Certificate No.
Certificate Issued Date
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Unique Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL83070091155610U

03-Sep-2022 02:58 PM

IMPACC (IV)/ d1859003/ DELHY/ DL-DLH
SUBIN-DLDL85900345687931382758U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line
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Certificate No.

Certificate lssued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL83070378867075U

03-Sep-2022 02:58 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345679731106859U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line

This stamp paper forms an integral part of  ~(\(uAde u U LQ&Q w0 U L\lﬂ&

QO 1 L )e 1 1

dated SEPTEHBER OT)20172
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'ii'np Eom' or us ing e-Stamp Mobile App of Stock Holding
------ sile { Mobile App renders it invalid.
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INDIA NON JUDICIAL

Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

e-Stamp

IN-DL83070016796655U

03-Sep-2022 02:58 PM

IMPACC (IV)/ di859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345688508894853U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500 i
(Five Hundred only)

Please write or type below this line  -reeerreees Srr e e

i
This stamp paper forms an integral part of YY) LA +OM WMMY\Q

Statinory Alert:

dated Seer &ﬂmh(?: 19 L-;Z\W/ » OO\/

s/

wenlicily of this Stamp certificate should be verifld#l AU www il st com’ o bsing e-Stamp Mobile App of Stock Holding
recancy in he details on this Certificate and as available on |12 welbsiks [ Mobile App renders it invalid.

iws of chieckng the legitimacy is on the users of the certilicale

)1 any discrepancy please inform the Competent Autholity
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Certificate No.
Certificate Issued Date
Account Reference
Unigue Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL83069680378710U

03-Sep-2022 02:57 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345688967197233U
GMR WARORA ENERGY LIMITED
Article 5 Generél Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line

This stamp paper forms an integral part of Y\ Ao MP A mt;\’um Q
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Stawiory Alert

i The authenticily of this Stamp cerlificate should be verified al 'J shcliz=tanp com'’ or using e-Stamp Mobile App of Stock Holding
Any chsarepancy In lhe details on this Certificate and as avaiiabls on thd w=hsite / Mobile App renders it invalid.
2 The onus of checking the legitimacy is on the users of the cerlilicate

3 e

ool any disciepancy please inform the Competent Authority.
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INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

Certificate No. . IN-DL83069494543817U
Certificate Issued Date . 03-Sep-2022 02:57 PM
Account Reference *  IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
Unique Doc. Reference . SUBIN-DLDL85900345689380257858U
Purchased by : GMR WARORA ENERGY LIMITED
Description of Document . Article 5 General Agreement
Property Description . Not Applicable
Consideration Price (Rs.) 0

(Zero)
First Party . GMR WARORA ENERGY LIMITED
Second Party . STATE BANK OF INDIA
Stamp Duty Paid By . GMR WARORA ENERGY LIMITED
$tamp Duty Amount(Rs.) - 500

(Five Hundred only)

Please write or type below this line

)
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y of this Stamp certificate should be verified at 'www glicilzstanmp.com’ or using e-Slamp Mobile App of Stock Holding
5y i lhe delails on this Certificate and as available onfihe waisle / Mobile App renders it invalid

chacking the legitimacy 1s on the usels of the certificate
o ot any discrepancy please inform the Competent Authority



Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

This stamp paper forms an integral part of

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

aqgueement

e-Stamp

IN-DL83069451948804U
03-Sep-2022 02:57 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85200345690071966524U

GMR WARORA ENERGY LIMITED

Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED

STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line

ANOAXR I ﬂme);ﬁ{mhm?\(\o

dated SEPTEHRER. 07,2022
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INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp
Certificate No. : IN-DL83069116225326U
Certificate Issued Date T 03-Sep-2022 02:57 PM
Account Reference > IMPACC (1V)/ di859003/ DELHI/ DL-DLH
Unique Doc. Reference . SUBIN-DLDL85900345690556090813U
Purchased by . GMR WARORA ENERGY LIMITED
Description of Document . Article 5 General Agreement
Property Description . Not Applicable
Consideration Price (Rs.) Y]

(Zero)

First Party . GMR WARORA ENERGY LIMITED
Second Party . STATE BANK OF INDIA
Stamp Duty Paid By . GMR WARORA ENERGY LIMITED
Stamp Duty Amount(Rs.) . 500 :

(Five Hundred only)

Please write or type below this line

O
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Statutory Alert: @/ 1—\%»( L

1 The authenticity of this Slamp certificate should be verlliad al e shcilastanp com’ or uzing e-Stamp Mobile App of Stock Holding
Any discrepancy in the details on this Certificate and as avallablsgn the welbizile | Kobile App renders it invalid

2 The enus of checking the legitimacy is on the users of Ihe certilicate

5 oIncase of any disclepancy please inform the Competent Authority

X
Al
&

&

Y LINITED GMiA WARCRA ENERGY LIMTED GVR WARQRA E JERGY LIMITED GMR WARORA ENERGY LIMITED GIMR WARORA ENERGY LIM TED GIMR WARORA ENE: |

ENERGY LIWITED Gw3 WARORA ENERG

GMF WARORA ENERG ¢ LIMTED GMR WARCRA ENERGY LIMITED GMR ¥ A



INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

e-Stamp

IN-DL83069153059450U

03-Sep-2022 02:56 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345691282636885U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line EELI UER (1L LU 22 BV St R,

o
This stamp paper forms an integral part of YO +or  eadwue-k AMUNG.
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Stalutory Alert:

i The anthenticily of thes Stamp certificate should be verified at '
Any dizcrepancy in the details on this Certificate and as available

