assets and other assets of the Security Provider and shall
furnish and verify all statements, reports, returns, certificates and information from time
to time and as required by the Axis Bank and make, furnish and execute all necessary
documents to give effect to this security.

Appointment of Axis Bank and the Receivers as Attorney
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The Security Provider hereby appoints Axis Bank and each of the Receivers asits agentor
attorneyand authorizes AxisBank and each of the Receiversto act for and inthe name of
the Security Provider to demand, sue for, receive and recover and give effectual
dischargesforall or any of the receivables that may form part of the Charged Assets and
hereby hypothecated and for that purpose to file suits, to declare claims, make affidavits
to employ solicitors / advocates, to compromise and referto arbitration and do such acts
and things as could have been done by the Security Providerin the matter of recovery of
the receivables forming part of the Charged Assets and also do whatever the Security
Provider may be required to do under this Deed and generally to use the name of the
Security Providerin the exercise of all or any of the powers by this Deed conferred on Axis
Bank and the Security Provider shallbearthe expenses that may be incurred in thisregard
and shall also be liable entirely for all risks and consequencesin connection with the
aforesaid. The Security Provider ratifiesand confirms and agrees to ratify and confirm any
instrument, act or thing which such attorney or substitute may executeordo or cause to
be done in exercise of the aforesaid powers.

Indemnity

Bank and everyreceiver, attorney, manager, agent or other person appointed by it shall
be entitled to be indemnified by the Security Provider in respect of all liabilities and
expensesincurredbyitinthe execution or purported execution of the powers of the Axis
Bank including liabilities and expenses consequent to any mistake, oversight or error of
judgment (otherthanthose involving any gross negligence orwilful default orfraud (as
determined by a court of competent jurisdiction)) on the part of the Axis Bank, or any
such appointee and against allactions, proceedings, costs, claims and demands in respect
of any matter or thing done or omitted to be done in anywise relating to the Charged
Assets.

Axis Bank shall not be under any liability whatsoever towards the Security Provider or any
otherpersonfor any loss or damage to the Charged Assets from or in whatever cause or
manner arising whether such Charged Assets shall be in the possession of the Axis Bank
or not at the time of such loss or damage or the happening of the cause thereof. The
Security Provider shall at all times indemnify and keep indemnified the Axis Bank from
and against all suits, proceedings, cause, charges, claims and demands whatsoever that
may at any time arise or be brought or made by any person against Axis Bank in respect
of any acts, matters and the things lawfully done or caused to be done by Axis Bank in
connection with the Charged Assets orin pursuance of the rights and power of Axis Bank
under this Deed, the Facility Agreement and / or other Financing Documents.

Notice

(j): Communications in writing
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() Any communication to be made under or in connection with the Financing Documents
shall be made in writing and, unless otherwise stated, shalleither be delivered personally
by hand or sent by courier, email, registered or certified mail or facsimile. The Security
Provider hereby authorises the Bank to communicate with it vide telephonic, messages
and related services, regardless of any restricting legal/regulatory provisions in this
regard.

(i1) Provided that any communication issued by the Security Provider by way of
facsimile or by email shall be accompanied by the original hard copy of such
communication duly signed by the Security Provider or any of the authorised
officers (as may be applicable) to be delivered within 3 (three) Business Days of
such facsimile or email. Each such hardcopy communication shall be
accompanied by a note which shall state that ‘thisisa hardcopy of the fax/email
instructions to you from the Security Provider sent/ transmitted on [insert date
on which email/fax was sent] at approximately [insert time at which email /fax
was sent]’.

(k) Addresses

The address (and the department or officer, if any, for whose attention the
communication is to be made) of each party for any communication or document to be
delivered under this Agreement is:

in case of the Security Provider: As detailed in Sr. No. 3 of the Schedule |,
in case of the Bank: As detailed in Sr. No. 4 of the Schedule |,

or any substitute address orfax number or department or officer as the party may notify
to the other party by not less than 5 (five) Business Days’ notice.

(I) Delivery

(iv) All such notices and communications made or delivered by the bank
to anotherParty underorin connection with this Agreement shall be
effective (i) if sent by facsimile, when sent (on receipt of a
confirmation to the correct facsimile number), (ii) if sent by person,
when delivered, (iii) if sent by courier, (a) 1 (one) Business Day after
depositwith an overnight courierif forinland deliveryand (b) 5(five)
Business Days after deposit with an international courier if for
overseas delivery and (iv) if sent by registered letter when the
registered letter would, in the ordinary course of post, be delivered
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whetheractually delivered or not (v) if sent by email, once it has gone
out of the mailbox of the sender.

(v) Any communication or document to be made or delivered to the
Bank will be effective only when actually received by the Bank and
thenonlyifitisexpresslymarked fortheattention of the de partment
or officer details of which have been provided in above.

(m) English language

(i) Any notice given under or in connection with any Financing
Document must be in English.

(ii) All other documents provided under or in connection with any
Financing Document mustbe in English, or if not in English, and if so
required by the Bank, accompanied by a certified English translation
and, in this case, the English translation will prevail unless the
document is a constitutional, statutory or other official document.

(n) Reliance

®

(if

Any notice sent under this Clause 15.1 (e) can be relied on by the recipientif the
recipientreasonablybelieves the noticeto be genuineandifitbears what appears to
be the signature (original or facsimile) of an authorised signatory of the sender (in
each case without the need for further enquiry or confirmation).

Each Party must take care to ensure that no forged, false or unauthorised notices are
sent to another Party.

(iii) The Bank may rely on the instructions received by way of facsimile or email in

accordance with this Clause 15.1, provided thatit shall notbe obliged to, await receipt
of the original hardcopyof such instruction (as specified inClause 15.1 (c) above) prior
to taking any action-in connection withsuch instructions received by way of facsimile
or email.

(o) Indemnity for communication through facsimile or email

(xxv) The Security Provider herebyrequests and authorizes the Bank to,
from time to time (atits discretion), rely upon and act or omitto act
in accordance with any directions, instructions and/or other
communication which may from time to time be or purport to be
givenin connection with or in relation to this Agreement and the
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(xxvi)

(xxvii)

(xxviii)

other Financing Documents by way of facsimile or email by the
Security Provider or any of its authorized officers.

The Security Provider acknowledges that:

(C) sendinginformationby facsimile oremailis not asecure means of
sending information;

(D) it is aware of the risks involved in sending facsimile or email
instructions, including the risk that facsimile or email instructions
may:

7. be fraudulently or mistakenly written, altered or sent; and

8. notbereceivedinwholeorinpartbytheintendedrecipient.

(E) the request to the Bank to accept and act on facsimile or email
instructions is for the convenience and benefit of the Security
Provider only.

The Security Provider declares and confirms that the Security
Provider has for its convenience and after being fully aware of, and
having duly considered, the risks involved, (which risks shall be bome
fully by the Security Provider) requested and authorised the Bank to
rely upon and act on instructions which may from time to time be
given by facsimile or email as mentioned above. The Security Provider
further declares and confirms that it is aware that the Bank has
agreedto act on the basis of instructions given by facsimile or email
only by reason of, and relying upon the Security Provider providing
thisindemnity and agreeing, confirming, declaring and indemnifying
the Bank hereunderand thatthe Bank would not have done soin the
absence of such indemnity. The provisions of this Clause 15.1 (f) shall
apply to any and all matters, communications, directions and
instructions whatsoever in connection with the Agreement and the
other Financing Documents.

The Bank may (but shall not be obliged to) require that any
instruction should contain or be accompanied by such identifying
code or test as the Bank may from time to time specify and the
Security Provider shall be responsible for any improper use of such
code or test.
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(xxix) Notwithstanding anything contained herein or elsewhere, the
Bank shall not be bound to act in accordance with the whole or any
part of the instructions or directions contained in any facsimile or
email and may, at their sole discretion and exclusive determination,
decline or omit to act pursuant to any instruction, or defer acting in
accordance with any instruction, and the same shall be at the risk of
the Security Provider and the Bank shall not be liable for the
consequences of any such refusal oromission to act or deferment of
action.

(xxx) In consideration of the Bank acting and/or agreeing to act
pursuant to the terms of this writing and/or any instructions as
provided in this writing, the Security Provider hereby agrees to
indemnify the Bank and keep the Bank at all times indemnified from
and against all actions, suits, proceedings, costs, claims, demands,
charges, expenses, losses and liabilities howsoever arising in
consequence of or in any way related to the Bank having acted or
omitted to act in accordance with or pursuant to any instruction
received by facsimile.

(xxxi) Upon receipt by the Bank, each instruction shall constitute and
(irrespective of whetherornotitisinfact initiated ortransmitted by
the Security Provider or by any of its authorized officer) shall be
deemed (if the Bank chose to act upon the same) to conclusively
constitute the mandate of the Security Provider, to the Bank to actor
omit to act in accordance with the directions and instructions
contained therein notwithstanding that such instruction may not
have been authorized or may have been transmitted in error or
fraudulently or may otherwise not have been authorized by or on
behalf of the Security Provider orany of its authorized officers or may
have been altered, misunderstood ordistortedinany mannerin the
course of communication.

The Bank shall not be underany obligations at any time to maintain any special facility for
the receipt of any instructions by way of facsimile or email or to ensure the continued
operations or availability of any such equipment/ technology..

Ranking
The priority of the Security Interest of the Bank in respect of the security being created

on the Charged Assets is as specified in Schedule Ill.

Cost and expenses
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The Security Providershall pay or cause to be paid, all presentand future imposts, costs,
duties, taxes, fees, statutory levies, interest tax, fees, stamp duty, processing fee, login
fees, costs, service/prepayment and other charges and expenses (including any penalty
thereon, if applicable), as may be levied or imposed from time to time by any
governmental or statutory authorities or payable otherwise, pertaining to or in
connection with the Security Interest, the Financing Documents to which the Security
Provideris the party (including payment for the preparation, printing, execution and
amendment of the Financing Documents, due diligence, creation of security, legal
opinion, stamp duty, claims and expenses including expenses which may be incurred by
the Security Provider in the enforcement or attempted enforcement of security created
in favour of the Bank) and the payment of any and all amounts under the Financing
Documentsto which the Security Provideris the party. Inthe event the Security Provider
fails to pay the moniesreferredtointhis sub-section, the Bank willbe atliberty (but shall
not be obliged) to pay the same on behalf of the Security Provider and the Security
Providershallforthwith reimbursethe sametogetherwith any interest applicable on such
payment under the Facility Agreements.

Deficiency
The Security Provider shall remain liable to the Bank for any deficiency occurring, arising
or existing under the Financing Documents to which the Security Provider is a party.

Discharge and Releases

Notwithstanding any discharge, release or settlement from time to time between Bank
and the Security Provider, if any discharge or payment in respect of the Facilities by the
Security Provider or any other Person is avoided or set aside or ordered to be
surrendered, paid away, refunded orreduced by virtue of any provision of Applicable Law
or enactmentrelating to bankruptcy, insolvency, liquidation, winding up, composition or
arrangement forthe time beingin force orforany otherreason, the Bank shall be entitled
hereafterto enforce this Deed as if no such discharge, release or settlement had occurred.

Amendment

Any amendment to this Deed shall be in writing and would need the consent of all the
Parties. Any waiver of any of the rights of any of the Parties to this Deedshallbe in writing
and not operate as a waiver for all subsequent similar events.

Evidence of Debt
In the event of any dispute between the Security Provider and the Bank, including any

legal proceedings, the entries made in the accounts by the Bank shall, save for any
manifesterror, be conclusive evidence of the existence and amount of obligations of the
Security Provider as therein recorded.

Any certification or determination by the Bank of a rate or amount underthis Deed shall,
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save for any manifest error, be conclusive evidence of the matters to which it relates.

Transfer and assighment

The Security Providershallnot assignor transferany of its rights and/ or obligations under
this Deed. The Bank may, at any time, assign and/ or transfer all or any of its rights,
benefits and obligations under this Deed, without furnishing any notice to or obtaining
the consent of the Security Provider, toany other Person, in accordance with the Facility
Agreement.

Financing Documents

The Security Provider acknowledges that it has reviewed, acclimatized to, and
understood, the Financing Documents and this Deed (as and whenexecuted)and is / shall
be fully aware of the implications thereof.

Severability

Any provision of this Deed whichiis prohibited orunenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of prohibition orunenforceability but
that shall not invalidate the remaining provisions of this Deed or affect such provisionin
any other jurisdiction.

DISCLOSURE?®

The Security Provider also agrees, undertakes and confirms as under:

(y) The Security Provider understands thatas a precondition relating to the grant of
and/or continuing the grant of the Facilities to the Borrower, the Bank requires
the Security Provider’s consent for the disclosure by the Bank of, information and
data relatingto the Security Provider, of the Facilities availed of /to be availed by
the Borrower, in discharge thereof.

(2) Accordingly, the Security Provider hereby agrees and gives consent for the
disclosure by Bank of all or any such:

() information and data relating to the Security Provider;
(iv) the information of data relating to the Facilities; and

(v) default, if any, committed by the Security Provider, in discharge of the
Security Provider's obligations under this Deed,

as the Bank may deem appropriate and necessary, to disclose and furnish to
Credit Information Companies (“CIC”) and any other agency authorised in this

18 This clause is requiredifthe Security Provider is a Third Party
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behalf by Reserve Bank of India (“RBI”) and/or to any other statutory or
regulatory authority who may seek such information.

(aa) The Security Provider declares that the information and data furnished by the
Security Provider to the Bank are true and correct.The Security Provider also
undertakes that:

(iii) Any CIC and any other agency so authorised may use, process the said
information and datadisclosed by the Bankin the manneras deemed fit
by them; and

(iv) Any CIC and any other agency so authorised may furnish for
consideration, the processed information and data disclosed or products
thereof prepared by them, to bank(s)/financial institution(s) and other
creditgrantors or registered users, as may be specified by the RBl in this
behalf.

(bb)  The Security Provider agrees, undertakes and authorizes the Bank to exchange,
share or part with all the information, data or documents or otherinformation as
mentioned in this Clause and also the information relating to the conduct of the
Security Provider’s accounts, credit history or repayment record, with other banks
/ financial institutions, as the Bank may deem necessary or appropriate as may be
required for use or processing of the said information / data by such banks/
financial institutions or furnishing of the processed information / data to other
banks / financial institutions / credit providers and the Security Provider shall not
hold the Bank liable in any manner for use of such information.

(cc) Security Provider hereby agrees that, the Security Providerisliable to be treated
as a Wilful defaulter in terms of the applicable RBI guidelines, in the event, the
Bank makes a claim on the Security Provider on account of the default made by
the Borrower, and the Security Provider refusesto comply with the demand made
by the Bank, despite having sufficient means to make paymentof the Obligations.

(dd)  The Security Provider agreesthatin case the Security Provider commits a default
in payment or repayment of any amounts under this Deed, the Bank and/or RBI
will have an unqualified right to disclose or publish the details of the default and
the name of the Security Provider, its directors, partners, as the case may be, as
defaulters, insuch mannerand through such medium as the Bank or RBI in their
absolute discretion may think fit.

All disputes, differences and / or claim or questions arising out of these presentsorinany
way touchingor concerningthe same or as to constructions, meaning or effect thereofor
as to theright, obligations and liabilities of the parties hereundershall be referred toand
settled by arbitration, to be held inaccordance with the provisions of the Arbitration and
Conciliation Act, 1996 or any statutory amendments thereof, of a sole arbitrator to be
nominated by the Lender/Bank, and in the event of death, unwillingness, refusal, neglect,
inability or incapability of a person so appointed to act as an arbitrator, the Lender/Bank
may appoint a new arbitrator to be a sole arbitrator. The arbitrator shall not be required



B2B- R & MSME Disbursement Documents/Agreements

to give anyreasons forthe award and the award of the arbitrator shall be finaland binding
on all parties concerned. The arbitration proceedings shall be held at
Mumbai/Delhi/Kolkata/Bangalore/Chennai/Kochi. The arbitral procedure shall be
conducted in English.
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SCHEDULE |

[Note: The Schedule to be suitably modified based on the capacity of the Security Provider and
the terms of the Sanction Letter. The terms which are not applicable to the Security Provider
should be marked as ‘Not Applicable’.]

Sr. No. Title Details
1. Place of

Execution

2. Date of the

Deed

3. Name and (a) Incasethe Security Providerisanindividual:

Address of the

Security
Provider® [®], son/daughter/wife of [®], aged [®] years, residing at[e]

having passportno. [e], which expression shall unless
repugnantto the context or meaning thereof be deemedto
include his/her heirs, administrators and executors.

(b) In case the Security Providerisa company:

[e],a companyincorporatedinIndiaunderthe [Companies Act,
1956/ Companies Act, 2013], with corporate identification
number[e®] and havingits registered office at [®], which
expression shall unless repugnant to the context ormeaning
thereof be deemedtoincludeits successors and permitted
assigns.

19'To be suitably modified based on the apadty of the Security Provider
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Sr. No.

Title

Details

(c)

In case the Security Provideris a partnership firm:

M/s [®], a partnership firm, [registered underthe Partnership
Act, 1932], havingits principal place of business at[e], duly
represented by [insert the details of all the partners], its
partners, constituted in accordance with [insert details of the
partnership deed], which expression shall unless repugnant to
the context or meaningthereof be deemedtoinclude its
partnersfor the time beingand fromtime to time and the legal
heirs, executors and administrators of the last such surviving
partner.

(d) In case the Security Provideris alimited liability partnership:

M/s [®], a partnership firm formed underthe Limited Liability
Partnership Act, 2008 and havingits principal place of business
at [e], represented byitsauthorised partner[e], inaccordance
with the resolution passed by its partners dated [e], which
expression shall unless repugnant to the context or meaning
thereof be deemedtoincludeits successors and permitted
assigns.

(e)

In case the Security Provideris a sole proprietorship:

M/s [e] a proprietorship concern, represented by [®], itssole
proprietor havingits principal place of business at [®], which
expression shall unless repugnant to the context ormeaning
thereof be deemedtoincludethe heirs, administrators and
executors of the sole proprietor.
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Sr. No.

Title

Details

(f)

In case the Security Providerisa Hindu Undivided Family:

[e], Hindu Undivided Family, represented by [e®], the Karta,
acting on behalf of all the coparceners and all members of the
Hindu Undivided Family, havingits principal place of business
[e], which expression shall unless repugnant to the context or
meaningthereof be deemedtoincludethe Kartaandthe
members forthe time being and from time to time of the Hindu
Undivided Family and theirrespective heirs, executors,
administrators and assigns.