2 T snus of cheeking the legitimacy is on the users of the cenilicats

pancy please inform the Competent Authority
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CuhellEstamp com' o uding e-Stamp Mobile App of Stock Holding
7 seindle £ Mohile App renders it invalid.
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INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp x
Certificate No. . IN-DL83068718513910U
Certificate issued Date . 03-Sep-2022 02:56 PM
Account Reference . IMPACC (Iv)/ di859003/ DELHI/ DL-DLH
Unique Doc. Reference . SUBIN-DLDL85900345691877951703U
Purchased by . GMR WARORA ENERGY LIMITED
Description of Document . Article 5 General Agreement
Property Description . Not Applicable
Consideration Price (Rs.) . 0

(Zero)

First Party . GMR WARORA ENERGY LIMITED
Second Party . STATE BANK OF INDIA
Stamp Duty Paid By . GMR WARORA ENERGY LIMITED
Stamp Duty Amount(Rs.) - 500

(Five Hundred only)

Please write or type below this line

This stamp paper forms an integral part of MOUAR I ,}UQAMM J@(\O
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Qe RMmen £ dated SEPTEMLER. D7, 2022 (
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INDIA NON JUDICIAL
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Government of National Capital Territory of Delhi
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Certificate No.

Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

e-Stamp

IN-DL83068785987138U

03-Sep-2022 02:56 PM

IMPACC (IV)/ di859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345692804191867U
GMR WARORA ENERGY LIMITED
Article 5 General Agjreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line - LA PR AT A S SUUCLRS s I AL I A e T S

This stamp paper forms an integral part of  YYYIA €A ﬂJVPJLTM)J_{Q Funtng

£D GMR V/AROR& ENERGY LIMITED GMR WARORA ENERG ¢ LIMITED GMR WARORA ENERGY LIMITED GMF WARORA ENERGY LIMITED GMR WARCRA EN

RORA ENERGY LIMITED GMR V/AHIRA ENERGY LIMITI

%
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Statutory Alert: . . ‘ﬂ< I_
1 The authenticity of this Stamp cerificate should be verilig-at-wroafETizlasiamp.com’ or using e-Stamp Mobile App of Stock Holding
Any disarepancy n the details on this Cenrlificate and as availabile ofy 1= websile / Mobile App renders it invalid.

o the onus of checking the legitimacy is on the users of the carijficalf:
od case i any discrepancy please inform the Competent Authority



Certificate No.
Certificate Issued Date

Account Reference

Unique Doc. Reference

Purchased by

Description of Document

Property Description

Consideration Price (Rs.)

First Party

Second Party
Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

e-Stamp

IN-DL83067589788293U
03-Sep-2022 02:55 PM

IMPACC (IV)/ di859003/ DELHY/ DL-DLH
SUBIN-DLDL85900345693379597911U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED

STATE BANK OF INDIA

500
(Five Hundred only)

Please write or type below this line

GMR WARORA ENERGY LIMITED

Government of National Capital Territory of Delhi

This stamp paper forms an integral part of YA MM _ e g\"f sl 0 Mjpo_

QQMLRNEN T

dated SePTEMBER. ©7, 1021~

‘; 'y led_ DJ-"— — sl
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Stalutory Alert:
i The authenticity of lhis Slamp certificate should be verified at 'www =
Al aisciepancy 10 the details on this Certificate and as available on lhe wiliwite= / Mobile App renders it invalid.

2 The onus of checking the Jegitimacy is on the users of the certificale

LRI AT

of any discrepancy please inform the Competent Authority

clilestamp com' or using e-Stamp Mobile App of Stock Holding



INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp :
Certificate No. . IN-DL83067500382778U
Certificate Issued Date . 03-Sep-2022 02:55 PM
Account Reference . IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
Unique Doc. Reference . SUBIN-DLDL85900345693777815376U
Purchased by . GMR WARORA ENERGY LIMITED
Description of Document . Article 5 General Agreement
Property Description . Not Applicable
Consideration Price (Rs.) : 0 g

(Zero)

First Party . GMR WARORA ENERGY LIMITED i:.
Second Party :  STATE BANK OF INDIA
Stamp Duty Paid By . GMR WARORA ENERGY LIMITED 4
Stamp Duty Amount(Rs.) . 500 '

(Five Hundred only)

Please write or type below this line

=

This stamp paper forms an integral part of V) A\ ja U )Q{\”M‘U Ng

LD Querynen i" dated SEPTEMBER 07, 2022
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P The o licity of this Stamp cerlificate should tie vesified al 'waww shellestamp com’ or using e-Stamp Mabile App of Stock Holding
Y aincy 11 the details on this Certificate g an aisilnbli: o the wabill= / Mobile App renders it invalid

o he onus of checking the legitimacy 1s on the useis of the cerlificale
e e e of any discrepancy please inform the Competenl Authority




Certificate No.

Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

This stamp paper forms an integral part of 'YY’)O_)\;LQ}( r

INDIA NON JUDICIAL

e-Stamp

IN-DL83063104632975U

03-Sep-2022 02:51 PM

IMPACC (IV)/ di859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345745877544691U
GMR WARORA ENERGY LIMITED
Article 5 General Agreément

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line

Government of National Capital Territory of Delhi

dated SeeTEMRER OT,202%—

Srawtory Alert:

I Ine authentieily of this Stamp certificate should be verfied at vewwr ahicilz=tamp com’ or using e-Stamp Mobile App of Stock Holding
ancy N the details on this Certificate and as available on I weleile / Mobile App renders it invalid.
checking the legihmacy is on the users of the cerlificate

Ay di
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e ol an discrspancy please inform the Competent Authorty

o xTunctusing
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Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL83062993516961U

03-Sep-2022 02:50 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345746357862140U
GMR WARORA ENERGY LIMITED
Article 5 General Agjreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line

E

MR WARORA ENERGY LIMITED GMR WARORA E
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4R WARORA ENERGY LIMITED MR WARCRA ENERGY LIMITED GMR WARORA ENERGY LIMITED
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This stamp paper forms an integral part of  yY QA +es M e e Fuodng
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Statutony Alert:

i The snlhenticly of Dis Stamp certificate should be verified af eilastamp.com’ or uning e-Stamp Mobile App of Stock Holding
any discrepancy i the details on this Certificate and as avwahle 0 Il bt  ohile App renders it invalid.

“* The o of chesking the legitimacy is on the users of the cerlificate

4 Incase of any discrepancy please inform the Competent Authority

119 WARORA ENERGY LIMITED GMR WARORA ENERCY LIMITED GMR \’\.‘:.AF.CRA ENERGY LIMITED GIMR WARO:
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Certificate No.
Certificate Issued Date
Account Reference
Unigue Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL83062804093570U

03-Sep-2022 02:50 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345747026905558U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Please write or type below this line

This stamp paper forms an integral part of Y\ () }\M M‘,ﬂfw )Q’U_}.E)LY\O

A aueement

dated Sgqrent@er. ST, 2o20

¥

Statutory Alert: g r
i The anlhenioly of this Stamp certificate should be verified al “ywaw shoilaslamp.com’ or using e-Stamp Mabile App of Stock Holding
Any deoiepancy in the details on this Certificate and as available on the wabis it / Mabile App renders it invalid.

2 The cnus of checking the legitimacy is on the users of the certilicate
3 In case of any discrepancy please inform the Competent Authority.

E0EME

TED GMR WARORA EMERGY LIMIT

ZRGY LUMITED GMR WARORA ENERGY UMITED GMR VLROAA ENERGY LIMITED GMR WARQORA ENERGY L

GMR WARORA ENE



INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

cp-2022 0250 Phd §2-Sep-2322 02750 Ol

e-Stamp

R 02-S

Certificate No. © IN-DL83062369692862U

Certificate Issued Date . 08-Sep-2022 02:50 PM

Account Reference > IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
Unique Doc. Reference :  SUBIN-DLDL85900345747959083665U
Purchased by : GMR WARORA ENERGY LIMITED
Description of Document . Article 5 General Agreement

Property Description . Not Applicable

Consideration Price (Rs.) . 0
(Zero)

First Party - GMR WARORA ENERGY LIMITED
Second Party . STATE BANK OF INDIA

Stamp Duty Paid By . GMR WARORA ENERGY LIMITED

. Stamp Duty Amount(Rs.) : s(g?ve Cineredionty)

©-2022 42°5C
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Statutory Alert T 7

1 The authenticily of this Stamp certificate should ps vaniied ol wawshelestamp cam' ar using e-Stamp Mobile App of Stock Holding
Any discrepancy in the details on this Certificate Al 5s avallable dn thie wehsite L Mobile App renders it invalid.

2 Ihe onus of checking the legitimacy is on the users of the cerlificate

e of any discrepancy please inform the Compelent Authority
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Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

Government of National Capital Territory of Delhi

INDIA NON JUDICIAL

e-Stamp

IN-DL83062109646373U

03-Sep-2022 02:50 PM

IMPACC (IV)/ dI859003/ DELHI/ DL-DLH
SUBIN-DLDL85900345748484219380U
GMR WARORA ENERGY LIMITED
Article 5 General Agreement

Not Applicable

0
(Zero)

GMR WARORA ENERGY LIMITED
STATE BANK OF INDIA

GMR WARORA ENERGY LIMITED

500
(Five Hundred only)

Tt R ]~
h i

il 00 S URRG X N F A e L
Please write or type below this line ._‘.L.'I....‘..‘.‘.4'......‘......._...‘........,,.................. S S, =

This stamp paper forms an integral part of YY) QAL '/LUQ,(_S,_ w + UHTV\O
Q % ueRMent

dated SEPTEHBER, D7,2022

Statutory Alert:
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Ao e el any discrepancy please inform the Competent Authority.
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Unique Doc. Reference . SUBIN-DLDL85900345694665388108L
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MASTER RESTRUCTURING AGREEMENT

BETWEEN

GMR WARORA ENERGY LIMITED
(as the Borrower)

AND

STATE BANK OF INDIA
(as the Facility Agent for the Rupee Lenders)

AND

THE PERSONS SET FORTH IN SCHEDULE I HERETO
(as the Credit Facility Providers)

EXECUTEDONTHE @~ DAY OF SeptenReR , 2022
LIN KlLE GAL

New Delhi @ Mumbai @ Bengaluru @ Hyderabad e Chennai @ New York



MASTER RESTRUCTURING AGREEMENT

This MASTER RESTRUCTURING AGREEMENT (referred to as this “Agreement”) is executed at

MNEW  DE LW\ on this the ©7] day of serfeHaR, 2022.