In case the Security Provideris a trust:

M/s [®], a trust constituted under[e], havingits principal place
of business at[®], represented by [®], beingthe trustee
authorised pursuantto the resolution dated [®] passed by the
trusteesinthis behalf, which expression shall unless repugnant
to the context or meaningthereof be deemedtoinclude the
trustee ortrusteesforthe time being of the trust.

In case the Security Provideris a society:

M/s @], a society registered under[e], havingits principal place
of business at[®], represented by [e], beingthe member
authorised pursuantto the resolution dated [®] passed by the
membersinthisbehalf, which expression shall unless
repugnanttothe contextormeaningthereof be deemedto
include the member ormembers forthe time being of the
society.

Name and
address of the
Branch of the
Bank/Lending

Office
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Schedule Il
Details of the Facilities and the Facility Agreements

S.No. Description Details
1. Facilities:
2. Facility Agreements
3. Term Loan Agreements
4. Working Capital Loan Agreements
5. Total
Schedule Il

Ranking of the Security Interest

Assets listed underfirst column of the below table and described in Schedule —I1l shall constitute
security for the Facilities as per ranking indicated against the said Charged Asset in the Second
Column of the below table.

Asset List Floating/Fixed Ranking
Current Assets Floating Exclusive / First / Second
Moveable Properties Fixed Exclusive / First / Second
DPG Machinery Fixed Exclusive / First / Second
Specific EQuipments Fixed Exclusive / First / Second
Account Assets Fixed Exclusive / First / Second
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Receivables

Fixed

Exclusive / First / Second

Specific Assets

Fixed

Exclusive / First / Second

Schedule IV: Existing Charge Holders?®

S.No. Asset List

Name of the Existing Charge
Holders

Current Assets

Moveable Properties

DPG Machinery

Specific EQuipments

Account Assets

Receivables

N| | v B W[N]

Specific Assets

20 Note: To be retainedin case there are existing chargeholders.




B2B- R & MSME Disbursement Documents/Agreements

SCHEDULE -V
(Description of Assets listed under Schedule IV hereinabove)
[Note: To be appropriately modified based on the security package for the transaction.]

1. Current Assets :
The whole of the Security Provider's stocks of raw materials, goods-in-process, semi-
finished and finished goods, consumable stores and spares and such other movables,
including book debts, bills, whether documentary or clean, both present and future,
whetherin the possession or under the control of the Security Provider or not, whether
now lying loose or in cases or which are now lying or stored in or about or shall hereafter
from time to time during the continuance of these presents be broughtinto or upon or be
stored or bein or aboutall the Security Provider's factories, premises and godowns situate
att or wherever elsethe samemay be orbe held by any party
to the orderordisposition of the Security Provider orinthe course of transit or on high seas
or on orderor delivery (referred to as the “Current Assets”, which expression shall, as the

context may permit or require, mean any or each of such Current Assets).

2. Moveable Properties :

The whole of the Security Provider's moveable properties (save and except Current Assets)
includingits movable plantand machinery, machinery spares, tools and accessories, non —
trade receivables and other movables, both present and future, whetherin the possession
or under the control of the Security Provider or not, whetherinstalled ornot and whether
now lying loose or in cases or which are now lying or stored in or about or shall hereafter
from time to time during the continuance of these presents be broughtintoor uponorbe
stored orbeinoraboutall the Security Provider's factories, premises and godowns situated
at 22 or wherever else the same may be or be held by any
party to the order or disposition of the Security Provider or in the course of transit or on
high seas or on order or delivery (referred to as the “Moveable Properties”, which
expression shall, asthe context may permit orrequire, mean any or each of such Moveable
Properties).

21 to incorporate the details of the location where such assets are lying
22 to incorporate the details of the location where such assets are lying



B2B- R & MSME Disbursement Documents/Agreements

3. DPG Machinery :

The whole of the machinery purchased / to be purchased on deferred payment terms
including its spares, tools and accessories, software, both present and future, whether in
the possession orunderthe control ofthe Security Provider or not, whether nowlying loose
orincasesor which are now lying orstored in orabout orshall hereafter from timeto time
duringthe continuance of these presentsbe broughtinto or upon or be stored or be stored
or be in or about all the Security Provider's factories, premises and godowns situated at
3 or wherever else the same may be or be held by any
party to the order or disposition of the Security Provider or in the course of transit or on
high seas or on order or delivery (referred to as the “DPG Machinery”, which expression
shall, asthe context may permitor require, mean any or all of such DPG Machinery), short
particulars whereof are set out below:

[GIVE BRIEF DESCRIPTION OF THE DPG MACHINERY ACQUIRED ON DPG TERMS ]
4.  Specific Equipments :
The whole of :
[ GIVE BRIEF DESCRIPTION OF THE EQUIPMENT ]

of the Security Provider including its spares, tools and accessories, software, whether
installed or not and whether in the possession or under the control of the Security
Provideror not, whethernow lyingloose or in cases or which are now lyingor storedin
or about or shall hereafter from time to time during the continuance of these presents
be brought into or upon or be stored or be in or about the Security Provider’s factories,
premises and godownssituate at 2* , or wherever else the same
may be or be held by any party to the orderordisposition of the Security Provider or
inthe course of transitoron high seas oronorderordelivery (referred to as the “Specific
Equipment”, which expression shall, as the context may permit or require, meanany or
each of such Equipment).

23 toincorporate the details of the location where such assets are lying

24 toincorporate the details of the location where such assets are lying
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5. Account Assets :

All the accounts of the Security Provider with all the branches of Bank?® (“Axis Bank Accounts”)
and all rights, title, interest, benefits, claims and demands whatsoever of the Security Provider
in, to, under and in respect of the Axis Bank Accounts and all monies including all cash flows
and receivables and all proceeds arising from / in connection with and
insurance proceeds payable into the Axis Bank Accounts, which have been deposited / credited
/ lying in the Axis Bank Accounts, all investments, assets, instruments and securities which
represent all amounts in the Axis Bank Accounts, both present and future (referred to as the

“Account Assets”, which expression shall, as the context may permit or require, mean any or
each of such Account Assets).

6. Receivables :

All amounts owing to, and received and/or receivable by, the Security Provider and/or
any person on its behalf, all book debts, all cash flows and receivables and proceeds
arisingfrom / in connection with , and all rights, title, interest, benefits,
claims and demands whatsoever of the Security Providerin, to or in respect of all the
aforesaid assets, including but not limited to the Security Provider’s cash-in-hand, both
present and future (referred to as the “Receivables”, which expression shall, as the
context may permit or require, mean any or each of such Receivables).

7. Specific Assets :
The specificassets of the Security Provider (referredto as the “SpecificAssets”)  short
particulars
whereof are given below :

[ GIVE SPECIFIC DETAILS OF THE SPECIFIC ASSETS ]

25 Note: to confirm.
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IN WITNESS WHEREOF the Security Provider has caused this Deed to be executed on the day,
month and yearfirst herein above written, and the Bank has caused this Deed to be executed by
the hand of its authorised officer as hereinafterappearing:2°

In case the Security Provideris an Individual:

Security Provider’s Signature Security Provider’s Initial

[Note: Both the signature and the
initials to be obtained on this page from
the individual or a power of
attorney holder of the individual
Clause to be suitably modified if the
document is being executed by the
power of attorney holder of the
borrower with following statements “In
case the Security Provider is an
individual executing through the
Security Provider’s power of attorney
holder” and “Security Provider’'s Power
of Attorney Holder's Signature”
“Security Provider’s Power of Attorney
Holder’s Initial”]

In case the Security Providerisa company:

Authorised Signatory Signature Authorised Signatory Initial
[Note: Both the signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] havingits
registered office at[®] has been
hereunto affixed pursuantto the
resolution of its board of directors
passed at the meetingheld on[e] day
of [e], [®]inthe presence of [e], its

[e].

26 The signing dause to be suitably modified based on the capadty of the Seautity Provider
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[Note : To be suitably modified based

on the Articles of Association of the
company.]

In case the Security Provideris a partnership firm:
Name : [e]

Place of business : [®]

Signed and delivered on behalf of the
Security Provider by its partners:

(m) Mr./Ms. [e]

Signature

Initial

(n) Mr./Ms. [e]

Signature

Initial

(o) Mr./Ms.[e®]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained onthis page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties
may authorize the designated partner
to sign this Agreement in accordance
with the partnership deed.]

In case the Security Providerisa
Proprietorship Concern:
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For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)
[Note: Both the signature and the initials to be obtained on this page]

In case the Security Provideris a HUF:

For [e], a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Security Providerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized underresolution
dated[®] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]
Initial

[Note: Both the signature and the initials to be obtained
onthis page. Clause to be suitably modifiedbased on the
bye laws of the trust/ society.]
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SIGNED AND DELIVERED by the duly
authorised signatory of AXIS BANK
LIMITED
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o Stamping to be done as applicable as per the state stamp Act.

o Eunsure to delete the footnotes, text boxes and instructions on finalization of document.

SIMPLE MORTGAGE INDENTURE (WITHOUT POSSESSION)

This INDENTURE OF SIMPLE MORTGAGE (“Indenture”) executed at place set outin Sr. No. 1 of
the Schedule I and on the day, month, year setout in Sr. No. 2 of the Schedulel, by the persons
namedin Sr. No. 3 of the Schedule | ( hereinafter referred to as the “Security Provider?””, which
expression shall, unless repugnant to the context, be deemedtoincludeits novatee and
transferees);

IN FAVOUROF,

AXIS BANK LIMITED, a company incorporated underthe Companies Act, 1956 and an existing
company withinthe meaning of the Companies Act, 2013, carrying on the bankingbusiness
underthe Banking Regulation Act, 1949 and havingits registered office at “Trishul”, Third Floor.
Opp. SamartheshwarTemple, Law Garden, Ellisbridge, Ahmedabad —380 006 and having one of
its branch office at place stated in Sr. No. 5 of the Schedule | (hereinafterreferredto as the
"Bank” which expression shallincludeits successors and assigns);

WHEREAS:

(a) Attherequestofthe Borrowernamed in Sr. No. 4 of the Schedule | (hereinafterreferred
to asthe “Borrower”), the Bank has granted/agreed to grant the credit facilities mentioned
in Sr. No. 1 of the Schedule Il (hereinafter referred to as the “Facility”) to be secured in
terms of the Facility Agreement, inter alia, by a simple mortgage of the property by the
Security Provider in favour of the Bank on the terms and conditions agreed under the
Sanction Letter.

(b)  The Security Provider is the absolute and exclusive owner and is otherwise well and
sufficiently entitled jointly, inter alia, to all the rights, title and interests in respect of the
Immovable Properties as described in detail in Schedule Ill, which is free from all
encumbrances, attachments, charges and liens whatsoever.

(c)  Inconsideration of the Bank havinggranted/ agreedto grant Facility to the Borrower and
accept the full repayment of the Secured Obligations from the said Borrower as aforesaid
to the satisfaction of the Bank, the saidSecurity Provider hereby guarantees the repayment
of the Secured Obligations to the Bank in accordance with the terms of the covenants
herein contained.

NOW THIS INDENTURE WITNESSES AS FOLLOWS:
1. DEFINITIONS

27 Note: If the Borrower is the Security Provider, this draft should be appropriately
amended.
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1.1 All capitalized terms used in this Indenture unless the context otherwise requires, will
have the meanings given to such terms in the Facility Agreement?28,

OR
All capitalized terms used in this Indenture unless the context otherwise requires, shall

have the meanings given herein?°.
1.2 In addition3°:

“Business Day” means a day on which the lending office of the Bank, as describedin Sr.
No. 5 of the Schedulel, in respect of the Facility or through which the Borrower has to
make payment or repaymentinrespect of the Facility, isopenfornormal business
transactions.

“Default Interest” shall mean the default rate of interest applicable on the Loan or any
unpaidinterestas provided underthe Facility Agreement, the Existing Term Loan
Agreements and the Existing Working Capital Agreements.

“Events of Default” shall mean the events of defaultas provided under the Facility
Documents.

“Existing Chargeholders3!” shall mean the existing chargeholders the details of which
are providedin Sr.No. 7 of the Schedule ll.

“Existing Term Loan Agreements3?” shall mean the existingtermloan agreement the
details of which are providedin Sr. No. 4 of the Schedulelll.

“Existing Work Capital Agreements33?” shall mean the existing working capital loan
agreement the details of which are providedin Sr. No. 5 of the Schedulelll.

“Facility Agreement” shall mean the facility agreement the details of which are
providedin Sr. No. 2 of the Schedulelll.

“Facility” shall mean shall mean the facility the details of which are providedin Sr.No. 1
of the Schedulelll.

“Immovable Properties” shall have the meaningascribed toitunder Clause 5 of this
Indenture, more particularly described under Schedule lll, hereto and includes any
otherpropertiesthatare required to be mortgaged underthis Indenture.

“Loan” meansthe principal amount outstanding for the time being underthe Facility.
“Material Adverse Effect” shall meanthe material adverse effects underthe Facility
Agreement.

“Sanction Letter” shall have the meaningas mentioned in Sr. No. 3 of the Schedulelll.
“Secured Obligations” shall mean all amounts owing, due or payable to the Bank
pursuantto the terms of the Facility Agreement, including without limitation:

(@ any and all sums advanced by the Bank in order to preserve the Immovable
Properties or preserve any of the assets forming part of the Immovable Properties

28 Note: To be deletedin case Borrower is not the Security Provider.

29 Note:To be deleted in case Borrower is the Security Provider.

30 Note: Any reference to the Existing Working Capital Agreement to be deleted from this
Indenture in case there are no existing working capital loan agreement. Further, ifthere
are no existing term loan agreement then the reference to the Existing Term Loan
Agreementis to be deleted from this Indenture.

31 Note: To be deletedif there are no existing chargeholders.

32 Note: To be deletedif there are no existing term loan agreement.

33 Note: To be deletedif there are no existing working capital loan agreement.
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including but not limited payment of stamp duty, insurance premium, statutory
levies; and

(b) inthe event of any proceeding for the collection or enforcement of the Secured
Obligations, the expenses of retaking, holding, preparing forsale or lease, selling
orotherwise disposing of orrealising the Immovable Properties, or of any e xercise
by the Bank of the rights underthe financing documents, together with legal fees
and court costs; and

(c) theloanandallinterestontheloan, the DefaultInterest, premiaon prepayment,
all fees, commissions, charges and all other obligations and liabilities of the
Security Provider, includingindemnities, expenses, loan processing, commitment
and any otherfeesincurredunder,arisingout of orin connection withthe Fadility
Agreement.

“Security Interest” shall mean security created in favour of the Bank pursuantto the
provisions of Clause 5hereunder..

“Transfer of Property Act” shall mean the Transfer of Property Act, 1882, as amended
fromtime to time.

CONSTRUCTION

The provisions of interpretation and construction of the Facility Agreement shall applyto
thisIndenture as though they were setoutin full inthis Indenture except that references
to the Facility Agreement are to be construed as references to this Indenture 34,

OR

In this Indenture, unless the context otherwiserequires:

(hhh) Singularshallinclude plural and the masculine gender shall include the feminine
and neutral gender;

(iii) a “financing document” or any otheragreementorinstrumentisareference tothat
financing documentor other agreementor instrumentas amended, supplemented,
extended or restated;

(jij) a “person” includes any individual, firm, company, corporation, governmental
authority or political subdivision thereof, international organisation, agency or
authority (in each case, whether or not having separate legal personality), any
association, trust, joint venture, consortium, partnership (whether or not having
separate legal personality), joint stock company, trust or unincorporatedorganisation
and shallinclude theirrespective successors and assigns and in case of an individual
shallinclude his legal representatives, administrators, executors and heirs and in case
of a trust shall include the trustee or the trustees for the time being;

(kkk)  a “regulation” includes any regulation, rule, official directive, request or guideline
(whetherornot havingthe force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other

34 Note: To be deleted in case Borrower is not the Security Provider.
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authority or organisation;
(1) a “Clause” or “Schedule”, isareference toa clausein, orschedule to, this Indenture;

(mmm) a “party” to this Indentureor a “person” shall include their respective successors,
assignees, novatees ortransferees (to the extent assignment, novation ortransferis
permitted under the Facility Agreement);

(nnn)  an “amendment” includes a supplement, modification, novation, replacementor
re-enactment and “amended” is to be construed accordingly;

(0ooo0) an “authorised signatory” means a person that has been duly authorised by
another person (the “other person”) to execute or sign the Facility Agreement (or
other document or notice to be executed or signed by the other person under or in
connection with any Facility Agreement) on behalf of that other person;

(ppp) “control” includesthe powerto directthe management and policiesof an entity,
whether through the ownership of voting capital, by contract or otherwise;

(ggg) “assets” include all properties whatsoever both present and future, (whether
tangible, intangible or otherwise) (including intellectual property rights), investments,
cash-flows, revenues, rights, benefits, interests and title of every description;

(rrr)  a reference to “encumbrance” includes a mortgage, charge, lien, pledge,
hypothecation, Security Interest or any lien of any description whatsoever

(sss)  “hereof”, “herein” and “hereto” and words of similarimport when used with
reference to a specific Clause in, or Schedule to, this Indenture shall refer to such
Clausein, orScheduleto, the Indenture,and whenused otherwise than in connection
with specific Clauses or Schedules, shall refer to the Indenture as a whole;

(ttt)“other”, “or otherwise” and “whatsoever” shall not be construed ejusdem generis or
be construed as any limitationupon the generality of any preceding words or matters
specifically referred to;

(uuu) the word “includes” or “including” are to be construed without limitation;
(vw) aprovision of law is a reference to that provision as amended or re-enacted;

(www) all orany otherconditionsas specified inthe Sanction Letter shallform anintegral
part of this Indentureand the SanctionLetter shallalways be read in conjunction with
this Indenture at all times and in case of any inconsistency betweenthe two, the
provisions of this Indenture shall prevail;

(xxx) all approvals, permissions, consents or acceptance required by the Security
Providerfromthe Bank forany mattershall require the “priorand written” approval,
permission, consent or acceptance of the Bank;

(yyy) words and abbreviations, which have well known technical or trade or
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commercial meanings are usedinthe Indenture in accordance with such meanings;

(zzz)  in the eventthere are more than 1 (one) Security Provider providing security
underthis Indenture, areference to the term Security Providershall deemtoinclude
areference to all the Security Providers under this Indenture; and

(aaaa) clause andschedule headings are forease of reference onlyand shall not be used
in any way for purposes of interpreting this Indenture.

The provisions contained herein shall be read in conjunction with the provisions of the
Facility Agreementand, in the event of any inconsistency or repugnancy, the former shall
prevail toallintents and purposes. All schedules hereof shallform anintegral part of this
Indenture.

BENEFIT OF INDENTURE

Subjecttothe powersand provisions contained herein andin the Facility Agreement,
the Bank shall hold the Security Interest created by the Security Providerinits favour
underthis Indenture overthe Immovable Properties and all otherrights, title and
interest pursuantto thisIndenture, as security forthe due payment and discharge of the
Secured Obligations.

COVENANT TO PAY

The Security Provider hereby covenants with the Bank to pay, discharge and satisfy all
Secured Obligations as payable underthe Facility Agreement and to indemnify the Bank
againstany losses, costs, charges, expenses and liabilities arising from any breach or
failure to pay, discharge and satisfy all the Secured Obligations as set out underthe
Facility Agreement.

CHARGE

In pursuance of the Facility Agreementandin consideration of the promises aforesaid,
the Security Provider hereby grants, and transfersinto the Bank by way of simple
mortgage as security forthe Facility all his/her/theirrights, titles and interestin the land
togetherwith all the treesand other growths thereon, the buildings, erections,
structures, fixtures, fittings, equipment and machinery which now are or hereafterat
any time during the continuance of this security be erected orstanding orattached to or
affixed tothe land or any part thereof including all rights, liberties, privileges, easement,
advantages, appurtenances and assessments inrespectthereof AND all the estate, right,
title, interest, claim and demand whatsoever of the Security Providerinto and upon the
said property, more particularly described in Schedule Il (hereinafterreferred to as the
“Immovable Properties”).

SECURITY

Continuing Security

The Security Interest created by or pursuant to this Indenture is a continuing security
and shall remaininfull force and effect till all the Secured Obligations are repaidin full
to the satisfaction of the Bank, notwithstanding any intermediate payment or
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settlement of account or other matteror thing whatsoeverand, in particular, the
intermediate satisfaction by the Security Provider of the whole orany part of the
Secured Obligationsin accordance with the Facility Agreement.

Other Security

The Security Interest created hereunder:

@ is in addition to, and shall neither be merged in, nor in any way exclude or
prejudice, or be affected by any other security interest, right of recourse,
guarantee, lien, indemnity or otherright or remedy whatsoever (or the invalidity
thereof) which the Bank may now orat any time hereafter hold or have (orwould
apart fromthis Security Interest hold or have) from the Security Provideror any
other person in respect of the Secured Obligations; and

(b) may be enforced against the Security Provider without first having recourse to
any other rights of the Bank.

Cumulative Powers

The powers conferred by this Indenture on the Bank and any receiver appointed
hereunderare cumulative, without prejudice to their respective powers under Applicable
Law and the Facility Agreement, and may be exercised as often as the Bank orthe receiver
thinks appropriate in accordance with Applicable Law and this Indenture.

The Bank or the receiver may, in connection with the exercise of their powers, join or
concur with any personinany transaction, scheme or arrangement whatsoever; and the
Security Provideracknowledges that the respective powers of the Bank and the receiver
shall in no circumstances whatsoever be suspended, waived or otherwise prejudiced by
anything otherthan an express waiverorvariationin writing by the Bank or receiver, as
relevant.

Avoidance of Payments

Notwithstanding any discharge, release or settlement fromtime to time between the
Bank and the Security Provider, if any amount paid by the Security Providerinrespect of
the Secured Obligationsis: (i) avoided orset aside on the winding up or administration
of the Security Providerorotherwise; or(ii) required to be shared by the Bank under
Applicable Law orunderany sharing arrangement with any othercreditor of the
Security Providerorany other person, thenforthe purpose of this Indenture such
amountshall not be considered to have been paid when such paymentis returned or
becomesliabletobe returnedtothe Security Providerorany otherclaimant by the
Bank.

FURTHER ACQUISITION

The Security Provider hereby covenants with the Bank that the Security Providershall,
promptly upon acquisition, whether by way of ownership, lease or otherwise, of any
right, title orbenefitstoorin any otherimmovable propertyinIndiaorelsewhere,
informthe Bank and shall forthwith atits own expense withoutany demand on the part
of the Bank grant, convey, transfer, assign, secure and charge on the terms of this
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Indenture to and for the benefit of the Bank and as and by way of additional securityin
such property accordingto theirrespectivetenures, and pending formal execution by
the Security Provider of assurances by way of additional security in favour of and forthe
benefit of the Bank and such afteracquired property or properties shall be deemed to
have always been comprisedinthese presents atits own expense and withoutany act
on the part of the Bank.

EASEMENTS

For the consideration aforesaid, the Security Provider hereby irrevocably grants full and
freerightsandlibertyin the Immovable Properties as and by way of easementto pass,
re passand have unfettered access atall times tothe Bank and its nominees, agents and
representatives overthe Immovable Properties, orany part thereof, in common with all
otherpersonsentitledto like rights at all time thereafter.

PROVISIONS FOR REDEMPTION

If the Security Provider has paidin full the Secured Obligations in accordance with the
Facility Agreementto the satisfaction of the Bank, the Bank shall, with reasonable
promptness, upon the written request and at the expense of the Security Provider,
release untothe Security Provider oras the Security Providershall directand do all such
otherthings as may be reasonably necessarytoreleasefromthe Security Interest
created hereunderforthe benefit of the Bank, without recourse and without any
representation or warranty of any kind by or on behalf of the Bank, such of the
Immovable Properties or only such part of the Immovable Properties which have not
theretofore been sold or otherwise foreclosed, applied orreleased pursuant to this
Indenture. Provided that suchrelease of the Security Interest created under this
Indenture shall not thereby affect or cause the reassignment, re-transfer or release of
any property orassets secured underany other mortgage or charge.
REPRESENTATIONS AND WARRANTIES?®

The Security Provider shall agrees and acknowledges that each of the representations
and warranties as setforth in the Facility Agreement, to the extent applicable, which
representations and warranties are hereby incorporated herein by referenceand made
a part of the Indenture as if such covenants and otherrelevant provisions were set forth
infull hereinand are true and subsisting as of the date of this Indenture3®.

OR

In order to induce the Bank to enter into the Facility Agreementandto induce the Bank
to accept the present security, the Security Provider has made the representations and
warranties set forth herein?®’.

The Security Provider acknowledges and accepts that the Bank has agreed to enter into
this Indenture on the basis of, and in full reliance of the warranties made herein.

35 Note: The representations and warranties should be modified in accordance to the
capacity of the Security Provider.

36 Note: To be deletedin case the Borrower is not the Security Provider.

37 Note: The representations and warranties from Clause 11.1 to 11.4 shall be deletedin
case the Borrower is the Security Provider.
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The Security Provider further confirms and warrants that:

@)

(b)

©)

(d)

)

(

@)

(h)

(i)

The Security Providerhas valid corporate existenceand is conductingits business
in full compliance with all the Applicable Laws;

The Security Provideris legallyentitled and possessed of the corporate powers to
execute, deliverand perform the terms and provisions of this Indenture and has
taken all necessary corporate actions to authorise the execution, delivery and
performance by it of this Indenture;

This Indenture when executed and delivered will constitute its legal, valid and
binding obligation;

Neitherthe execution and delivery by the Security Provider of this Indenture, nor
the Security Provider’s compliance with or performance of the terms and
provisions hereof will contravene any provision of Applicable Law or will violate
any provision of the constitutional documents or any agreement or other
document by which the Security Provider (orany of its properties) may be bound;

The Security Provider does not have any outstandinglien or obligation to create
liens with respect to the interests secured by this Indenture except (i) those
secured by this Indenture and by the othersecurity documents; or (ii) in relation
to the facility already granted by the Existing Charge holders; or (iii) in relationto
the Security Interest to be created as permitted under the Facility Agreement;

The provisions of this Indenture are effective to create in favour of the Bank, a
legal, validand binding security expressed to be created on Immovable Properties
on which the Security Provider purports to grant charges and assignments
pursuant hereto;

All necessary and appropriaterecordings and filingshave been and shall be made
in all appropriate public offices, and all other necessary and appropriate action
has been taken and/or shall be taken so that this Indenture creates effective
security on all right, title, estate and interest of the Security Provider in the
Immovable Properties;

All authorizations and clearances for the creation, effectiveness, priority and
enforcement of such security have been obtained, unless required under
Applicable Law to be obtained subsequent to the execution of this Indenture;

The financial statements in respect of the Security Provider deliveredto the Bank,
includingthosethat were delivered to the Bank priorto the date of thisindenture
(including where applicable the audited accounts of the Security Provider as
audited by the statutory auditor of the Security Provider), are the most recent
financial statements available and such financial statements were prepared in
accordance with generally accepted accounting principles applied consistently in
India, and give a true and fair view of the financial condition of the Security
Provider and of the operations of the Security Provider at the date as of which
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they were prepared. There has been no material changein the financial condition
or the operations of the Security Provider from the date on which such finandal
statements were prepared or drawn up;

No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might be expected to
affect the validity or enforceability of this Indenture or have a Material Adverse
Effect, have been started or threatened against the Security Provider;

The Security Provider has not taken any corporate action or otheraction nor has
any other step been taken or is likely to be taken or legal proceedings been
started or threatened against the Security Provider for winding-up, dissolution,
suspension of payments, administration or re-organization or for the
appointment of a receiver, administrator, administrative receiver, trustee or
similar officer of the Security Provider or of any or all of theirassets or revenues;

The Security Provider has obtained and is validly maintaining all insurances and
reinsurances in respect of all the Immovable Properties in accordance with the
Applicable Law and that save as permitted under any facility agreement, to which
the Security Provideris aparty, and each suchinsurance is free from any Security
Interest; and

There are no facts or circumstances, conditions or occurrences which could
collectively or otherwise be expected to result in a Material Adverse Effect.

10.4  The Security Provider further represents and warrants to and undertakes with the Bank
that the foregoing representations and warranties made by it are and will be true and
accurate throughout the continuance of this Indenture and so long as the Secured
Obligations or any part of them remain outstanding with reference to the facts and
circumstances existing from time to time.

11. COVENANTS3#3®

The Security Provider shall observe and perform each of the covenants as setforth in
the Facility Agreement, to the extent applicable, which covenants are hereby
incorporated herein by reference and made a part of the Indenture asif such covenants
and otherrelevant provisions weresetforthin full herein®°,

OR

11.1 Positive Covenants*!

38 Note: Please let us know if, in addition to the covenants provided herein, you would
like to build in any specific covenants for the Security Provider.
39 Note: The covenants should be modified in accordance to the capacity of the Security

Provider.

40 Note: To be deletedif borrower is not the Security Provider.
41 Note: The covenants provided in Clauses 12.1, 12.2 and 12.3 to be deleted if the
Borrower is the Security Provider.
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The Security Provider hereby covenants the following, throughout the continuance of
this Indenture and solongas the Secured Obligations or any part thereof remains
owing, unlessthe Bank otherwise agrees:

@ Authorizations

The Security Provideris legally entitled and possessed of such powers to
execute, deliverand performthe terms and provisions of this Indenture and has
taken all the necessary steps forthe execution, delivery and performance of this
Indenture. Further, the Security Provider shall promptly obtain, comply with and
do all that is necessary to maintainin full force and effectand supply certified
copiestothe Bank of, any authorisation (including but not limited to any RBI
approvals, if any) required under any law or regulation of Indiato enable it to
performits obligations underthe financing documents to which itis a party and
to ensure the legality, validity, enforceability oradmissibility in evidence of any
financingdocumenttowhichitisa party.

(b) Representations and Warranties

The Security Provider hereby confirms the provisions of Clause 11
(Representations and Warranties) hereto and undertakes that during the
subsistence of the Security Interest created by the Security Providerin favour of
the Bank the Security Provider shall notdo or sufferto be done or be party or
privy to any act, matteror thing which may, in any manner prejudicially affect
the Security Interest and the rights created in favour of and for the benefit of
the Bank;

(©) Applicable Law

The Security Providershall complyinall respects with all Applicable Laws
including such other environmental permits as required to which it may be
subjectand shall at all times carry on and conduct its affairsina lawful manner
and shall comply with such other conditions as may be stipulated by the Bank
from time to time on account of requirement of any Applicable Law.

(d) Books of Accounts

The Security Providershall keep proper books of record and accounts adequate
to reflecttruly, accurately and fairly the financial condition and results of
operations of the Security Providerin which full, true and correct entries shall
be made in conformity with the Applicable Law and generally accepted
accountingprinciplesin India.

e) Delivery of Books

In respect of book debts provided by way of security to the Bank hereunder, the
Security Providershall transferand deliver to the Bank contracts, securities,
bazaar chits, bills, notes, hundies and all other documents and sign all papers
and documents required in connection thereto.

Q) Constitutional Documents

The Security Providershall carry out such alterations toits constitutional
documents as may be required by the Bank to give effecttothe provisions of
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this Indenture. The Security Provider shall not make any amendments toits
constitutional documents which may adverselyaffectany rights of the Bank
underthis Indenture orunderany otherfinancing documents.

Security Creation and Perfection

The Security Providershall file with the concerned Registrar of Com panies, Form
CHG-1 within 10 (ten) days from the date hereof and perfect the Security
Interest being created onthe Immovable Propertiesin favour of the Bank.
Stamp Duty

The Security Providershall bearand discharge all stamp duty, registration fees
and any other fees whatsoever, payable at any time in connection with the
creation of the Security Interest on the Immovable Properties under this
Indenture.

Third party purchaser

No purchaseror any otherthird party dealing with the Security Providerand/or
any receiverin pursuance of the exercise of the powers of the Security Provider
and/orthe receiver hereundershall be bound orhowsoeverrequired to verify
the occurrence of a an Event of Default or whetherany of the Secured
Obligations remain due to the Security Provider or otherwise astothe propriety
or regularity of the exercise of the rights of the Security Providerand/orits duly
authorised representatives or be concernedto see or enquire whetherthe right
of the Security Providerand/orthe receiverto exerciseany of the powers
hereby conferred have arisen ornot. The receipt by the Security Providerand/or
the receiverof any monies paidtoit shall be a good and sufficient discharge to
such purchaseror third party payingthe same.

Identification

The Security Providershall display a plate stating “MORTGAGED TO AXIS BANK
LIMITED” at prominent places where the Immovable Properties which are
secured tothe Bankare located. The Security Providershall atall times maintain
such platesingood order, clearly and prominently visible and free of
obstructions.

No conflict

Neitherthe execution and delivery by the Security Provider of this Indenture,
nor the Security Provider’s compliance with or performance of the terms and
provisions hereof will contravene any provision of applicable law orits
constitutional documents orany agreement or other document by which the
Security Provider (orany of its properties) may be bound.

Title

The Immovable Properties hereinbefore expressed to be granted, conveyed,
assigned, assured and transferredis the sole and absolute property of the
Security Providerand are not subjectto anylien, lis pendens, attachmentor
other processissued by any court or government authority.

Insurance of Immovable Properties
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The Security Providershall atall times keep such items of Immovable Properties
as are of insurable nature adequately insured at all times, with financially sound
and reputable insurers againstany loss or damage by fire and otherrisks as may
be required by the Bank and shall deliverto the Bank all such policies. It shall
also be lawful but not obligatory uponthe Bankto insure and keep insured, by
debittothe Security Provider’s account(s), the Immovable Properties which are
of insurable nature. The proceeds of such insurance at the option of the Bank
can either be applied towards replacement of the Immovable Properties or
towards satisfaction of Bank’s dues hereunder.

Inspection Rights

Bank’s authorized person(s), nominee(s) shall be entitled, at all times without
notice to the Security Providerand at the risk and expenses of the Security
Providerand, if sorequired, as attorney forand inthe name of the Security
Provider, to enterany place where the Immovable Properties and / or all
records and documentsinrelationthereto may be keptandinspect, value,
insure, superintendent disposal and / or take particulars of all or any part of the
Immovable Properties and check any statements, accounts, reports,
information, books of accounts, and for the purpose of such entry, doall acts
and things deemed necessary by Bank including breaking open of any place
where the Immovable Properties and / or records and documentsin relation
thereto may be lying or stored or kept. The Security Provider undertakes that
unimpaired access to the aforesaid place willbe made available to Bank and
theirrespective agents and nominees atall times as may be required by Bank.
Maintenance of Immovable Properties

The Security Providershall atall times and at its own costand expense,
maintainand keepin properorder, repairandin good condition the Immovable
Properties. In case the Security Providerfailsto keepin properorder, repairand
ingood condition the Immovable Properties orany part thereof, then the Bank
may, but shall notbe bound to maintainin properorderor repairor condition
the Immovable Properties orany part thereof and any expense incurred by the
Bank and its costs and charges thereof shall be reimbursed by the Security
Providerand such amounts shall form a part of the Facility.

Payment of Taxes

The Security Providershall at all times during the continuance of these presents
and the security hereby created pay all the ground rents, land revenue, rates,
taxes presentas well as future, assessments and all dues, duties and outgoings
whatsoever payablein respect of the Immovable Propertiesimmediately the
same shall have become due.

No further encumbrance

The Security Provider hereby further covenants and agrees that the security
created on the Immovable Properties shall secure all the Secured Obligations
payable by the Security Provider and that the same shall subsists
notwithstandingthe granting of totally new facilities, granting of new limits or
relative accounts cominginto credit orinter-changeability of the limits, increase,
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variation orreduction or cancellation of any of the limits granted oragreed to
be or continued to the Borrowerin the manneron the terms containedinall or
any of the Facility Agreements including without limitation, interest, additional
interest, penal interest, commission, commitment charges, losses, includingany
loss caused due to fluctuation in currency rates, liquidated damages, losses due
to revaluation and/or devaluation, premia on prepayment, costs, charges,
expenses, exchange fluctuation losses, or otherwise whatsoever stipulatedin or
payable underthe Facility.

More than one mortgage

The Security Providerin pursuance of the Facility Agreement furtheragrees that
if more than one mortgage is or has been created by the Security Providerforor
inrespect of the Facility provided, the Bankis at liberty andis entitled to treat
each of the Immovable Properties as joint and several mortgage for the
payment and satisfaction and redemption of the dues under the Facility.
Availability of Surplus

If there shall be a surplus available in the hands of the Bank after payment of
the Secured Obligation, such surplus shall be applied by the Bankin accordance
with the Facility Agreements and can also be utilized towards payment or
liquidation of all and any other monies which shall be or may become due from
the Security Providertothe Bank whethersolely orjointly with any other
person or persons orcompany. The Security Provider hereby expresslyagrees
and acknowledges the right of the Bank to utilize the surplusinthe manneras
specified herein.