AMONGST

GMR WARORA ENERGY LIMITED, a company within the meaning of the Companies Act, 1956
and validity existing under the Companies Act, 2013 with Corporate Identity No.
U40100MH2005PLC155140 and having its registered office at 01/704, 7" Floor, Naman Centre, A
Wing, BKC, Bandra, Mumbai — 400 051, India (hereinafter referred to as “Borrower” or
“Issuer’or“Company”, which expression shall, unless it be repugnant to the subject, meaning or
context thereof, include its successors) of the FIRST PART;

AND

STATE BANK OF INDIA, a banking corporate constituted under the State Bank of India Act, 1955
(23 of 1955) having its corporate accounts group branch at 11 and 12* floor, Jawahar Vyapan Bhavan,
1 Tolstoy Marg, New Delhi 110 001,in the capacity of facility agent for and on behalf of the Rupee
Lenders (hereinafter referred to as the “Facility Agent”, which expression shall, unless it be
repugnant to the subject or context thereof, be deemed to mean and include its successors and
substitutes from time to time) of the SECOND PART;

AND

THE PERSONS SET FORTH IN SCHEDULE I HERETO, hereinafter individually referred to as
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O/ gt I /E&x A\
Borrower Facility K;_Ent SBI (for Rupee UBI (for Rupee | PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenflers) Lenders)
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PNB (Series B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)
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“Credit Facility Provider” and collectively referred to as “Credit Facility Providers”, which
expression shall, unless it be repugnant to the subject or context thereof, be deemed to mean and
include all or any one or more of them as the context may require or admit, their respective successors
and also any other banks or financial institutions or any other Persons to which the rights and/ or
obligations of all or any one or more of the aforementioned Credit Facility Providers are assigned,
novated and/ or transferred, as the case may be) of the THIRD PART.

WHEREAS:

A. The Borrower is engaged in operating a 600 MW (2 x 300 MW), domestic coal based thermal
power project of sub-critical technology in Warora Taluka, Chandrapur District in the State of
Maharashtra (“Project’”). The commercial operations of the units under Phase-I and Phase-1I of
the Project was achieved on March 19, 2013, and September 01, 2013, respectively.

B. The Project funding was completed at a total cost of INR 4,250,00,00,000 (Rupees Four
Thousand Two Hundred Fifty Crore Only), which was partly financed through debt of INR

3,187,00,00,000 (Rupees Three Thousand One Hundred and Eighty-Seven Crores) in the
following manner:

(i) by wayof:
(a) rupee loan for an aggregate principal amount not exceeding INR 2885,00,00,000
(Rupees Two Thousand Eight Hundred and Eighty-Five Crores Only)as more
particularly set out in Part A of Schedule II hereto (the “Refinancing Facility”);
and
X 2 ~
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(i)

(b)

capex rupee term loan facility for an aggregate principal amount not exceeding

INR 228,00,00,000 (Rupees Two Hundred and Twenty-Eight Crores Only) as
more patticularly set out in Part A of Schedule II hereto (the “Capex

Facility”);

aggregating to INR 3113,00,00,000 (Rupee Three Thousand One Hundred and
Thirteen Crores Only) (i.e., the total of the Refinancing Facility and the Capex
Facility, which collectively, is referred to as the “ExistingRupee LoanFacility”),
extended by the Rupee Lenders to the Borrower on the terms and conditions set forth
in the rupee loan agreement dated February 25, 2015, as amended or supplemented or
novated or assigned or acceded to, from time to time (“ExistingRupee Loan

Agreement”);

by way of issuance by the Borrower of secured, rated, listed, redeemable, non-
convertible debentures aggregating to INR 75,00,00,000 (Rupees Seventy Five
Crores) to the Debenture Holders-Series A NCDs, as more particularly set out in Part
B of Schedule II hereto (“Series A NCD Facility”) on the terms and conditions set
forth in the debenture trust deed dated September 24, 2014, as amended or
supplemented or novated, from time to time (“ExistingDebentureTrust Deed”).

C. Additionally, the Borrower has availed corporate loans aggregating to INR 400,00,00,000 (Rupees
Four Hundred Crore Only), in the following manner:

a)

INR 300,00,00,000 (Rupees Three Hundred Crores Only) as more particularly set out
in Part C of Schedule II hereto(“ICICI Existing Corporate Loan Facility”) from
ICICI Limited, on the terms and conditions set forth in the rupee loan agreement dated

3

o

G/

%

A

R

Borrower Facility Agent SBI (for Rupee UBI (for [{lllmc PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)
/
7 @ @ Ao | M
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBI (SeriesJB
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)
Lender)
PNB (Series B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)
UBI (OCDs)\ PNB(OCDs) UCoO (O-CDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)
\ ;
= 8
IAMCL (OCDs) Axis (FB-WCL) UBI (FB-WFL) UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)
WCL)

!
AWV _—
sl 8-

7

Q

UBI (NFB—W&'L)

BOB (NFB-
WCL)

IDBI(NFB-WCL)




b)

December 31, 2014 {executed between the Borrower and ICICI Limited (as the
Corporate Loan Lender)}, rupee loan agreement dated November 26, 2015 {executed
between the Borrower and ICICI Limited (as the Corporate Loan Lender)}, and rupee
loan agreement dated November 26, 2015 {executed between the Borrower and ICICI
Limited (as the Corporate Loan Lender)}, each as amended or supplemented or
novated or assigned or acceded to, from time to time (collectively referred to as the
“ICICI Corporate Loan Agreements”).