Further documents

The Security Provideragrees and undertakes to execute such otherIndentures
or documents as may be required by Bank to furtherperfect, protectand/ or
enforce the Security Interest created hereunder.

Rights of Bank

The Security Provideragrees and covenants that nothing herein shall prejudice
rights or remedies of the Bank in respect of any present orfuture security /
guarantee obligation ordecree foranyindebtedness orliability of the Security
Providerto Bank.

Information Covenants

The Security Providershall promptly furnish to the Bank copies of all the notices and
documentsthatare required to be given pursuant to this Clause 12.2, as applicable, and
inall cases within 2 (two) Business Days afterthe Security Provider obtains knowledge
thereof, the Security Providershall provide the information/ notice to the Bank of the
following:

(@)

details of any event which resultsin or is likely to result in the occurrence of
Material Adverse Effect;



11.3

B2B- R & MSME Disbursement Documents/Agreements

(b) the details of any litigation, arbitration or administrative proceedings which are
current, threatened or pending against the Security Provider, and which might, if
adversely determined, have a Material Adverse Effect;

© the details of any notice of any application made in relation to the Security
Providerunderthe Insolvency and Bankruptcy Code, 2016 or any notice received
for winding up of the Security Provider, or for appointment of a receiver in
relation to any of assets or business or undertaking of the Security Provider;

(d) the details of any proposal by any government authority to acquire compulsorily
the Security Provider, any of the Immovable Properties orany part of the Security
Provider’s business or assets (whether or not constituting an Event of Default

hereunder);

e) the occurrence of the Event of Default (and the steps, if any, being taken to
remedy it);

(M the occurrence of any event or the existence of any circumstances which

constitutes or results in any declaration, representation, warranty, covenant or
condition under the financing documents to which the Security Provider is a
party, being or becoming untrue orincorrect in any respect; and

9) the occurrence of any event which resultsoris likelyto resultin the closure of the
factory or stoppage of work or operation of the Security Provider due to strike,
lock-out, mechanical breakdown, want of raw materials, non-movement of
finished goods, power shortage or/and for any other reason.

Negative Covenants

11.3.1 All the Immovable Properties, all sale realizations, insurance proceeds thereof and all

documents /records under in relation to the Security Interest shall always be kept
distinguishable and held for the benefit of Bank and specifically appropriated to this
security and be dealt with only under the directions of the Bank and the Security Provider
shall not create any charge, mortgage, lien or otherencumbrance upon oroverthe same
or any part thereof except as permitted underthe Facility Document nor sufferany such
charge, mortgage, lien or other encumbrance orany attachment or distress to affectthe
same orany partthereof nordo orallow anything that may prejudice the Security Interest
and the Bank shall be at liberty to incur all costs and expenses as may be necessary to
preserve the Security Interest and to maintain the same undiminished and claim
reimbursement thereof.

PROVIDED that except to the extent specifically permitted by Bank hereunder or
otherwise in writing, the Security Provider shall not sell or dispose off all or any of the
Immovable Propertiesinany manner whatsoeverand the Security Providershall onany
and every such sale or disposal pay to Bank, if so required by them, the net proceeds of
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the sale or disposal in satisfaction, so far as the same shall extend, of the monies, due and
payable by the Security Provider to the Bank.

The Security Provider further covenants and agrees that, so long as the Secured
Obligations are outstanding, and until the full and final payment of all the Secured
Obligations to the satisfaction of the Bank, the Security Provider shall not, without the
prior written consent of the Bank:

(@)

(b)

©)

(d)

)

enterinto any scheme of merger, amalgamation, compromise or re construction
or declare any dividend or do a buyback;

wind up, liquidate ordissolve its affairs or pass any resolution or otherwise take
any steps for voluntary winding up or liquidation or dissolution;

agree, authorise orotherwise consentto any proposed settlement, resolution or
compromise of any litigation, arbitration or otherdispute with any person which
in the opinion of the Bank may have a Material Adverse Effect;

permitany change in the general nature of the business of the Security Provider,
ownership or control of the Security Provider (both management and
shareholding) whereby the effective beneficial ownership or control of the
Security Provider, as represented to the Bank, shall change either directly or
indirectly; and

make any amendments in the Security Provider's constitutional documents,
including but not limited to its memorandum of association and articles of
association (as may be applicable).

SPECIFIC ACTIONS

Without limiting the generality of the assurances and covenants hereinabove, the
Security Provider will promptly uponreceiving arequest from the Bank:

@)

(b)

execute a valid simple mortgage, of any freehold and leasehold properties or
otherinterestsinimmovable propertypresently orinthe future belongingto the
Security Provider and which is not hereby effectively charged or secured; and

otherwise executeall transfers, conveyances, assignments, assurances and other
instruments of security whatsoeverand give all notices, orders, instructions and
directions whatsoever, which the Bank may reasonably or by normal practice or
by Applicable Law require, inrelation tothe Immovable Properties orin relation
to the creation, perfection or enforcement of security expressed to be created
hereunder in accordance with the terms of this Indenture.

FAILURE TO PAY

The Security Provider hereby admits, acknowledges and confirms that the Security
Provideris personally liable for payment of the Secured Obligations to the Bank. If the
Security Providerfails to pay to the Bank the Secured Obligations orany part thereofin
the mannerprovidedinthe Facility Agreement, the Immovable Properties hereby
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mortgaged and charged shall notbe redeemed orbe redeemable by the Security
Providerorany other person or persons interested in the equity of redemption thereof
at any time thereafterand the Bank shall be entitled to refuseto accept payment of the
Secured Obligations.

POWERS OF THE BANK

The Bank shall have the authority to act upon and enforce the provisions of this
Indenture orto adoptall remediesinthat behalfandshall exerciseall powersunder
Applicable Law and the Facility Agreementincluding the powerto: (i) subject to
Applicable Law, sellthe Immovable Properties (or part thereof) upon failure by the
Security Providertorepay the Secured Obligations; and (ii) initiate suitable legal action
againstthe Security Providerinthe event the proceeds from the sale of the Immovable
Propertiesis not sufficientto discharge the Secured Obligations.

TRANSFER OF PROPERTY ACT

Section 67A

The provisions of Section 67A of the Transfer of Property Act shall notapply to this
Indenture and the Bank, notwithstanding thatthe Bank may hold two or more
mortgages executed by the Security Providerincluding this Indenture, in respect of
which the Bank has the rightto obtain the kind of decrees under Section 67 of the
Transfer of Property Act and shall be entitled to sue and obtain such decree on any of
such mortgages without beingbound to sue on all such mortgagesinrespect of which
the mortgage moneys shall have become due.

Continued Possession

It shall be lawful forthe Security Providerto retain possession of and the Security
Provider may use the Immovable Properties in accordance with the Facility Agreement
until the Bank shall be entitled to take possession thereof in terms of this Indenture and
shall take possession thereofaccordingly.

Not applicability

The Security Providershall, whilein lawful possession of the Immovable Properties,
have no powerto make leases thereof, save and exceptin accordance with the terms of
the Facility Agreement and with the prior consentin writing of the Bank on such terms
and conditions asthe Bank shall inits absolute discretion considerfitand the provisions
of Sections 61 and 65A of the Transfer of Property Act shall notapply.

Proceeds of the Immovable Properties

The Bank shall not be liable to make any paymenttoitself from:

@ the income and proceeds from the Immovable Properties, except to the extent
that the Bank shall have received income or proceeds from the Immovable
Properties to make such payments in accordance with the terms and provisions
hereof; or

(b) the income and proceeds from the Facility Agreement except to the extent that
the Bank shall have received income or proceeds of such security.
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NOT MORTGAGEE-IN-POSSESSION

It is hereby clarified that the Security Provider has not agreed to give possession of the
Immovable Properties vide this Indenture and has not given possession of theImmovable
Properties to the Bank.

Without prejudice to the generality of this Clause hereto, the Security Provider agrees
with the Bank that neither the Bank nor any receiver appointed as aforesaid shall, by
reason of the Bank or such receiverenteringinto or taking possession of the Immovable
Properties or any part thereof, be liable to the Security Provider to account as a
mortgagee-in-possession for anything except actual receipts or be liable for any loss or
for any default or omission for which a mortgagee-in-possession might be liable.

PROTECTION OF THE BANK AND RECEIVER: LIMITATION OF LIABILITY

Neither the Bank nor any receiver shall be liable in respect of any loss or damage which
arises out of the exercise or the attempted or purported exercise of or the failure to
exercise any of their respective rights, powers, authorities, discretion’s and trusts that
may be vested in the Bank or the receiver unless such loss or damage is caused by the
Bank’s or the receiver’sgross negligence or willful misconduct or fraud (as determined by
a court of competent jurisdiction).

If the Immovable Properties orany partthereof shall at any time be acquired or taken up
by Governmentand/or by any public Authority or Body foritself or for any local body or
authority or publicpurposeorunderany law orforany other reason whatsoever the Bank
shall be entitled to receive the whole of the compensation and to apply the same or a
sufficient portion thereof towards repayment of the Secured Obligations.

If in the opinion of the Bank circumstances exist underwhichthe Bank’s interestsarein
jeopardy, or the whole or part of its Security Interest is/are likely to be adversely
affected/reduced/lost/diminished by or in consequence of any act or omission of the
Security Provider or for any other reason whatsoever, then and in any one or many of
such cases the moneyforthe time being owingonthe security of these presents shall at
the option of the Bank immediately become payable to the Bank and it shall be entitled
to mortgage debt and the decision of the Bank on whether any one or many of the
aforesaid circumstances exist shall be conclusiveand binding on the Security Provider. In
the event of the amount due to the Bank hereunder not being fully satisfied out of the
sale proceeds of theImmovable Properties, the Security Provider shall be liable personally
to repay the balance to the Bank.

INSPECTION

The Security Providershall permitthe Bank and its representatives, servants and agents
eitheralone orwithworkmen and others fromtime to time and at all reasonable times
to enterintoand upon andto inspectthe books of accounts, the state of all the

Immovable Properties and pay all traveling, accommodation and other expenses of any
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person whom the Bank may depute forthe purpose of such inspection and if the Bank
shall, forany reason, decide thatitis necessary to employ an expert, to pay the fees and
all traveling, accommodation and other expenses of such expert.

APPOINTMENT OF ATTORNEY

The Security Providerhereby irrevocably appoints the Bank/receiverto be its attorney,
and inthe name and on behalf of the Security Providerto act and execute all Indentures
and things which the Security Provideris authorized to executeand do underthe
covenants and provisions herein contained and generally to use the name of the
Security Providerin the exercise of all or any of the powers by these presents or by
applicable law conferred on the Bank or any receiverappointed by the Bank and also to
execute on behalf and at the cost of the Security Providerthe powers hereunder or by
applicable Indian law conferred on the Bank or any receiverappointed byitandalsoto
execute on behalf and at the cost of the Security Providersuch documents and
indentures as may be necessary to give effect to the provisions referred to hereinabove
and alsofor preservation, enforcement and realisation of the security and the Security
Providershall bearthe expenses that may be incurred by the Bank or any Receiverin
that behalf. Provided at any time priorto the occurrence of an Event of Default under
the Facility Agreement, the Bank shall exerciseits powers underthis section only if the
Security Providerfails to comply with the instructions of the Bank under this Indenture.
Indemnity

Bank and everyreceiver, attorney, manager, agent or otherperson appointed by it shall
be entitled to be indemnified by the Security Provider in respect of all liabilities and
expensesincurred by itinthe execution or purported executionof the powers of the Bank
including liabilities and expenses consequent to any mistake, oversight or error of
judgment (other than those involving any gross negligence or wilful default or fraud (as
determined by a court of competent jurisdiction)) on the part of the Bank, or any such
appointee and against all actions, proceedings, costs, claims and demandsin respect of
any matter or thing done or omitted to be done in anywise relating to the Immovable
Properties.

Bank shall not be under any liability whatsoever towards the Security Provider or any
other person for any loss or damage to the Immovable Properties from orin whatever
cause or mannerarising whether such Immovable Propertiesshall be in the possession of
the Bank or not at the time of such loss ordamage or the happening of the cause thereof.
The Security Provider shallat all times indemnifyand keepindemnified the Bank from and
against all suits, proceedings, cause, charges, claims and demands whatsoever that may
at anytime arise or be brought ormade by any person against Bank in respect of any acts,
matters and the things lawfullydone or caused to be done by Bank in connection withthe
Immovable Properties or in pursuance of the rights and power of Axis Bank under this
Indenture, the Facility Agreement and/or other financing documents.

Notice

Communications in writing
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Any communicationto be made underor in connection with the Facility Agreement shall
be made in writing and, unless otherwise stated, shall either be delivered personally by
hand or sent by courier, email, registered or certified mail or facsimile. The Security
Provider hereby authorizes the Bank to communicate with it vide telephonic, messages
and related services, regardless of any restricting legal/regulatory provisions in this
regard.

Provided thatany communicationissued by the Security Provider by way of facsimile or
by email shall be accompanied by the original hard copy of such communication duly
signed by the Security Provider or any of the authorized officers(as may be applicable) to
be delivered within 3 (three) Business Days of such facsimile or email. Each such hardcopy
communication shall be accompanied by a note which shall state that ‘thisis a hardcopy
of the fax/email instructions to you from the Security Provider sent/ transmitted on
[insert date on whichemail/faxwas sent] at approximately [insert time at which email /fax
was sent]’.

Addresses

The address (and the department or officer, if any, for whose attention the
communicationisto be made) of each party forany communication ordocumentto be
delivered underthis Agreementis:

@ in case of the Security Provider: As detailed in Sr. No. 3 of the Schedule I;

(b) in case of the Bank: As detailed in Sr. No. 5 of the Schedule I; or

(©) any substitute address or fax numberor department or officeras the party may
notify to the other party by not less than 5 (five) Business Days’ notice.

Delivery

All such notices and communications made or delivered by the Bank to another Party
underorin connection with this Agreementshall be effective (i) if sent by facsimile, when
sent (on receiptof a confirmation tothe correct facsimile number), (ii) if sent by person,
when delivered, (iii) if sent by courier, (a) 1 (one) Business Day after deposit with an
overnight courierif forinland delivery and (b) 5 (five) Business Days after deposit withan
international courierif for overseas delivery and (iv) if sent by registered letter when the
registered letter would, in the ordinary course of post, be delivered whether actually
delivered ornot (v) if sent by email, once it has gone out of the mailbox of the sender.

Any communication or document to be made or delivered to the Bank will be effective
only when actually received by the Bank and then only if it is expressly marked for the
attention of the department or officer details of which have been provided in above.

English language

All otherdocuments provided underorin connection with Facility Agreement must be in
English, orif not in English, and if so required by the Bank, accompanied by a certified
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English translation and, in this case, the English translation will prevail unless the
document is a constitutional, statutory or other official document.

Reliance

Any notice sent under this Clause can be relied on by the recipient if the recipient
reasonably believes the notice to be genuine and if it bears what appears to be the
signature (original or facsimile) of an authorised signatory of the sender (in each case
without the need for further enquiry or confirmation).

Each Party must take care to ensure that noforged, false or unauthorised notices are sent
to another Party.

The Bank may rely on the instructions received by way of facsimile or emailin accordance
with this Clause, provided that it shall not be obliged to, await receipt of the original
hardcopy of such instruction (as specifiedabove) priorto taking any action-in connection
with such instructions received by way of facsimile or email.

Indemnity for communication through facsimile or email

The Security Provider hereby requests and authorizes the Bank to, from time to time (at
its discretion), rely upon and act or omit to act in accordance with any directions,
instructions and/or other communication which may from time to time be or purport to
be giveninconnectionwithorinrelation tothis Indenture and the Facility Agreement by
way of facsimile or email by the Security Provider or any of its authorized officers.

The Security Provider acknowledges that:

@ sending information by facsimile or email is not a secure means of sending
information;

(b) itisaware of the risksinvolved insending facsimile or emailinstructions, including
the risk that facsimile or email instructions may:

(N be fraudulently or mistakenly written, altered or sent; and
(i) not be received in whole orin part by the intended recipient; and
©) the requesttothe Bankto accept and act on facsimile oremail instructionsis for

the convenience and benefit of the Security Provider only.

The Security Provider declares and confirms that the Security Provider has for its
convenience and after being fullyaware of, and having duly considered, the risks involved,
(which risks shall be borne fully by the Security Provider) requested and authorised the
Bank to rely upon and act on instructions which may from time to time be given by
facsimile or email as mentioned above. The Security Provider further declares and
confirms thatitis aware that the Bank has agreed to act on the basis of instructions given
by facsimile oremail only by reason of, and relying upon the Security Provider providing
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thisindemnity and agreeing, confirming, declaringand indemnifying the Bank hereunder
and that the Bank would not have done so in the absence of such indemnity. The
provisions of this Clause shall apply to any and all matters, communications, directions
andinstructions whatsoeverinconnectionwiththe Indenture and the Facility Agreement.

The Bank may (butshall not be obliged to) require thatany instruction should contain or
be accompanied by such identifying code or test as the Bank may from time to time
specify and the Security Providershall be responsible forany improper use of such code
or test.

Notwithstanding anything contained herein or elsewhere, the Bank shall not be bound to
act in accordance with the whole or any part of the instructions or directions contained
in any facsimile or email and may, at their sole discretion and exclusive determination,
decline oromitto act pursuantto any instruction, ordeferactingin accordance with any
instruction, and the same shall be at the risk of the Security Provider and the Bank shall
not be liable forthe consequences of any such refusal oromission to act or deferment of
action.

In consideration of the Bank acting and/or agreeing to act pursuant to the terms of this
writing and/or any instructions as provided in this writing, the Security Provider hereby
agreestoindemnify the Bank and keepthe Bank atall timesindemnified from and against
all actions, suits, proceedings, costs, claims, demands, charges, expenses, losses and
liabilities howsoever arising in consequence of or in any way related to the Bank having
acted or omitted to act in accordance with or pursuant to any instruction received by
facsimile.

Upon receipt by the Bank, each instruction shall constitute and (irrespective of whether
or not it is in fact initiated or transmitted by the Security Provider or by any of its
authorized officer) shall be deemed (if the Bank chose to act upon the same) to
conclusively constitute the mandate of the Security Provider, to the Bank to act or omit
to act in accordance with the directions and instructions contained therein
notwithstanding that such instruction may not have been authorized or may have been
transmittedin erroror fraudulently or may otherwise not have been authorized by oron
behalf of the Security Provider orany of its authorized officers or may have been altered,
misunderstood or distorted in any manner in the course of communication.

The Bank shall not be underany obligations at any time to maintain any special facility for
the receipt of any instructions by way of facsimile or email or to ensure the continued
operations or availability of any such equipment/ technology.

Ranking

The priority of the Security Interest of the Bankin respect of the Security Interestbeing
created on the Immovable Propertiesis as specified in Sr. No. 6 of the ScheduleIl.
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The mortgage created on the Mortgaged Propertiesinfavour of and forthe ben efit of
the Bank, shall be perfected and the Form CHG-1 shall be filed with the concerned
Registrar of Companies within 10(ten) days*? from the date hereof the security being
created on the Mortgaged Properties, so that the Bank has the priority of Security
Interest, onthe Mortgaged Properties.

The Security Provider shall make appropriate filing of charge with the Central Registry of
Securitisation Asset Reconstruction and Security Interest of India within 10 (ten) days*?
from the date hereof the security being created on the Mortgaged Properties.

Cost and expenses

The Security Providershall pay or cause to be paid, all present and future imposts, costs,
duties, taxes, fees, statutory levies, interest tax, fees, stamp duty, processing fee, login
fees, costs, service/prepayment and other charges and expenses (including any penalty
thereon, if applicable), as may be levied orimposed from time to time by any
governmental or statutory authorities or payable otherwise, pertainingtoorin
connection with the Security Interest, the financing documents to which the Security
Provideristhe party (including payment forthe preparation, printing, execution and
amendment of such financing documents, due diligence, creation of security, legal
opinion, stamp duty, claims and expensesincluding expenses which may be incurred by
the Security Providerinthe enforcement or attempted enforcement of security created
in favour of the Bank) and the payment of any and all amounts underthe financing
documentstowhichthe Security Provideristhe party. Inthe event the Security Provider
fails to pay the moniesreferredtointhis sub-section, the Bank will be at liberty (but
shall not be obliged)to pay the same on behalf of the Security Provider and the Security
Providershall forthwith reimburse the same together with any interest applicable on
such paymentunderthe Facility Agreement.

Deficiency

The Security Providershall remain liable to the Bank for any deficiency occurring, arising
or existing underthe Facility Agreement to which the Security Provideris a party.
Discharge and Releases

Notwithstanding any discharge, release orsettlement fromtime to time between Bank
and the Security Provider, if any discharge or paymentin respect of the Facility by the
Security Providerorany other Personisavoided orsetaside or ordered to be
surrendered, paid away, refunded or reduced by virtue of any provision of applicable
law or enactment relating to bankruptcy, insolvency, liquidation, winding up,
composition orarrangement forthe time beinginforce orfor any otherreason, the
Bank shall be entitled hereafterto enforce this Indenture as if nosuch discharge, release
or settlement had occurred.

Amendment

42 Note: To confirm
43 Note: To confirm
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Anyamendmentto this Indenture shall be in writingand would need the consent of all
the Parties. Any waiver of any of the rights of any of the Parties to this Indenture shall
bein writingand not operate as a waiverforall subsequentsimilar events.

Evidence of Debt

In the event of any dispute between the Security Provider and the Bank, including any
legal proceedings, the entries made in the accounts by the Bank shall, save for any
manifesterror, be conclusive evidence of the existence and amount of obligations of the
Security Provider as therein recorded.

Any certification or determination by the Bank of a rate or amount under this Indenture
shall, save for any manifest error, be conclusive evidence of the matters to which it
relates.

Transfer and assignment

The Security Providershall not assign ortransferany of its rightsand/ or obligations
underthis Indenture. The Bank may, at any time, assign and/ ortransferall or any of its
rights, benefits and obligations under this Indenture, without furnishing any notice to or
obtainingthe consent of the Security Provider, to any other Person, in accordance with
the Facility Agreement.

Financing Documents**

The Security Provideracknowledges thatit has reviewed, acclimatized to, and
understood, the Facility Agreement and this Indenture (asand when executed)andis/
shall be fully aware of the implications thereof.

Severability

Any provision of this Indenture which is prohibited or unenforceable in any jurisdiction
shall, asto such jurisdiction, be ineffective to the extent of prohibition or
unenforceability but that shall notinvalidatethe remaining provisions of this Indenture
or affect such provisioninany otherjurisdiction.

Covenants

The Security Provider covenants with the Bank to ratify and confirm all acts or things
made done or executed by any attorney as contemplated by these presents
hereinabove.

Governing Law

This Indenture shall be governed by and construed in accordance with the laws of India.
Jurisdiction

The Security Provider agrees that the courts as specified in Sr. No. 6 of the Schedule |
shall have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with this Agreement and that accordingly any suit, action or proceedings

44 Note: To be deletedin case Borrower is the Security Provider.
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(together referred to as “Proceedings”) arising out of or in connection with this
Agreement may be brought in such courts or the tribunals.

Nothing contained herein shall limit the right of the Bank to initiate any Proceedings in
any othercourt or tribunal of competentjurisdiction, norshall the taking of Proceedings
in one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction
whether concurrently or not.

The Security Provider irrevocably submits to and acce pts for itself and in respect of its
property, generally and unconditionally, the jurisdiction of the courts or tribunals as
specified above and irrevocably waives any objection that such proceedings have been
brought in an inconvenient forum. The Security Provider hereby consents generallyin
respect of any Proceedings to the giving of any relief or the issue of any process in
connection with such Proceedingsincluding, without limitation, the making, enforcement
or execution against any property whatsoever (irrespective of its use orintended use) of
any order or judgment which may be made or given in such Proceedings.

To the extentthatthe Security Provider mayinany jurisdictionclaim foritself orits assets
immunity from suit, execution, attachment (whetherin aid of execution, before judgment
or otherwise) orotherlegal process and to the extentthat in any such jurisdiction there
may be attributed to itself or its assets such immunity (whether or not claimed), the
Security Provider hereby irrevocably agrees not to claim and hereby irrevocably waive
such immunity.
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SCHEDULE |

Sr.

No.

Title

Details

PLACE OF EXECUTION
OF THIS INDENTURE

DATE OF EXECUTION
OF THIS INDENTURE

Name and Address of
the Security Provider*®

—_

a)

In case the Security Providerisanindividual:

[®], son/daughter/wife of [®], aged [®] years, residing at

[®] having passport no. [e], which expression shall unless
repugnanttothe context or meaningthereof be deemed
to include his/her heirs, administrators and executors.

In case the Security Providerisa company:

[®],a companyincorporatedinIndiaunderthe
[Companies Act, 1956/ Companies Act, 2013], with
corporate identification number [®] and havingits
registered office at [®], which expression shall unless
repugnanttothe context or meaningthereof be deemed
toincludeitssuccessorsand permitted assigns.

(c)

In case the Security Provideris a partnership firm:

M/s [®], a partnership firm, [registered underthe
Partnership Act, 1932], havingits principal place of
business at[e], duly represented by [insert the details of
all the partners], its partners, constituted in accordance
with [insert details of the partnership Indenture], which
expression shall unless repugnant to the contextor
meaning thereof be deemedtoincludeits partners for
the time beingand fromtime to time and the legal heirs,
executors and administrators of the last such surviving
partner.

In case the Security Providerisa limited liability
partnership:

M/s [®], a partnership firm formed underthe Limited
Liability Partnership Act, 2008 and havingits principal
place of business at[®], represented by its authorised
partner[e®],inaccordance with the resolution passed by
its partners dated [e®], which expression shall unless
repugnanttothe context or meaningthereof be deemed
toincludeitssuccessorsand permitted assigns.

In case the Security Providerisa sole proprietorship:

45

Note: To be suitably modified based on the capacity of the Security Provider
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Sr.

No.

Title

Details

M/s [e] a proprietorship concern, represented by [®], its
sole proprietor havingits principal place of business at
[®], which expressionshall unless repugnanttothe
contextor meaningthereof be deemedtoinclude the
heirs, administrators and executors of the sole
proprietor.

(f)

In case the Security Providerisa Hindu Undivided Family:

[e], Hindu Undivided Family, represented by [e], the
Karta, acting on behalf of all the coparcenersandall
members of the Hindu Undivided Family, havingits
principal place of business [®], which expression shall
unlessrepugnanttothe contextormeaningthereof be
deemedtoinclude the Kartaand the membersforthe
time beingand from time to time of the Hindu Undivided
Family and theirrespective heirs, executors,
administratorsand assigns.

In case the Security Provideris a trust:

M/s [®], a trust constituted under[e], havingits principal
place of business at[®], represented by [e], beingthe
trustee authorised pursuanttothe resolution dated [e]
passed by the trusteesin this behalf, which expression
shall unless repugnantto the context ormeaningthereof
be deemedtoinclude the trustee ortrusteesforthe
time being of the trust.

In case the Security Providerisa society:

M/s [®], a society registered under [®], havingits
principal place of business at[®], represented by [e@],
beingthe memberauthorised pursuanttothe resolution
dated [®] passed by the membersinthis behalf, which
expression shall unless repugnant to the contextor
meaningthereof be deemedtoincludethe memberor
members forthe time being of the society.

Details of the
Borrower?®

If Borroweris the Security Provider, please mark as the following
details assame as above, otherwise provide complete detail:
Name of the Borrower:

Registered office/principal office:

Name of the authorized officer/ personnel:

Name and address of
the Branch of the
Bank/Lending Office

46 Note: In case the Borrower is not the Security Provider, please provide details of the
Borrower.
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Sr. Title Details

No.
5. [NAME OF THE
AUTHORIZED OFFICIAL
OF THE BANK

6. [JURISDICTION FOR

SECURITY PROVIDER **
** Note : Jurisdiction ForSecurity Provider (i) If underSr. No 1 above, ‘Place of Execution’ is

within North Zone : Courts/Tribunalsin Delhi; (ii) If underSr. No 1 above, ‘Place of Execution’ is

within South Zone : Courts/Tribunalsin Chennaior Hyderabad or Bangalore; (iii) If underSr.No

1 above, ‘Place of Execution’ is within East Zone : Courts/Tribunalsin Kolkatta; & (iv) If under Sr.
No 1 above, ‘Place of Execution’ is within West Zone : Courts/Tribunals in Mumbai.
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SCHEDULE Il
S.No. Terms Details
1. Details of the Facility
2. Description of the Facility The Facility Agreement executed on the day of
Agreement , at
, byand amongthe Borrowerandthe
Bank.
3. Sanction Letter details The Sanction Letterissued to the Borroweron the
day of , by the
Bank.
4, Description of Existing Term Limits provided undereach of the Existing Term Facility
Facility Agreements Agreements (Rs. —Lakhs)
(A)
(8)
(c)
(D)
ToTAL (AMOUNT IS WORDS )
5. Description of Existing Working | Limits provided under each of the Existing Working
Capital Loan Agreements Capital Loan Agreements (Rs. —Lakhs)
(A)
(8)
(c)
(D)
ToTAL (AMOUNT 1S WORDS )
6. Details of the ranking of the S.No. DETAILS OF THE
Security Interest created on the IMMOVABLE
Immovable Properties PROPERTIES
7. Description of the Existing S. DETAILS OF THE | DETAILS [RANKING OF THE
Charge holders*’ No. | IMMOVABLE OFTHE  [EXISTING CHARGE
PROPERTIES EXISTING |HOLDERS
CHARGEH |(PARIPASSU/FIRST/S
OLDERS  [ECOND/SUBSERVIENT)
47 Note: To be deletedin case there are no Existing Chargeholders.
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S.No. Terms Details
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SCHEDULE llI
DETAILS OF THE IMMOVABLE PROPERTIES |

Propertysituated at (address), of sqmtrs, bounded by:
On or towards the East : By land of SurveyNo.

On or towards the South: By land of SurveyNo.___

On or towards the West: By land of Survey No.

On or towards the North: By land of SurveyNo.

With buildings constructed thereon along with otherassets such as furniture and fixtures,
equipments, machinery —fixed and movable, structures and any other assets situated thereon.

Note - Repeatthe above table in case there are more properties.
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IN WITNESS THEREOF the Security Provider has/have set his/her/theirhand(s)tothese presents
on thisday and year first above writtenin the witness of each of the attesting witnesses
mentioned below and each of attesting witnesses have put theirsignature in the presence of
the Security Provider:*®

In case the Security Provideris an individual:

Security Provider’s Signature Security Provider’s Initial

[Note: Both the signature and the
initialsto be obtained on this page from
the individual or a power of
attorney holder of the individual
Clause to be suitably modified if the
document is being executed by the
power of attorney holder of the
borrower with following statements “In
case the Security Provider is an
individual executing through the
Security Provider’s power of attorney
holder” and “Security Provider’'s Power
of Attorney Holder's Signature”
“Security Provider’'s Power of Attorney
Holder’s Initial”]

In case the Security Providerisa company:

Authorised Signatory Signature Authorised Signatory Initial
[Note:Boththe signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] havingits
registered office at[®] hasbeen
hereunto affixed pursuant to the
resolution of its board of directors
passed at the meetingheld on[e] day
of [e],[®]inthe presence of [@], its

[e].

[Note : To be suitably modified based
on the Articles of Association of the
company.]

48 The signing clause to be suitably modified based on the capacity of the Security
Provider
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In case the Security Providerisa Partnership Firm:
Name : [o]
Place of business : [o]

Signed and delivered on behalf of the
Security Provider by its partners:

(p) Mr./Ms. [e]

Signature

Initial

(a) Mr./Ms. [e]

Signature

Initial

(r) Mr./Ms.[e]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained on this page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties
may authorize the designated partner
to sign this Agreement in accordance
with the partnership deed.]

In case the Security Providerisa
proprietorship concern:

For M/s. [e]
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(Proprietor Signature)

(Proprietor Initial)
[Note: Both the signature and the initials to be obtained on this page]

In case the Security Providerisa HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Security Providerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized underresolution
dated [®] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]
Initial

[Note: Both the signature and the initials to be obtained
onthis page. Clause to be suitablymodified basedon the
bye laws of the trust/ society.]

SIGNED AND DELIVERED by the duly authorised
signatory of AXIS BANK LIMITED
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Stamping to be done as applicable as per the state stamp Adt.

Ensure to delete the footnotes, text boxes and instructions on finalization of document.

SUPPLEMENTAL SIMPLE MORTGAGE (WITHOUT POSESSION)

This SUPPLEMENTAL INDENTURE OF SIMPLE MORTGAGE (“Supplemental Deed”)
executedat place set outin Sr. No. 1 of Schedule | and on the day, month, yearsetoutin
Sr. No. 2 of Schedule I, by the persons named in Sr. No. 3 of Schedule | ( hereinafter
referred to as the “Security Provider”);

IN FAVOUROF

2.

AXIS BANK LIMITED, a company incorporated under the Companies Act, 1956 and an
existing company within the meaning of the Companies Act, 2013, carrying on the banking
business under the Banking Regulation Act, 1949 and having its registered office at
“Trishul”, Third Floor. Opp. Samartheshwar Temple, Law Garden, Ellisbridge, Ahmedabad
— 380 006 and havingone of its branch office at place stated in Sr. No. 5 of the Schedule
I (hereinafter referredto as the "Bank” which expression shall include its successors and
assigns);.

WHEREAS:

(A)

(B)

()

(D)

(E)

The Borrower named in Sr. No. 4 of the Schedule | (hereinafter referred to as the
“Borrower”) was/were sanctioned the Existing Facilities for the purposes as specifiedin
the Existing Facilities Agreement.

Under a Principal Deed executed by the Security Providerto secure the Existing Facilities
interms of the ExistingFacilitiesAgreement in favour of the Bankas and by way of security
on all the Immovable Properties for due repayment by the Borrower to the Bank of the
outstanding balance under the Existing Facilities together with the Secured Obligation
payable by the Security Provider to the Bank.

Atthe request of the Borrower, the Bank have agreed to increase/enhance the aggregate
credit facilities granted to the Borrower and provide Additional Facility subject to the
terms and conditions contained under the Sanction Letter and in accordance with the
Additional Facility Agreement, inter alia, upon the Security Provider agreeing to secure
the Secured Obligations.

The Security Provideris the absolute and exclusive owner and is otherwise well and
sufficiently entitled jointly, interalia, to all the rights, title and interestsin respect of the
Immovable Properties, which is free from all encumbrances, attachments, charges and
liens whatsoever.

One of the condition stipulated by the Bank underthe Additional Facility Agreement for
the further granting of the Additional Facility to the Borroweris that the said Additional
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Facility shall be secured in terms of the Additional Facility Agreement, inter alia, by
extension of mortgage on the Immovable Properties which has already been
charged/mortgaged to the Bank, to cover the Existing Facilities and Additional Facility,
which the Security Provider has agreed to do under these presents.

NOW IN CONSIDERATION OF THE ABOVE THIS SUPPLEMENTAL DEED WITNESSETH AS FOLLOWS:

1

2.1.

2.2,

Definitions

Save as otherwise specified herein, all capitalized terms used in this Supplemental Deed
unlessthe context otherwise requires, will have the meanings givento such termsinthe
Principal Deed.

“Additional Facility” shall have the meaningas provided under Sr. No. 1 of Schedulelll.

“Additional Facility Agreement” shall have the meaningas provided under Sr. No. 2 of
Schedulell.

“Charged Assets” shall have the meaningas described under Schedule .

“Existing Facilities” shall have the meaningas defined as provided under Sr. No. 4 of
Schedulell.

“Existing Facilities Agreements” shall have the meaningas provided under Sr. No. 4 of
Schedulell.

“Immovable Properties” shall have the meaningas described under Schedule Ill, hereto
and includes any other properties that are required to be mortgaged under this
Indenture.

“Principal Deed” shall mean a simple mortgage deed the details of which are mentioned
inSr. No. 5 of the Schedulell.

“Sanction Letter” shall have the meaningas provided under Sr. No. 3 of the Schedulell.

“Secured Obligations” shall mean collectively the ‘Secured Obligations’ as setoutin the
Principal Deed along with the ‘Loan Obligations’ as specified in the Additional Facility
Agreements.

Interpretations and construction

This Supplemental Deed is and shall be supplemental to the said Principal Deed, and shall
always be read in conjunction with the Principal Deedand with allthe agreementsalready
executed.