INR 100,00,00,000 (Rupees Hundred Crores Only) as more particularly set out in
Part D of Schedule II hereto(“IFCI Corporate Loan Facility”) from IFCI Limited,
on the terms and conditions set forth in the loan agreement dated August 26, 2015,
{executed between the Borrower and IFCI Limited (as the corporate loan lender)} as

amended or supplemented or novated or assigned or acceded to, from time to time
(“IFCI Corporate Loan Agreement”).

D. Further, in connection with the operations of the Project, the Borrower has also availed:

a)

b)

fund based working capital facilities by way of cash credit with a letter of credit
facility as a sub-limit thereunder, aggregating to INR 325,00,00,000 (Rupees Three
Hundred Twenty Five Crores Only) from the Fund-Based Working Capital Lenders,

as more particularly set forth in Part E ofSchedule II hereto (“Fund Based Working
Capital Facility”); and

non-fund based working capital limits by way of bank guarantee aggregating to
INR 255,00,00,000 (Rupees Two Hundred Fifty Five Crore Only) from the Non fund-
Based Working Capital Lenders, as more particularly set forth in Part F of Schedule
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II hereto (“Non fund-Based Working Capital Facility™);

on the terms and conditions set forth in the working capital facility agreement dated June 05,

2013, as amended vide amendment agreement dated March 15, 2019, (“ExistingWorking
Capital Facility Agreement”).

(the Fund Based Working Capital Facility and the Non fund Based Working Capital Facility
is collectively referred to as the “Working Capital Facilities”, and the Fund Based Working
Capital Lenders and the Non fund Based Working Capital Lenders are collectively referred to
as the “Working Capital Lenders”).

Pursuant to a default committed by the Borrower, the lenders had executed an inter-creditor
agreement on July 04, 2019 and had drawn a resolution plan for regularisation of account in
terms of the Reserve Bank of India (Prudential Framework for Resolution of Stressed Assets)

Directions, 2019 dated June 7, 2019, (“June 07 Circular”),which resolution plan was
satisfactorily implemented.

Subsequently, the Borrower faced financial stress on account of inter alia lower power demand
during Covid-19, thus impacting its ability to service the various facilities as per agreed terms,
pursuant to which the resolution process under the Resolution Framework for COVID-19-related
Stress issued by RBI on August 6, 2020 (“August 6 Framework”) was invoked on December
30, 2020, and in accordance with requirements of the August 6 Framework, an inter-creditor
agreement was executed on January 22, 2021.The above resolution plan initiated under the
August 6 Framework, could not get implemented due to lapse of time of 180 (one hundred and
eighty days) from the date of invocation.
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Fresh effort was made to draw a Resolution Plan (RP) under June 07 Circular,read with the
Master Circular — Prudential norms on Income Recognition, Asset Classification and
Provisioning pertaining to Advances dated October 01, 2021 (collectively, the “Regulatory
Framework”, which term shall also include the amendments, modifications or replacements that
are made from time to time).

In terms of the RegulatoryFramework,the resolution process is to be treated as invoked in respect
of a borrower if lending institutions representing 75 per cent by value of the total outstanding
credit facilities (fund based as well non-fund based), and not less than 60 per cent of lending
institutions by number, agree to invoke the same. Further, where the resolution process is invoked
and a resolution plan is to be implemented, an inter-creditor agreement is required to be signed by
all lending institutions within 30 (thirty) days from the date of invocation of the resolution
plan.Accordingly, an inter-creditor agreement was executed by State Bank of India, Union Bank
of India, Punjab National Bank, Punjab and Sindh Bank, UCO Bank, ICICI Bank Limited, Axis
Bank Limited on July 27, 2021, and the Bank of Baroda acceded thereto vide deed of accession
on November 22, 2021 and IDBI Bank acceded thereto vide deed of accession on September 09,
2021 (collectively, the “Inter-Creditor Agreement”) in supersession of the inter-creditor
agreement dated January 22, 2021, earlier executed under the August 6 Framework.

The Borrower has since submitted a resolution plan comprising of inter alia restructuring of the
principal outstanding of the Existing Rupee Loan Facility, the Series ANCD Facility and the
ICICI Existing Corporate Loan Facility, together with overdue / accrued interest and revision of
the terms of the Working Capital Facilities (including grant of concessions in relation thereto)to
enable the Borrower to meet its debt service obligations on the basis of available/ estimated cash
flows, (“Resolution Plan” or “RP”) with a Cut-Off Date as April 1, 2021. The Resolution Plan
as approved by the requisite number of Credit Facility Providers, envisages bifurcation of the
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Outstanding Debt into Sustainable Debt (Part “A”) and Unsustainable Debt (Part “B” and “B1”)

as mentioned below.