Further from the date of this Supplemental Deed, a reference to the Facility in the
Principal Deed, as amended by this Supplemental Deed, shall mean toinclude Additional
Facility.

Save and exceptas hereby expressly provided, nothing herein contained shall or shall be
deemedtolimit or prejudicially affect therights and benefits created in favour of the Bank
under the Principal Deed.
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This Deed shall be supplemental to the Principal Deed and shall always be read in
conjunction with the Principal Deed and sanction letters mentioned in Sr. No. 5 of the
Schedule Il.

The Security Provider hereby further declares that save and except the terms and
conditions hereinafter specified for the above Additional Facility in this Supplemental
Deed, all the other terms and conditions as contained in the Principal Deed shall apply
mutatis mutandis to the said extension of mortgage by the Bank and be binding on the
Security Provider. In the event of any conflict between this Supplemental Deed and the
Principal Deed, the terms of the Principal Deed shall prevail.

The Security Provider hereby agrees that the mortgage created on the Immovable
Properties (described in detail in Schedule lll hereunder written), by Principal Deed shall
stand further extended and shall also be a continuing security to secure the Additional
Facility and the Existing Facilities together with the Secured Obligations payable by the
Security Provider to the Bank.

The Security Provider hereby further declares that saves and except the above
modification, all the other terms and conditions as contained in the Principal Deed shall
continue to apply and subsist for the Existing Facilities and the Existing Facilities as being
the aggregating limits mentioned in Sr. No. 4 of the Schedule ll. Itis herebyfurther agreed
that the figures of the Existing Facilities as narrated in the Principal Deed and schedules
of the Principal Deed shall stand revised as stated above.

The Security Provider hereby further declare and confirm the Principal Deed has been
properly stampedinaccordance with the amount covered underthe said Principal Deed
and hence this Supplemental Deed requires to be stamped forthe amount mentioned in
Sr. No. 5 of the Schedule Il at the applicable rate for the above Additional Facility and the
same has been paid on this Supplemental Deed.
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SCHEDULE |

Sr.

No.

Title

Details

Place of execution of
thisIndenture

Date of execution of
this Indenture

Name and Address of
the Security Provider®

—_

a)

In case the Security Providerisanindividual:

[®], son/daughter/wife of [®], aged [®] years, residing at
[®] having passport no. [e], which expression shall unless
repugnanttothe contextor meaningthereof be deemed
to include his/her heirs, administrators and executors.

(b)

In case the Security Providerisa company:

[®],a companyincorporatedinIndiaunderthe
[Companies Act, 1956/ Companies Act, 2013], with
corporate identification number[®] and havingits
registered office at [®], which expression shall unless
repugnanttothe context or meaningthereof be deemed
toincludeitssuccessorsand permitted assigns.

(c)

In case the Security Provideris a partnership firm:

M/s [®], a partnership firm, [registered underthe
Partnership Act, 1932], havingits principal place of
business at[e], duly represented by [insert the details of
all the partners], its partners, constituted in accordance
with [insert details of the partnership Indenture], which
expression shall unless repugnant to the contextor
meaningthereof be deemedtoincludeits partnersfor
the time beingand fromtime to time and the legal heirs,
executors and administrators of the last such surviving
partner.

(d)

In case the Security Providerisa limited liability
partnership:

M/s [®], a partnership firm formed underthe Limited
Liability Partnership Act, 2008 and havingits principal
place of business at[®], represented by its authorised
partner[e®], inaccordance withthe resolution passed by
its partners dated [®], which expression shall unless
repugnanttothe context or meaningthereof be deemed
toincludeitssuccessorsand permitted assigns.

In case the Security Providerisa sole proprietorship:

49 Note: To be suitably modified based on the capacity of the Security Provider
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Sr.

No.

Title

Details

M/s [e] a proprietorship concern, represented by [®], its
sole proprietor havingits principal place of business at
[®], which expressionshall unless repugnanttothe
contextor meaningthereof be deemedtoinclude the
heirs, administrators and executors of the sole
proprietor.

(f)

In case the Security Providerisa Hindu Undivided Family:

[e], Hindu Undivided Family, represented by [e], the
Karta, acting on behalf of all the coparcenersandall
members of the Hindu Undivided Family, havingits
principal place of business [®], which expression shall
unlessrepugnanttothe contextormeaningthereof be
deemedtoinclude the Kartaand the membersforthe
time beingand from time to time of the Hindu Undivided
Family and theirrespective heirs, executors,
administratorsand assigns.

In case the Security Provideris a trust:

M/s [®], a trust constituted under[e], havingits principal
place of business at[®], represented by [e], beingthe
trustee authorised pursuantto the resolution dated [e]
passed by the trusteesin this behalf, which expression
shall unless repugnant to the context ormeaning thereof
be deemedtoinclude the trustee ortrusteesforthe
time being of the trust.

In case the Security Providerisa society:

M/s [®], a society registered under [®], havingits
principal place of business at[®], represented by [e],
beingthe memberauthorised pursuanttothe resolution
dated [®] passed by the membersinthis behalf, which
expression shall unless repugnant to the contextor
meaningthereof be deemedtoincludethe memberor
membersforthe time beingof the society.

Details of the
Borrower>°

If Borroweris the Security Provider, please mark as the following
details as same as above, otherwise provide complete detail:
Name of the Borrower:

Registered office/principal office:

Name of the authorized officer/ personnel:

Name and address of
the Branch of the
Bank/Lending Office

50 Note: In case the Borrower is not the Security Provider, please provide details of the
Borrower.
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Sr. Title Details
No.
5. [Name of the

Authorized Official of

the Bank
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SCHEDULE Il
S.No. Terms Details
8. Details of the Additional Facility
9. Description of the Additional Facility The Facility Agreement executed on the
Agreement day of , at
, byand amongthe
Borrowerand the Bank.
10. Sanction Letter details The Sanction Letterissued tothe Borroweron
the day of ,
by the Bank.
11. Description of Existing Facilities Limits provided under each of the Existing
Agreements Facilities Agreements (Rs. —Lakhs)
(A)
(8)
(c)
(D)
ToTAL (AMOUNT IN WORDS )
12. Details of the Principal Deed including
the stamp duty paid on the Principal
Deed
13. Details of the ranking of the Security S. DETAILSOFTHE | RANKING (EXCLUSIVE/
Interest created on the Immovable No. | IMMOVABLE FIRST/ SUBSERVIENT)
Properties PROPERTIES
14. Description of the Existing Charge S. DETAILS OF THE | DETAILS OF | RANKING
holders>! No. | IMMOVABLE THE OF
PROPERTIES EXISTING EXISTING
CHARGE CHARGEH
HOLDERS OLDERS
(PARIPASS
u/
FIRST/SEC
OND/
SUBSERVIE
NT)

51 Note: To be deletedin case there are no Existing Chargeholders.
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S.No. Terms Details
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SCHEDULE Il
DETAILS OF THE IMMOVABLE PROPERTIES |
Propertysituated at (address), of sqmtrs, bounded by:
On or towards the East : By land of SurveyNo.
On or towards the South : By land of Survey No.
On or towards the West : By land of SurveyNo.
On or towards the North : By land of SurveyNo.

With buildings constructed thereon along with other assets such as furniture and fixtures,
equipments, machinery —fixed and movable, structures and any other assets situated thereon.

Note - Repeatthe above table in case there are more properties.
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IN WITNESS THEREOF the Security Provider has/have set his/her/theirhand(s)to these presents
on thisday and year first above writtenin the witness of each of the attesting witnesses
mentioned below and each of attesting witnesses have put theirsignature in the presence of
the Security Provider:5?

In case the Security Provider is an individual:

Security Provider’s Signature Security Provider’s Initial

[Note: Both the signature and the
initialsto be obtained on this page from
the individual or a power of
attorney holder of the individual
Clause to be suitably modified if the
document is being executed by the
power of attorney holder of the
borrower with following statements “In
case the Security Provider is an
individual executing through the
Security Provider’s power of attorney
holder” and “Security Provider's Power
of Attorney Holder's Signature”
“Security Provider’'s Power of Attorney
Holder’s Initial”]

In case the Security Providerisa company:

Authorised Signatory Signature Authorised Signatory Initial
[Note:Boththe signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] havingits
registered office at[®] has been
hereunto affixed pursuantto the
resolution of its board of directors
passed at the meetingheld on[e] day
of [e],[®] inthe presence of [e], its

[e].

52 The signing clause to be suitably modified based on the capacity of the Security
Provider
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[Note : To be suitably modified based

on the Articles of Association of the
company.]

In case the Security Provideris a partnership firm:
Name : [®]

Place of business : [e]

Signed and delivered on behalf of the
Security Provider by its partners:

(s) Mr./Ms. [e]

Signature

Initial

(1) Mr./Ms. [®]

Signature

Initial

(u) Mr./Ms.[ @]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained on this page. It is
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties
may authorize the designated partner
to sign this Agreement in accordance
with the partnership deed.]

In case the Security Providerisa
proprietorship concern:
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For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)
[Note:Boththe signature and the initials to be obtained on this page]

In case the Security Provider is a HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Security Providerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized underresolution
dated [e] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]
Initial

[Note:Boththe signature and the initials to be obtained
onthis page. Clause to be suitably modifiedbasedon the
bye laws of the trust/ society.]

SIGNED AND DELIVERED by the duly authorized
signatory of AXIS BANK LIMITED
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To be stamped as an Agreement for creating hypothecation (in case there is a specific
article for hypothecation)/ an Agreement and Indemnity and POA as per the applicable
state stamp act

SUPPLEMENTAL DEED OF HYPOTHECATION

THIS SUPPLEMENTAL DEED OF HYPOTHECATION (“Supplemental Deed”) executed atthe place
and date mentioned underSr.No. 1 and Sr. No. 2 of the Schedule | hereunder written by the
security providerand described under Sr. No. 3 of the Schedule | hereunder written (therein and
hereinafterreferred to as “the Security Provider”)

IN FAVOUR OF

AXIS Bank Ltd., a company, constituted under Company’s Act 1956, carrying on the Banking
businessinterms of the license issued by Reserve Bank of India underthe provisions of Banking
Regulation Act, 1949 and having its registered office at “Trishul”, Opp Samartheshwar Mahadev
Temple, New Law Garden, Ellisbridge, Ahmedabad 380009 and having one of its Branches at

(hereinafter referred to as the “Bank”, which term shall unless it be repugnant to
the subject or context thereof include its successors and assign)

WHEREAS:

1. Inconsideration of the Borrowerhaving been sanctioned certain Earlier Facilities mentioned
under Sr. No. 1 of the Schedule Il on the terms and conditions set out in the Earlier
Facility Agreements as mentioned in mentionedunderSr. No. 2 of the Schedule Il hereunder
written and inter alia to secure the Earlier Facilities hereunder written vide a deed of
hypothecation, details of which are setoutin Sr. No. 5 of the Schedule | (hereinafter referred
to as the “Principal Deed”) together with all other Secured Obligations payable by the
Borrower to the Bank.

2. Atthe request of the Borrower, the Bank has agreed to provide Additional Facility to the
Borrower, as more particularly described in Sr. No. 3 of the Schedule Il, in accordance with
the Additional Facility Agreement the details of which are set out Sr. No. 4 of the Schedule Il.
3. One of the conditions of the Additional Facility Agreement is that the Additional Facility

together with all the other Secured Obligations (defined hereafter) payable by the Security
Providertothe Bankshall, interalia, be secured, as a continuing securitycreated in favour the
Bank, by a charge by way of hypothecationin favour of Bank on all the assets of the Security
Provideraslisted underSchedule IVhereunder writtenwith such ranking as mentioned against
them under Schedule .

4. Bank has called upon the Security Provider to execute these presents which the Security
Provider has agreed to do in the manner hereinafter expressed.

NOW IN CONSIDERATION of the above, the Security Provider hereby agrees, records and
confirms with the Bank as follows:

i) Definitions



i)

iv)

vi)
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Save as otherwise specified herein, all capitalized terms used in this Supplemental
Deed unless the context otherwise requires, will have the meanings given to such
terms in the Principal Deed.

“Additional Facility (ies)” shall have the meaning as provided under Sr. No. 1 of
Schedule 1.

“Additional Facility Agreements” shall have the meaningas provided under Sr. No. 2
of Schedule Il

“Charged Assets” shall have the meaning as described under Schedule IV.

“Earlier Facilities” shall have the meaning as defined as provided under Sr. No. 3 of
Schedule .

“Earlier Facility Agreements” shall have the meaning as defined under Sr. No. 4 of
Schedule .

“Secured Obligations” shall mean collectively the ‘Secured Obligations’ as set out in
the Principal Deed along with the ‘Loan Obligations’ as specified in the Additional
Facility Agreements.

Interpretations and construction

(a) ThisSupplemental Deedisandshall be supplemental to the said Principal Deed,
and shall always be read in conjunction with the Principal Deed and with all the
agreements already executed.

(b) Further from the date of this Supplemental Deed, a reference to the Facility in
the Principal Deed, as amended by this Supplemental Deed, shall mean to
include Additional Facility.

Save and exceptas hereby expressly provided, nothing herein contained shall or shall
be deemedtolimit or prejudicially affect the rights and benefits created in favour of
the Bank under the Principal Deed.

The Security Provider hereby agrees and acknowledges that the said Charged Assets,
both present and future, hypothecated and charged in favour of the Bank by and
under the said Principal Deed shall be extended and shall continue to be charged in
favour of the Bank as a continuing security for the due repayment of all monies
including the Secured Obligations payable by the Security Provider from time to time
to the Bankin respectof orin any way concerning the Additional Facilities grantedto
the Borrower on the terms and conditions contained in the said Principal Deed as
modified and enlarged by this Supplemental Deed.

The Security Providerto file with the concerned Registrar of Companies, Form CHG-1
within 10 (ten) days from the date hereof and perfectthe security being created on
the Charged Assets so that the Bank has the priority of security interest, as specified
in Schedule lll, in respect of the Charged Assets.

The Security Provider acknowledges that it has reviewed, acclimatized to, and
understood, the Financing Documents, the Principal Deed and this Supplemental
Deed (asand when executed)andis/shall be fully aware of the implications thereof.
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vii) That all the covenants, terms and conditions to be observed and performed by the
Security Providerand all the rights and remedies conferred on the Bank by and under
the said Principal Deed and shall apply and extend to the Additional Facility as if all
the said terms and conditions and covenants and the said rights and remedies were
incorporated herein.

viii) Save as varied and enlargedvide this Supplemental Deed, the Principal Deed and all
its supplements shall remain in full force and effect.

All disputes, differencesand / or claim or questionsarisingout of these presents orin any way
touching or concerning the same or as to constructions, meaning or effect thereof or as to
the right, obligations and liabilities of the parties hereunder shall be referred to and settled
by arbitration, to be held in accordance withthe provisions of the Arbitration and Conciliation
Act, 1996 or any statutory amendmentsthereof, of a sole arbitrator to be nominated by the
Lender/Bank, and in the event of death, unwillingness, refusal, neglect, inability or
incapability of aperson so appointedtoact as an arbitrator, the Lender/Bank may appointa
new arbitratorto be a sole arbitrator. The arbitrator shall not be requiredto give any reasons
for the award and the award of the arbitrator shall be final and binding on all parties
concerned. The arbitration proceedings shall be held at
Mumbai/Delhi/Kolkata/Bangalore/Chennai/Kochi. The arbitral procedure shall be conducted
in English.
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SCHEDULE |

[Note: The Schedule to be suitably modified based on the capacity of the Security Provider and
the terms of the Sanction Letter. The terms which are not applicable to the Security Provider
should be marked as ‘Not Applicable’.]

Sr. No. Title Details
1. Place of
Execution
2. Date of the
Supplemental
Deed
3. Name and (a) Incasethe Security Providerisanindividual:
Address of the
Security
Provider3 [e@],son/daughter/wife of [@], aged [®] years, residing at[e]
having passportno. [e], which expression shall unless
repugnanttothe contextormeaningthereof be deemedto
include his/her heirs, administrators and executors.

(b) In casethe Security Providerisa company:

[e],a companyincorporatedinIndiaunderthe [Companies Act,
1956/ Companies Act, 2013], with corporate identification
number[e®] and havingits registered office at [®], which
expression shall unless repugnant to the contextor meaning
thereof be deemedtoincludeits successors and permitted
assigns.

(c) Incasethe Security Providerisa partnership firm:

M/s [®], a partnership firm, [registered underthe Partnership
Act, 1932], havingits principal place of business at[e], duly
represented by [insert the details of all the partners], its
partners, constituted in accordance with [insert details of the
partnership deed], which expression shall unless repugnant to
the context or meaningthereof be deemedtoinclude its
partnersfor the time beingand fromtime to time and the legal
heirs, executors and administrators of the last such surviving
partner.

53 To be suitably modified based on the apadty of the Security Provider
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Sr. No.

Title

Details

(d) In case the Security Provideris alimited liability partnership:

M/s [®], a partnership firm formed underthe Limited Liability
Partnership Act, 2008 and havingits principal place of business
at [e], represented by its authorised partner[e®], inaccordance
with the resolution passed by its partners dated [e], which
expression shall unless repugnant to the context or meaning
thereof be deemedtoincludeits successors and permitted
assigns.

In case the Security Providerisa sole proprietorship:

M/s [®] a proprietorship concern, represented by [e], itssole
proprietor havingits principal place of business at[®], which
expression shall unless repugnant to the context ormeaning
thereof be deemedtoincludethe heirs, administrators and
executors of the sole proprietor.

In case the Security Providerisa Hindu Undivided Family:

[e], Hindu Undivided Family, represented by [e®], the Karta,
acting on behalf of all the coparceners and all members of the
Hindu Undivided Family, havingits principal place of business
[®], which expression shall unless repugnant to the contextor
meaningthereof be deemedtoincludethe Kartaandthe
members forthe time beingand from time to time of the Hindu
Undivided Family and theirrespective heirs, executors,
administrators and assigns.

In case the Security Providerisa trust:

M/s [®], a trust constituted under[®], havingits principal place
of businessat[e], represented by [®], beingthe trustee
authorised pursuanttothe resolution dated [®] passed by the
trusteesinthis behalf, which expression shall unless repugnant
to the context or meaning thereof be deemedtoinclude the
trustee ortrusteesforthe time being of the trust.




B2B- R & MSME Disbursement Documents/Agreements

Sr. No.