Outstanding Debt:

Existing Facilities OutstandingAmount(
In INR)
OutstandingPrincipalDebtasonMarch31,2021
Existing Rupee Loan Facility, ICICI Existing Corporate Loan Facility 28,00,64,58,263
Series A NCD Facility 75,00,00,000
Sub-Total 28,75,64,58,263

Overdue/AccruingInterest

Interest overdue/accruing upto June 30,2022 for Existing Rupee Loan Facility

and ICICI Existing Corporate Loan Facility 2,37,56,17.812
Interest overdue/aceruing upto March 31, 2024 for Series A NCD Facility 18,30,26,250
GrandTotal 31,31,51,02,325

The above outstanding amounts forming part of the Existing Rupee Loan Facility, ICICI Existing
Corporate Loan Facility and Series A NCD Facility along with overdue / accrued interest thereon,
are proposed to be bifurcated into Sustainable Debt (Part A) comprising of INR 23,21,11,39,127
(Rupees Two Thousand Three Hundred Twenty One Crore &Eleven Lakh Thirty-Nine Thousand
One-Hundred Twenty Seven Only), Unsustainable Debt (Part B) comprising of INR
5,54,53,19,160 (Rupees Five Hundred Fifty Four Crore Fifty-Three Lakhs Nineteen Thousand
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One Hundred Sixty Only), Unsustainahle Debt (Part B1) comprising of INR  2,23,35,32,570
(Rupees Two Hundred Twenty Three Crore Twenty FiveLakhs Thirty Two Thousand
FiveHundred &SeventyOnly) and equity comprising of INR 32,51,11,492 (Rupees Thirty-Two
Crore Fifty-OneLakhs and Eleven Thousand Four Hundred and Ninety-Two Only)as under:

Sustainable Debt (Part A)

(i) Sustainable Debt (Part A) of the outstanding principal debt of sum of INR
23,21,11,39,127 (Rupees Two Thousand Three Hundred Twenty One Crore & Eleven
Lakh Thirty-Nine Thousand One-Hundred Twenty Seven Only), comprising of:

a) Existing Rupee Loan Facility and ICICI Existing Corporate Loan Facility of
INR 22,46,11,39,127(RupeesTwo Thousand Two Hundred Forty-Six Crore
&Eleven Lakh Thirty-Nine Thousand One Hundred Twenty-Seven Only)
divided into:

the Existing Rupee Loan Facility of INR 20,87,70,67,365 (Rupees
Two Thousand Eighty-Seven Crore & Seventy Lakhs Sixty-Seven
Thousand Three Hundred Sixty-Five Only),as more particularly set
out in Part A of Schedule II(A) hereto (“Rupee Loan Facility”);

and

the ICICI Existing Corporate Loan Facility of INR 1,58,40,71,762
(Rupees One Hundred Fifty-Eight Crore &Forty Lakh Seventy-One
Thousand Seven Hundred Sixty Two Only), as more particularly set
out in Part B of Schedule II(A) hereto (“ICICICorporateLoan
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Unsustainable Debt (Part B and Part B1)

Facility”); and

b) Series A NCD Facility of INR 75,00,00,000 (Rupees Seventy-Five Crore
Only), as more particularly set out in Part C of Schedule II(A) hereto.

(i)

(iii)

Unsustainable Debt (Part B) - unlisted non-convertible debentures to be issued to the
Rupee Lenders and ICICI Limited (in its capacity as a Corporate Loan Lender)
(collectively, the “Debenture Holders-Series B NCDs”, as more particularly defined
in Part D of Schedule I hereto)against the unsustainable portion of the outstanding
principal debt (of Existing Rupee Loan Facility and ICICI Existing Corporate Loan
Facility) of sum of INR 5,54,53,19,160 (Rupees Five Hundred Fifty Four Crore Fifty-
Three Lakhs Nineteen Thousand One Hundred Sixty Only) (Series B), as more
particularly set forth in Part D of Schedule II(A) hereto(“Series B NCD Facility”).

Unsustainable Debt (Part B1) — unlisted optionally convertible debentures to be
issued against overdue / accrued interest component of INR 2,55,86,44,062 (Rupees
Two Hundred Fifty-Five Crore Eighty-Six Lakh Forty-Four Thousand and Sixty-Two
Only), divided into:

(a) overdue / accrued interest of INR 2,23,35,32,570 (Rupees Two Hundred
Twenty Three Crore Twenty Five Lakhs Thirty Two Thousand Five
Hundred & Seventy Only) upto June 30, 2022 for Existing Rupee Loan
Facility and ICICI Existing Corporate Loan Facility and upto March 31,
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2024 for Series A NCD Facility shall be converted to optionally convertible

debentures, as more particularly set forth in Part E of Schedule II(A)
hereto (“OCD Facility”) in following manner:

unlisted optionally convertible debentures of INR 2,05,05,06,320
(Rupees Two Hundred FiveCrore Five Lakhs Six Thousand Three
Hundred Twenty Only) to be issued by the Borrower to the Rupee
Lenders and ICICI Bank Limited (in its capacity as a Corporate Loan
Lender) against part overdue / accrued interest on Existing Rupee
Loan Facility and ICICI Existing Corporate Loan Facility from April
01, 2021 to June 30, 2022.

unlisted optionally convertible debentures of INR 18,30,26,250.00
(Rupees Eighteen Crore Thirty Lakhs Twenty-Six Thousand Two
Hundred & Fifty Only) to be issued by the Borrower to the Debenture
Holders-Series A NCDs against part overdue / accrued interest on

Series A NCD Facility from March 25, 2021 to March 24, 2024.
Afre—="

h‘.’ﬁ:

(the Rupee Lenders, ICICI Bank Limited and the Debenture Holders-Series A
NCDs to whom the optionally convertible debentures are being issued are
collectively referred to as “Debenture Holders-OCDs ", as more particularly
defined in Part E of Schedule I hereto).

(b) overdue interest on Existing Rupee Loan Facility and ICICI Existing
Corporate Loan Facility of INR 32,51,11,492 (Rupees Thirty-Two Crore
Fifty-One Lakhs and Eleven Thousand Four Hundred and Ninety-Two
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Only)shall be converted into equity share capital of the Borrower at the book

value (unlisted), as more particularly set forth in Part F of Schedule II (A)
hereto.

IFCI Corporate Loan Facility

IFCI Ltd. in consortium meetings has conveyed its reluctance to become a part of the
Resolution Plan on account of which, the same shall be treated as a dissenting lender.
As such against the IFCI Corporate Loan Facility, it shall be offered an amount not
less than liquidation value in terms of Clause 10 of June 07 Circular through the
liquidation reserve created under the Trust and Retention Account Agreement
(defined below) from the cash balance of the Borrower subject to IFCI Ltd. agreeing
to release its charge on the assets of the Borrower along with all other rights under the
IFCI Corporate Loan Agreement on payment of such liquidation value.

The liquidation value arrived at basis the reports submitted by Kakode Associates
Consulting Private Limited dated March 02, 2021, and AV Shetty and Associates
dated March 05, 2021, stands at Rs. 20,78,83,292 based on pro-rata share of IFCI Ltd.
in outstanding debt as on March 31, 2021,

Working Capital Facilities

The Working Capital Facilities as on March 31, 2021, shall be continued as per the
Resolution Plan,

(the Rupee Loan Facility, the ICICI Corporate Loan Facility, the Series A NCD
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Facility, the Series B NCD Facility, the OCD Facility and the Working Capital
Facilities are collectively referred to as the “Credit Facilities”;, and the Rupee
Lenders, ICICI Bank Limited (in its capacity as the Corporate Loan Lender), the
Debenture Holders-Series A NCDs, the Debenture Holders-Series B NCDs, the
Debenture Holders-OCDs and the Working Capital Lenders are collectively referred
to as the “Credit Facility Providers” and individually as “Credit Facility Provider"”).

The Resolution Plan has been accorded RP4 rating by RBI approved credit rating agencies,
CRISIL Rating Limited on February 23, 2022, (revalidated on June 08, 2022,) and CARE Rating
Limited on March 02, 2022, hence, the Credit Facility Providers vide their respective Sanction
Letters have approved the said Resolution Plan, and in pursuance thereof, the Parties are desirous

of entering in to this Agreement to record the terms of the Resolution Plan under the Regulatory
Framework.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, THE PARTIES
HERETO AGREE AS FOLLOWS:

BINDING NATURE, DEFINITIONS AND INTERPRETATIONS

ARTICLE I

A, BINDING NATURE OF THIS AGREEMENT AND IMPLEMENTATION OF
RESOLUTION PLAN

1. It is agreed that this Agreement shall become effective and be binding on the Parties from the
date, the Credit Facility Providers representing 75% (seventy five percent) by value of total
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outstanding Credit Facilities and 60% (sixty percent) of Credit Facility Providers by number,

execute this Agreement (“Effective Date™).

The rights and obligations of each Party to this Agreement shall be effective as against each
other on and from the Effective Date and shall remain in full force and effect until the Final
Settlement Date.

2. It is being clarified that: (a) the reliefs and concessions granted by the Credit Facility
Providers pursuant to this Agreement and other Restructuring Documents, shall be applicable
to the Borrower, with effect from the Cut-Off Date; and (b) the terms and conditions of this
Agreement including the bifurcation of debt into Sustainable Debt (Part A) and Unsustainable
Debt (Part B and Part B1), as per the Regulatory Framework shall be applicable to and bind
all the Parties to this Agreement from the Cut-Off Date.

3. The Borrower absolutely, irrevocably and unconditionally agrees, confirms and undertakes that:

a)

b)

the Borrower shall perform and abide by all the terms and conditions of this
Agreement without any demur or objections;

non-execution of this Agreement by any of the Credit Facility Providers shall not
vitiate or negate the effectiveness and validity of this Agreement in relation to those

Credit Facility Providers who execute this Agreement.

The Resolution Plan shall be deemed to get implemented when all the terms stipulated in
paragraph 15 (b) of June 07 Circular read with paragraph 10.2 (b) of the Master Circular —
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Prudential norms on Income Recognition, Asset Classification and Provisioning pertaining to
Advances dated October 01, 2021, are complied with satisfactorily.

4. It is hereby clarified that in the event the Sanction Letters of the respective Credit Facility
Providers contain any additional terms over and above this Agreement, such terms shall be
deemed to be a part of this Agreement with respect to such Credit Facility Providers. The
terms contained in the Sanction Letters shall be construed to be a part of this Agreement and
terms of the Sanction Letters and this Agreement, shall be read harmoniously. In case of any
inconsistency between the terms of the Sanction Letters and this Agreement, the more
beneficial provision for the Credit Facility Providers shall prevail.

B. DEFINITIONS

In this Agreement, unless the context otherwise requires, the following terms shall have the
meanings given to them below:

“Account Bank”

means the Axis Bank Limited with which the Borrower shall enter/have

entered into the Trust and Retention Account Agreement agreeing to route all its income/ revenue
and incur all its expenditure from the Trust and Retention Account.

“Additional Pledge Agreement” shall have the meaning ascribed to such term under Article
3.1(f) below.

“Amended and Restated Promoter Support Agreement” shall mean agreement to be furnished
by Promoter for the Promoter Contribution to the extent of INR 160,00,00,000 (Rupees One
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Hundred Sixty Crores Only) in favour of the Credit Facility Providers.