Title

Details

(h) Incasethe Security Providerisa society:

M/s [®], a society registered under[®], havingits principal place
of businessat[e], represented by [®], beingthe member
authorised pursuanttothe resolution dated [®] passed by the
membersinthisbehalf, which expression shall unless
repugnantto the contextormeaningthereof be deemedto

include the memberormembers forthe time being of the
society.

Name and
address of the
Branch of the
Bank/Lending

Office

Details of the

Principal Deed
along with all
amendments or
modifications,

if any.
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Schedule Il

Details of the Facilities and the Facility Agreements

S.No. Description Details
1 Additional Facility:

2. Additional Facility Agreement

3. Existing Facilities

4, Existing Facilities Agreement

5. Total
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Schedule Il

Ranking of the Security Interest

Assets listed underfirst column of the below table and described in Schedule —II shall constitute
security for the Facilities as per ranking indicated against the said Charged Asset in the Second

Column of the below table.

Asset List Floating/Fixed Ranking
Current Assets Floating Exclusive / First / Second
Moveable Properties Fixed Exclusive / First / Second
DPG Machinery Fixed Exclusive / First / Second
Specific Equipments Fixed Exclusive / First / Second
Account Assets Fixed Exclusive / First / Second
Receivables Fixed Exclusive / First / Second
Specific Assets Fixed Exclusive / First / Second
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SCHEDULE -1V
(Description of Assets listed under Schedule Ill hereinabove)
[Note: To be appropriately modified based on the security package for the transaction.]

1. Current Assets :

The whole of the Security Provider's stocks of raw materials, goods-in-process, semi-
finished and finished goods, consumable stores and spares and such other movables,
including book debts, bills, whether documentary or clean, both present and future,
whether in the possession or under the control of the Security Provider or not, whether
now lying loose or in cases or which are now lying or stored in or about or shall hereafter
from time to time during the continuance of these presents be broughtinto or upon or be
stored or bein or aboutall the Security Provider's factories, premises and godowns situate
at>* or whereverelsethe samemay be or be heldby any party
to the orderordisposition of the Security Provider orin the course of transit oron high seas
or on orderor delivery (referred to as the “Current Assets”, which expression shall, as the
context may permit or require, mean any or each of such Current Assets).

2. Moveable Properties :

The whole of the Security Provider's moveable properties (save and except current assets)
includingits movable plant and machinery, machinery spares, tools and accessories, non —
trade receivables and other movables, both presentand future, whetherinth e possession
or under the control of the Security Provider or not, whetherinstalled or not and whether
now lying loose or in cases or which are now lying or stored in or about or shall hereafter
from time to time during the continuance of these presents be broughtinto or upon or be
stored orbeinoraboutall the Security Provider's factories, premises and godowns situated
at > or wherever else the same may be or be held by any
party to the order or disposition of the Security Provider or in the course of transit or on
high seas or on order or delivery (referred to as the “Moveable Properties”, which
expression shall, asthe context may permit orrequire, mean any or each of such Moveable
Properties).

54 to incorporate the details of the location where such assets are lying
55 to incorporate the details of the location where such assets are lying
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3. DPG Machinery :

The whole of the machinery purchased / to be purchased on deferred payment terms
including its spares, tools and accessories, software, both present and future, whether in
the possession orunderthe control ofthe Security Provider or not, whether nowlying loose
orincasesor whichare now lying orstoredin orabout orshall hereafter from timeto time
duringthe continuance of these presentsbe broughtinto or upon or be stored or be stored
or be in or about all the Security Provider's factories, premises and godowns situated at
56 or wherever else the same may be or be held by any
party to the order or disposition of the Security Provider or in the course of transit or on
high seas or on order or delivery (referred to as the “DPG Machinery”, which expression
shall, asthe context may permitor require, mean any or all of such DPG Machinery), short
particulars whereof are set out below:

[GIVE BRIEF DESCRIPTION OF THE DPG MACHINERY ACQUIRED ON DPG TERMS ]
4.  Specific Equipments :
The whole of :
[ GIVE BRIEF DESCRIPTION OF THE EQUIPMENT ]

of the Security Provider including its spares, tools and accessories, software, whether
installed or not and whether in the possession or under the control of the Security
Provideror not, whethernow lyingloose or in cases or which are now lyingor storedin
or about or shall hereafter from time to time during the continuance of these presents
be brought into or upon or be stored or be in or about the Security Provider’s factories,
premises and godownssituate at >7 , or wherever else the same
may be or be held by any party to the orderor disposition of the Security Provider or
inthe course of transitoron high seas oron orderordelivery (referred to as the “Specific
Equipment”, which expression shall, as the context may permit or require, mean any or
each of such Equipment).

56 to incorporate the details of the location where such assets are lying

57 to incorporate the details of the location where such assets are lying
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6.

7.
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Account Assets :

All the accounts of the Security Provider with all the branches of Bank58 (“Axis Bank
Accounts”) and all rights, title, interest, benefits, claims and demands whatsoever of the
Security Providerin, to, under and in respect of the Axis Bank Accounts and all monies
includingall cash flows and receivablesand all proceeds arising from / in connection with
and insurance proceeds payable into the Axis Bank Accounts, which
have been deposited/ credited/lyingin the Axis Bank Accounts, all investments, assets,
instruments and securities which represent all amountsin the Axis Bank Accounts, both
present and future (referred to as the “Account Assets”, which expression shall, as the
context may permit or require, mean any or each of such Account Assets).

Receivables:

All amounts owing to, and received and/or receivable by, the Security Provider and/or
any person on its behalf, all book debts, all cash flows and receivables and proceeds
arisingfrom / in connection with , and allrights, title, interest, benefits,
claims and demands whatsoever of the Security Providerin, to or in respect of all the
aforesaid assets, including but not limited to the Security Provider’s cash-in-hand, both
present and future (referred to as the “Receivables”, which expression shall, as the
context may permit or require, mean any or each of such Receivables).

Specific Assets :

The specificassets of the Security Provider (referredto as the “Specific Assets”) short
particulars

whereof are given below :

[ GIVE SPECIFIC DETAILS OF THE SPECIFIC ASSETS ]

IN WITNESS WHEREOF the Security Provider has caused this Deed to be executed on the day,
month and yearfirst herein above written, and the Bank has caused this Deed to be executed by
the hand of its authorised officer as hereinafter appearing:®°

58 Note: to confirm.

59 The signing dause to be suitably modified based on the capadty of the Secutity Provider
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In case the Security Provideris an individual:

Security Provider Signature Security Provider Initial

[Note: Both the signature and the
initialsto be obtained on this page from
the individual or a power of
attorney holder of the individual
Clause to be suitably modified if the
document is being executed by the
power of attorney holder of the
borrower with following statements “In
case the Security Provider is an
individual executing through the
Security Provider’s power of attorney
holder” and “Security Provider’'s Power
of Attorney Holder's Signature”
“Security Provider’s Power of Attorney
Holder’s Initial”]

In case the Security Providerisa company:

Authorised Signatory Signature Authorised Signatory Initial
[Note:Boththe signature and the initials to be obtained on this page]

THE COMMON SEAL OF [e] havingits
registered office at[®] hasbeen
hereunto affixed pursuantto the
resolution of its board of directors
passed at the meetingheld on[e] day
of [e],[®]inthe presence of [e], its

[e].

[Note : To be suitably modified based

on the Articles of Association of the
company.]

In case the Security Provideris a partnership firm:

Name : [e]

Place of business : [e]
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Signed and delivered on behalf of the
Security Provider by its partners:

(a) Mr./Ms. [e]

Signature

Initial

(b) Mr./Ms. [e]

Signature

Initial

(c) Mr./Ms.[e]

Signature

Initial

[Note: Both the signature and the
initialsto be obtained on this page. Itis
advisable that all partners of the
partnership  firm  execute this
Agreement, however all the parties
may authorize the designated partner
to sign this Agreement in accordance
with the partnership deed.]

In case the Security Providerisa
proprietorship concern:

For M/s. [e]

(Proprietor Signature)

(Proprietor Initial)
[Note: Boththe signature and the initials to be obtained on this page]
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In case the Security Provider is a HUF:

For [e],a Hindu Undivided Family

(Karta Signature)

(Karta Initial)

[Note: Both the signature and the
initials to be obtained on this page. To
be executed by the Karta of the HUF.]

In case the Security Providerisa Trust/Society:

For [e], actingas the [®] of the
Borrower, authorized underresolution
dated [e] passed by [e] of the
Borrower.

[insertdesignation]
Signature

[insert designation]

Initial

[Note:Boththe signature and the initials to be obtained
onthis page. Clause to be suitablymodifiedbasedon the
bye laws of the trust/ society.]

SIGNED AND DELIVERED by the duly
authorised signatory of AXIS BANK
LIMITED
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Stamping to be done if applicable as per the State Stamp Act.

o T be registered with the concerned Sub Registrar of Assurance in certain jurisdiction in accordance with applicable law. In such
cases, the Mortgagor may also have to execute the MOE.

o [n States where the EM Registration is mandatory and the SROs/ Registration Department has specified the format of
MOE/MOA, then the same shall be used for creation of EM.

o  DPlease also note that for certain jurisdiction filing of notice of intimation is also required.

o Eusure to delete the footnotes, text boxes and instructions on finalization of document.

MEMORANDUM OF ENTRY
(First Time Deposit)

1. On the day, month and year set out in Sr. No. 1 and Sr. No. 2 of the Schedule I, the
person(s) more particularly described in Sr. No. 1 of the Schedule Il hereunder written
(hereinafter referredto asthe “Security Provider(s)”)¢°, attended the office of Axis Bank
Limited, a company incorporated under the Companies Act, 1956, an existing company
withinthe meaning of Companies Act, 2013 and a banking company within the meaning
of the Banking Regulation Act, 1949 and havingits registered office at ‘Trishul’, 3" Floor,
Opposite Samartheshwar Temple, Law Garden, Ellis Bridge, Ahmedabad — 380 006, as
specifiedin Sr. No. 3 of the Schedule | hereunderwritten (“Bank”) and delivered toand
deposited with the authorized personnel of the Bank, whose name is mentioned in Sr.
No. 4 of the Schedule | hereunder written (“Authorized Personnel”), acting for and on
behalf of the Bank, the documents of title, evidences, deeds and writings more
particularly described in the Schedule IV hereunder written (hereinafter collectively
referredto as “the said Title Deeds”) in respect of the immoveable properties located at
and more particularly described in the Schedule V hereunder written (“the said
Immoveable Properties”).

2. Whilst making the deposit, the person(s) namedin Sr. No. 1/2°! of the Schedule Il stated
that the delivery and deposit of the said Title Deeds was done on behalf of the Security
Provider(s), with intent to create security, by way of a mortgage by deposit of title deeds
in favour of the Bank on the said Immoveable Properties to secure the due repayment,
discharge and redemption of all monies owed to the Bank underthe financial assistance
as more particularly described in Sr. No. 5 of the Schedule Ill hereunder written
(“Facility”) availed by the person(s) more particularly specified in Sr. No. 1 of Schedule il
hereunder written (“Borrower”) in termsof the Facility Agreement(s) as more particularly
described in Sr. No. 3 of the Schedule lll hereunder written (“Facility Agreement(s)”)
including but not limited to the interest, commission, liquidated damages, fees,

% Note: This document shall coverall the immovable properties which are held by the Security Provider.(s) In case there are more than one
Security Providers providingsecurity for the Facility, then the Memorandum of Entry shallbe accordingly modified. Further the detals of
Security Provider(s) in Sr. Nos.1 & 2 of Schedule Il also to be customized accordingly and separate Declaration is to be executed by each
Security Provider(s). .

61 Retain “1” in case of individual and”2”in case of non-individual.
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commitment charge, premia on prepayment, costs, charges, expenses, monies payable
as a result of devaluation/revaluation/fluctuation in the rates of exchange of foreign
currencies involved.

3. The said person(s) named in Sr. No.1/ 2 of the Schedule Il stated to the Authorized
Personnel, that the Security Provider(s) have clear and marketable title to the said
Immoveable Property and accordingly have the capacity and authority to create the
mortgage by way of deposit of title deeds.®?

OR
3. The said person(s) named in Sr. No. 2 of the Schedule Il handed over to the Authorized
Personnel, the necessary authorization of the Security Provider(s) allowing the said
personto create the mortgage by way of deposit of title deeds on behalf of the Security
Provider(s) infavour of the Bank (the details of such authorization(s) is more particularly
described in Sr. No. 3 of the Schedule Il hereunder written) and further stated that the
said authorization(s) is/are in full force and effect.®3

4, The said person(s) namedin Sr. No. 2 of the Schedule Il further stated that the said Title
Deeds so deposited were the only documents of title relating to the said Immoveable
Properties in the possession, power and control of the Security Provider(s) and that the
Security Provider(s) has/have clear and marketable title to the said Immoveable
Properties and further stated that save as provided in the Schedule VI hereunder written,
there is no mortgage, charge, lien or other encumbrance or attachment on the
Immoveable Properties or any part or parts thereof in favour of any government or the
income-tax department or any other governmental authority, or any person, firm or
company, body corporate or society or entity whatsoever and that save as permitted
under the Facility Agreement(s) and the other financing documents executed in
connectionwith the Facility, the Security Provider(s) has not enteredinto any agreement
forsale, transfer, lease oralienation thereof or any part or parts thereof and that no such
mortgage, charge orlien or other encumbrance whatsoever will be created or attachment
allowedtobe levied onthe Immovable Properties or any part or parts thereof in favour
of or on behalf of any Government or governmental authority or any person, firm,
company, body corporate or society or entity so long as the Borrower continues to be
indebted to or liable tothe Bank on any account inany manner whatsoeverand that no
proceedings forrecovery of taxes are pending against the Security Provider(s) under the
Income Tax Act, 1961 or any otherlaw inforce forthe time beingand that no notice has

92 Note: To be retained in case mortgage is being created by individuals who are owners of theimmoveable property.
9 Note: To be retained in case mortgage is being created by authorised officersof the owners of theimmoveable propetty.
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beenissued and/orservedonthe Security Provider(s) underthe Income Tax Act, 1961, or
under any other law, relating to recovery of tax.%*

5. The said person(s) namedin Sr. No. 2 of the Schedule Il furtherstated that the Security
Provider(s) has obtained all requisite consents, governmental approvals, authorizations
and clearances [including a no objection certificate (particulars of which are provided in
Sr. No. 6 of the Schedule lll hereunder written) from the incometax authorities pursuant
to Section 281 of the Income Tax Act, 1961]°° for the creation of the securityin respect of
the Immovable Properties in favour of the Bank.

6. The aforesaid deposit of the Title Deeds was made by the said person(s) namedin Sr. No.
2 of the Schedule Il on behalf of the Security Provider(s) inthe presence of the Authorized
Personnel of the Bank. The priority of the security interest of the Bank in respect of the
security being created on the Immovable Propertiesisas specified inSr. No. 7 of Schedule
il.

% Note: To be modified based on the transaction.
% Note: To be modifiedin the event the Section 281 permission has not been obtained.
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SCHEDULE |

Place where the title deeds have been
deposited

2 Date on which the title deeds have been
deposited

3 Address of the branch of the Bank where
the title deeds have been deposited

4 Name and designation of the authorized
personnel of the Bank to whom the title
deeds have been deposited
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Description of Security
Provider(s)

SCHEDULE Il

(a)

In case the Security Provider(s) is an individual:

[e], son/daughter/wife of [e], aged [e] years,
residing at [e®] having passport no. [e], which
expression shall unless repugnant to the context
or meaningthereof be deemedtoinclude his/her
heirs, administrators and executors.

(b)

In case the Security Provider(s) is a company:

[e], a company incorporated in India under the
[Companies Act, 1956/ Companies Act, 2013],
with corporate identification number [®] and
having its registered office at [e], which
expression shall unless repugnant to the context
or meaning thereof be deemed to include its
successors and permitted assigns.

(c)

In case the Security Provider(s) is a partnership

firm:

M/s [®], a partnership firm, [registered under the
Partnership Act, 1932], havingits principal place of
business at [e], duly represented by [insert the
details of all the partners], its partners,
constituted in accordance with [insert details of
the partnership deed], which expression shall
unless repugnant to the context or meaning
thereof be deemedto include its partners for the
time being and from time to time and the legal
heirs, executors and administrators of the last
such surviving partner.
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(d) In case the Security Provider(s) isalimited liability
partnership:

M/s [e], a partnership firm formed under the
Limited Liability Partnership Act, 2008 and having
its principal place of business at [®], represented
by its authorised partner [®], in accordance with
the resolution passed by its partners dated [e],
which expression shall unless repugnant to the
context or meaningthereof be deemedtoinclude
its successors and permitted assigns.

(e) Incasethe Security Provider(s)isasole
proprietorship:

M/s [®] a proprietorship concern, represented by
[e@],itssole proprietorhavingits principal place of
business at [®], which expression shall unless
repugnant to the context or meaning thereof be
deemed to include the heirs, administrators and
executors of the sole proprietor.

(f) Incasethe Security Provider(s)isaHindu
Undivided Family:

[@], Hindu Undivided Family, represented by [e],
the Karta, acting on behalf of all the coparceners
and all members of the Hindu Undivided Family,
having its principal place of business [®], which
expression shall unless repugnant to the context
or meaning thereof be deemed to include the
Karta and the members for the time being and
from time to time of the Hindu Undivided Family
and their respective heirs, executors,
administrators and assigns.

(g) Incasethe Security Provider(s)isatrust:
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M/s [®], a trust constituted under [®], having its
principal place of business at [®], represented by
[®], being the trustee authorised pursuant to the
resolution dated [®] passed by the trusteesin this
behalf, which expression shall unlessrepugnant to
the context or meaning thereof be deemed to
include the trustee or trustees for the time being
of the trust.

(h)

In case the Security Provider(s)is asociety:

M/s [®], a society registered under [®], having its
principal place of business at [®], represented by
[@], being the memberauthorised pursuant to the
resolution dated [®] passed by the members in
this behalf, which expression shall
repugnant to the context or meaning thereof be

unless

deemed to include the member or members for
the time being of the society.

Details of the person
authorized on behalf of
the Security Provider(s)
to depositthetitle deed
underthis memorandum
of entry

Details of the
authorizationinfavour of
the person providing the
declaration.

(Note: The name, details
of POA/Resolutionis
requiredtobe
mentioned).
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to the said term in the respective Facility Agreements
specified below:

SCHEDULE 1l
Details of the Borrower(s), the Facility and the Facility Agreement(s)
BORROWER 1:
15. | The term Borrower shall have the meaningascribed

[Provide the details of the
borroweras providedin
each of the facility

agreement(s)]
16. | Name of the borrower:
(a) Name of the Borrower
(b) Registered Office/ principal place of business
of the Borrower
17. | Description of the Facility Agreement(s) The Facility
Agreement made on the
day of
at
, by and

among the Borrowerand the
Bank.

18.

Sanction Letter details

The Sanction Letterissued to
the Borrower on the
day of

)

by the Bank.

19.

Description of Facilities

Amount (Rs. — Lakhs)
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ToTAL

(AMOUNT

IN WORDS)

20.

Description of authorizations and clearances

21.

Details of the ranking of the Security interest created
on the Immovable Properties
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SCHEDULE IV
List of the Title Documents®®

% Note: Details of the title documents to be inserted as per the title search report.
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SCHEDULE V
Description of the Immoveable Properties

All that piece and parcel of land [@]®” together with all the buildings and structures thereon,
fixtures, fittings and all plant and machinery attached to the earth or permanently fastened to
anything attached to the earth, both present and future.%®

OR
Allthat [e]® togetherwith the right to use common areas of the building, the right to use water
closet, drainage, lavatories and other conveniences and facilities, amenities in or upon or
pertaining to or connected to the flat / unit / office premises, both present and future and
easementary rights and together with all fixtures and fittings, both present and future.”®

7 Note: Description to be as per the title search report

% Note: To be retained for Inmoveable Properties involving land and building. To be suitably modified in the event the immovable
properties also include any leasehold rights.

% Note: Description to be as per the title search report

" Note: To be retained for Inmoveable Propetties involving flat/unit/ office premises located ina building. To be suitably modified in the
event the immovable properties also incude anyleasehold rights.
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SCHEDULE VI

DETAILS OF THE EXISTING CHARGES/ SECURITY INTEREST ON THE IMMOVABLE PROPERTIES”*

Signature and name of the
Authorized Personnel
accepting the deposit of
title deeds

Dated this day of , 200 72

12 Note: In case there are no existing charges/ secutity interest created on the Inmovable Properties, please mark it as NIL.
13 Note: To be dated one day after the date onwhich the title deeds have been deposited



B2B- R & MSME Disbursement Documents/Agreements

o 1o be stamped as an Affidavit as per the state stamp Act and to be notarized.
o Eunsure to delete the footnotes, text boxes and instructions on finalization of document.

DECLARATION CUM CONFIRMATION DEED

The person(s) more particularly described in Sr. No. 2 of Schedule Il hereunder written do
hereby solemnly declareand confirm, as under -

1. I/We, state that | have clear and marketable title to the said Immoveable Property and
accordingly have the capacity and authority to create the mortgage by way of deposit of title
deeds’s.

OR

2. 1/Weam/are dulyauthorizedas perthe necessary authorizationof the Security Provider(s) to
create the mortgage by way of deposit of title deeds on behalf of the Security Provider(s)in
favour of the Bank (the details of such authorization(s) is more particularly described in Sr.
No. 3 of Schedule Il hereunderwritten) and further stat that the said authorization(s) is/are
in full force and effect’.

3. I/We say that the Security Provider(s) is seized and possessed of or otherwise well and
sufficiently entitled to the said mortgaged property more particularly described in Schedule
V written (“the said Immoveable Properties”).

4. |/We furthersay that the Immovable Properties are proposed to be mortgaged and charged
to Bank for the facilities as mentionedin Sr. No. 5 of Schedule lll (hereinafterreferredto as
the “Facility”) sanctioned to Borrower(s) named in Sr. No. 1 of Schedule lll (hereinafter
referred as “Borrower”), in terms of the facility agreement(s) as more particularly described
in Sr. No. 3 of the Schedule Ill hereunder written (“Facility Agreement”) to secure prindpal
amount of the Facility togetherwith all interest therein, additional interest, defaultinterest,
compound interest, liquidated damages, remuneration payable to the Bank, premia on
prepayment, costs, charges, expenses and other monies whatsoever, stipulatedin or payable
togetherwith otherdebts and liabilities of the Security Provider(s)to Bank underthe Facility
Agreement (the “Secured Obligations”).

5. 1/We confirm that, the title deeds specified in the Schedule IV (hereinafter collectively
referred to as “the said Title Deeds”) are being deposited and delivered on behalf of the
Security Providertothe authorized personnel of Axis Bank Limited, acompany incorporated
underthe Companies Act, 1956, an existing company withinthe meaning of Companies Act,
2013 and a banking company within the meaning of the Banking Regulation Act, 1949 and

73 Note to Axis Bank: To be retained in case mortgage is being created by individuals who are owners of the immoveable property.
74 Note to Axis Bank: To be retained in case mortgageis being created by authorised officers of the owners of the immoveable property
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having its registered office at ‘Trishul’, 3rd Floor, Opposite Samartheshwar Temple, Law
Garden, Ellis Bridge, Ahmedabad —380 006 and one of its branches at the place as specified
in Sr. No. 3 of the Schedule | hereunder written (“Bank”), atthe place and on the day, month
and year set out in Sr. No. 1 and Sr. No. 2 of the Schedulel, hereunderwith anintention to
create equitable mortgage upon all Security Providers’ rights, title and interest in the said
Immovable Properties in favour of the Bank as the security for repayment of the Secured
Obligation.

6. |/We saythatthe saidImmovable Propertiesisoutsidethe purviewof the Urban Land (Ceiling
and Regulation) Act, 1976.

7. 1/We say that the said Immovable Properties of the Security Provider(s) is free from all
encumbrances or charges (statutory or otherwise) claims and demands, save as provided in
Schedule VI hereunder written and that the same or any of them or any part thereof are/is
not subject to any lien/lis pendens, attachment or any other process issued by any court or
Authority and that the Security Provider(s) has not created any trust in respect thereon and
that the said Immovable Properties is in the exclusive uninterrupted and undisputed
possession and enjoyment of the Security Provider(s) since the date of purchase/acquisition
thereon and no adverse claim has been made against the Security Provider(s) in respect of
the said Immovable Properties and that no such mortgage, charge or lien or other
encumbrance whatsoever will be created or attachment allowed to be levied on the
Immovable Properties or any part or parts thereof in favour of or on behalf of any
Government or governmental authority or any person, firm, company, body corporate or
society orentity solongas the Borrower continuesto be indebted to or liable to the Bank on
any account in any manner whatsoever and that no proceedings for recovery of taxes are
pendingagainstthe Security Provider(s) underthe Income Tax Act, 1961 or any other lawin
force for the time being and that no notice has been issued and/or served on the Security
Provider(s) under the Income Tax Act, 1961, or under any other law, relating to recovery of
tax.”®

8. I/We also state that the Security Provider(s) has duly paid all rents, Provident Fund dues,
Gratuity dues, Employees State Insurance dues, Income Tax, Sales Tax, Corporation Tax and
all othertaxes and revenues payable to the Governmentof India, Government of any State or
to any local authority and that at presentthere are no arrears of such dues, rents, taxes and
revenue due and outstanding and that no attachments or warrants have been served onthe
company in respect of sales tax, Income-tax, government revenue and other taxes.

9. |1/We alsostate thatthe Security Provider(s) has obtained all requisite consents, governmental
approvals, authorizations and clearances [including a no objection certificate (particulars of
which are providedin Sr. No. 6 of Schedule Il hereunder written) from the income tax
authorities pursuant to Section 281 of the Income Tax Act, 1961]7¢ for the creation of the
security in respect of the Immovable Properties in favour of the Bank.

75 Note to Axis Bank: T'o be modified based on the transaction.
76 Note to Axis Bank: To be modified in the event the Section 281 permission has not been obtained.
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16.

17.
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I/We also agree and undertake (on behalf of the Security Provider(s)) to give such
confirmations, declarations, undertaking and other writings as may be required by Bank and
satisfactorily comply with all otherrequirements and requisitions submitted by or on behalf
of Bank.

That the Security Provider(s) has/have duly observed, performed and compliedwith and shall
at all times duringthe subsistence of the aforesaid mortgage / until the Secured Obligations
have been repaid to the satisfaction of the Bankin full, continue to duly observe, perform and
comply with all the rules, regulations, laws, bye-laws, covenants, terms and conditions in
connection with the Immovable Properties.

That the Security Provider(s) has/have not done and shall not at any time do any act, deed,
matter or thing and/oris/are not aware of any document/ judgment/ orderor legal process
or latent/patent defect in the title to the Immovable Properties which may adversely affect
or prejudice in any manner the Bank's security and/ or interests.

That the Security Provider (s) has / have the necessary power and is are free to secure the
Borrower's Duesin the mannerdone by him/her/it/them and the Security Provider (s) is/are
not under any statutory, contractual or other restriction or disability to do so.

The shareholders have at its general meeting/ extraordinary general meetingduly passed a
resolution under Section 180(1) (a) of the Companies Act, 2013 authorising creation of the
mortgage overthe Immovable Propertiesin favour of the Bank (a certified true copy of which
resolution has been handed overto the Bank) and the said resolutionisin full forceand effect
and has not been varied or rescinded””.

I/We assure, agree and declare that the documents evidencing title of the Security
Provider(s), evidences, deeds and writings in relation to the said Immovable Properties of the
Security Provider(s) which are to be deposited with the Bank are the only title deeds relating
to the Immovable Properties and the Security Provider(s) shall not retain the originals of any
such document of title to the Immovable Properties. |/We further undertake that any
additional documents, evidences, and writings relating to the Immovable Properties which
may, from time to time, be received by or be in the control, power or possession of the
Security Provider(s) orany agent or nominee of the Security Provider(s) will be deliveredto,
and deposited with, the Bank to secure the Secured Obligations.

I/We am/are not aware of any act, deed, matter orthings orcircumstances which prevent the
Security Provider(s) from charging in favour of Bank the said Immovable Properties.

I/We state that the Security Provider(s) has/have disclosed all facts relating to the Immovable
Properties to the Bank in writing and confirms the accuracy of all information given by him/
her/it/theminthisregard and also confirm thatall prior or subsequentinformationfurnished
by him/her/it/theminthis behalfis/will be true, complete and accurate in every way and the
Bank may act on the basis of the said information, particulars and documents.

77 Note to Axis Bank: To be included if the Security Provider is a public limited company.
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I/We on behalf of the Security Provider(s)shall ensure that, ifduring the tenure of the Facility,
the Bank is desirous of exercising its right to enforce the mortgage or whenever so required
by the Bank, the Borrower and the Security Provider(s) shall without any demur cause any
personinoccupation or possession of the Immovable Properties toimmediately handover the
vacant and peaceful possession thereof to the Bank. The Borrower and the Security
Provider(s) shall ensure that an appropriate condition is inserted in any contract of the
Borrower and Security Provider(s) with such person, if executed.

I/We on behalf of the Security Provider(s) agree and undertake to indemnify and keep the
Bank fully indemnified, saved and harmless of, from and against any loss, damage, expense,
riskand all consequences that might arise to the Bank on account of any defectintitle to the
Immovable Properties and/orany declaration, statementorassurance beingincorrect and/or
any breach by the Security Provider(s) of any declaration, statement, assurance or covenant
herein and/or on account of any nonperformance or non-observance or breach by the
Security Provider(s) of any terms, clause, conditions or covenants of any document govering
the Facility orany other document or any claim, demand or risk howeverarising to the Bank
with reference to the Immovable Properties.

I/ We on behalf of the Security Provider(s) hereby agree and undertake that as and when
required by the Bank, the Security Provider(s) shallassure the Bank of its valid and subsisting
title tothe properties comprised in the Immovable Properties and comply withall requisitions
that may be made from time to time by the Bank in that behalf.

I/We declare that the Security Provider(s) has undertaken and covenanted to bear and
discharge all stamp duty, registrationfees and any other fees whatsoever, payable at any time
in connection with the creation of the mortgage on the Immovable Properties.

And I/We make the aforesaid Declaration solemnly and sincerely believing the same to be
true and knowing fully well that on the faithof my/our agreeing to give the above Declaration,
the Bank has agreed to accept the mortgage by deposit of the said Title Deeds in respect of
the said Immovable Properties as aforesaid.
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SCHEDULE |

Sr. Particulars Details
No.
1 Place where the title deeds are being
deposited.
2 Date onwhich the title deeds are being
deposited
3 Address of the branch of Axis Bank
where the title deeds are being
deposited
4, Name and Designation of the

Authorized Personnel of the Bank
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SCHEDULE 1l

Details of the Security Provider

Sr. No. Title Details

4, Description of Security (a) Incasethe Security Providerisanindividual:
Providers

[e], son/daughter/wife of [e], aged [®] years,
residing at[e] having passport no. [e], which
expression shall unless repugnant to the context
or meaningthereof be deemedtoinclude his/her
heirs, administrators and executors.

e Email:
e Fax:

(b) In casethe Security Providerisa company:

[e],a companyincorporatedinIndiaunderthe
[Companies Act, 1956/ Companies Act, 2013],
with corporate identification number[e] and
havingits registered office at[e], which
expression shall unless repugnant to the context
or meaningthereof be deemedtoincludeits
successors and permitted assigns.

e Designation:
e Email:
e Fax:

(c) Incasethe Security Providerisa partnership
firm:

M/s [®], a partnership firm, [registered underthe
Partnership Act, 1932], havingits principal place
of businessat[e], duly represented by [insert the
details of all the partners], its partners,
constituted in accordance with [insert details of
the partnership deed], which expression shall
unlessrepugnantto the contextormeaning
thereof be deemedtoincludeits partners forthe
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time beingand from time to time and the legal
heirs, executors and administrators of the last
such surviving partner.

e Designation:
e Email :
e Fax:

(d) In case the Security Provideris alimited liability
partnership:

M/s [®], a partnership firm formed underthe
Limited Liability Partnership Act, 2008 and
havingits principal place of businessat[e],
represented by itsauthorized partner[e],in
accordance with the resolution passed by its
partners dated [e], which expression shallunless
repugnantto the context or meaningthereof be
deemedtoincludeitssuccessorsand permitted
assigns.

e Designation:
e Email:
e Fax:

(e) Incasethe Security Providerisasole
proprietorship:

M/s [e®] a proprietorship concern, represented by
[@],itssole proprietorhavingits principal place
of business at[®], which expression shall unless
repugnanttothe contextor meaningthereof be
deemedtoinclude the heirs, administrators and
executors of the sole proprietor.

e Designation :
e Email:
e Fax:

(f) Incasethe Security Providerisa Hindu
Undivided Family:
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[e], Hindu Undivided Family, represented by [e],
the Karta, acting on behalf of all the coparceners
and all members of the Hindu Undivided Family,
havingits principal place of business [®], which
expression shall unless repugnant to the context
or meaningthereof be deemedtoincludethe
Karta and the membersforthe time beingand
from time to time of the Hindu Undivided Family
and theirrespective heirs, executors,
administrators and assigns.

e Designation:
e Email :
o Fax:

(8)

In case the Security Provideris a trust:

M/s [®], a trust constituted under[e], havingits
principal place of business at[®], represented by
[e], beingthe trustee authorized pursuantto the
resolution dated [®] passed by the trusteesin
this behalf, which expression shallunless
repugnanttothe contextormeaningthereof be
deemedtoinclude the trustee ortrusteesforthe
time being of the trust.

e Designation :
e Email:
e Fax:

(h)

In case the Security Providerisa society:

M/s [®], a society registered under [®], havingits
principal place of business at[®], represented by
[@], beingthe memberauthorized pursuant to
the resolution dated [®] passed by the members
in this behalf, which expression shall unless
repugnantto the contextor meaningthereof be
deemedtoinclude the memberormembersfor
the time being of the society.

e Designation:
e Email:
e Fax:
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Details of the authorized
representative of the
Security Provider
providing this declaration
on behalf of the Security
Provider

Details of the
authorizationinfavour of
the person providing the
declaration.

(Note:The name, details
of POA/Resolutionis
requiredtobe
mentioned).
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SCHEDULE 1lI

Details of the Borrower(s), the Facility and the Facility Agreement(s)

to the said term inthe respective Facility
Agreements specified below:

BORROWER 1:
S. No. Terms Details
22. | The term Borrower shall have the meaningascribed | [Provide the details of the

borroweras providedineach
of the facility agreement(s)]

23.

Name of the Borrower:

(c) Name of the Borrower

(d) Registered Office/ principal place of business
of the Borrower

24,

Description of the Facility Agreement

The Facility
Agreement made onthe
day of
at
, byand

among the Borrowerandthe
Bank.

25.

Sanction Letterdetails

The Sanction Letterissued to
the Borroweron the
day of

by the Bank.

26.

Description of Facilities

Amount (Rs. — Lakhs)
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ToTAL

(AMOUNT 1S

WORDS

)

27.

Description of clearances and authorizations

28.

Details of the ranking of the security interest being
created on Immovable Properties
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SCHEDULE IV

List of the said Title Documents’®

78 Note to Axis Bank: Details of the title documents to be inserted as per the title search report.
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SCHEDULE V

Description of the Immoveable Properties

All that piece and parcel of land [@]”° together with all the buildings and structures thereon,
fixtures, fittings and all plant and machinery attached to the earth or permanently fastened to

anything attached to the earth, both present and future.?®

OR

Allthat [e]®! togetherwith the right to use common areas of the building, the right to use water
closet, drainage, lavatories and other conveniences and facilities, amenities in or upon or
pertaining to or connected to the flat / unit / office premises, both present and future and

easementary rights and together with all fixtures and fittings, both present and future.??

79 Note to Axis Bank: Descriptionto be as per the title search report

80 Note to Axis Bank: T'o be retained for Inmoveable Properties involvingland and building. To be suitably modified in the event the
immovable propertiesalso include any leasehold right.

81 Note to Axis Bank: Descriptionto be as per the title search report

82 Note to Axis Bank: To be retained for Inmoveable Propetties involving flat/ unit/office premises locatedin a building. To be suitably
modifiedin the event the immovable properties also include anyleasehold right.
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SCHEDULE VI

DETAILS OF THE EXISTING CHARGES/ SECURITY INTEREST ON THE IMMOVABLE PROPERTIES®3

Solemnly declared at by
, , onthis___

day of , 200 84

Before me

[To be notarized]

83 Note to Axis Bank: In case there are no existingcharges/ securityinterest created on the Inmovable Properties, please mark it as NIL.
84 Note to Axis Bank: To be dated one day after the date on which the title deeds have been deposited