“Base Case Financial Model” shall mean the financial model setting out the projection of
revenues and expenses and cash flows with respect to the Project, and the related assumptions,
mutually agreed to by the Borrower and the Credit Facility Providers over a period not shorter
than the period ending on the Final Settlement Date as set out in Schedule VI hereto and which
shall be approved by the Credit Facility Providers.

“Board” shall mean the board of directors of the Borrower.

“Business Day” shall mean:

a)

b)

in relation to the making of any cancellation of any commitment under the Credit

Facilities by the Credit Facility Providers, any day on which the Credit Facility
Providers are required or authorized by law to be open for business in the place of
their lending office/branch; or

banks are normally open for business in Mumbai.

in relation to all other matters, a day (other than a Sunday or a bank holiday) on which

“Clearances” shall mean any consent, permission, license, approval, registration, permit, no-
objection or other authorization of any nature (statutory, non-statutory, regulatory or otherwise),
which is required to be granted / to be granted by any Governmental Authority (including but not
limited to any statutory, non-statutory or regulatory authority) or any other Person (including
creditors and shareholders) (i) for the incorporation of the Borrower and fulfilment of /
performance by any of the Borrower of the Restructuring Documents including the making of

15

V>

g

'

W

Rzl

-

@/

Borrower Facility Agent SBI (for Rupee u Brl (I"nl Rupee | PNB (for Rupee UCO (for Rupee
Lenders) Lenders Lenders) Lenders)

7 7 < = L B
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBI (Sfries B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)

Lender)
PNB (Seﬁes B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)
UBI (OCDs‘\‘ PNB(OC_Ds) UCO (OCDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)
i

e v w | o r |V

IAMCL (OCDs) Axis (FB-WCL) UBI (FI;W( 1_) UCO (FB- BOB (FB:WCL) Axis (NFB-WCL)
WCL)

My

5

©

UBI (NFE-C\{CL‘)

BOB (NFB-
WCL)

IDBI(NFB-WCL)




payments contemplated thereunder; (ii)} for the validity, legality and/ or enforceability of any
Restructuring Documents; (iii) for the O&M of the Project; (iv) in connection with the business
and operations of the Borrower; (v) the ownership of the properties / assets being provided as
Security under the Restructuring Documents; (vi) for availing the loans, creating, perfecting and
preserving the Security; and (vii) for all such other matters as may be necessary in connection
with the Project, the performance by any Person of its obligations under any Restructuring
Document, or otherwise as required for the smooth implementation of the Project.

“Companies Act” means the Companies Act 1956 (1 of 1956) and/or the Companies Act, 2013
(No. 18 of 2013) (including all the rules and regulations made thereunder), as applicable, and
includes any statutory amendment or re-enactment thereof.

“Concurrent Auditor” OR “Agencies for Specialized Monitoring (ASM)” means any

Person/ firm/ or agency so appointed by the Credit Facility Providers in accordance with Article
6.1.6.

e 11
)

“Control” (including with correlative meaning, the terms “Controlling”, “Controlled by”,
“Management Control” or “under common Control with”’) means, with respect to any Person:
(i) the ownership of more than 50% (fifty per cent) of the issued share capital or partner’s interest
in the partnership or other voting rights of such entity; or (ii) the possession of the power to
direct the management and policies of such entity whether by operation of law or by contract or
otherwise; or (iii) the power to appoint a majority of the directors, managers, partners or other
individuals exercising similar authority with respect to such Person by virtue of ownership of
voting equity securities or management or contract or in any other manner, whether (a) formal or
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informal; (b) having legal or equitable force or not; (c) whether based on legal or equitable rights;
or (d) directly or indirectly, including through one or more other entities.

“Corporate Guarantee” shall mean ‘Deed of corporate Guarantee-GPUIL’; and
“Guarantor” shall mean GMR Power and Urban Infra Ltd. (GPUIL).

“Corporate Loan Lenders” shall have the meaning ascribed thereto under Schedule I
below.

“Current Assets” shall mean the assets which under the balance sheet of the Borrower shall
be designated as a current asset.

“Current Liabilities” shall mean the aggregate of all short-term liabilities of the Borrower
including those payable on demand or falling due within 1 (one) year, trade creditors, sale bills
discounted advance payments received, provision for taxation and other statutory liabilities,
dividends payable but excluding liabilities towards suppliers of capital goods and contractors and
aggregate of investments from Affiliates, if not payable in the applicable Fiscal Year. Provided,
that this definition of Current Liabilities shall exclude: (i) any short term loans and borrowings;
and (ii) long term loans and borrowings falling due within 1 (one) year.

"Current Ratio” shall mean the ratio of Current Asset to Current Liabilities.
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“Cut Off Date” shall mean April 01, 2021.

“Debenture Holders-OCDs” shall have the meaning ascribed thereto under Schedule I
below.

“Debenture Holders Series A NCDs” are the holder who have provided Series A NCD
Facility to the Borrower.

“Debenture Holder—Series B NCDs” shall have the meaning ascribed thereto under
Schedule I below.

“Debenture Trustee” means SBICAP Trustee Company Limited who has agreed to act as the
debenture trustee for the Series A NCD Facility, Series B NCD Facility and OCD Facility

component, appointed vide consent letter no. 2242/2022-2023/CL-4093/CL-4093 dated July
18, 2022.

“Debenture Trustee Agreement — OCD Facility” shall mean the debenture trustee
agreement to be executed in relation to OCD Facility by the Borrower in favour of the

Debenture Trustee for the benefit of the Secured Parties, pursuant to the provisions of this
Agreement.

“Debenture Trustee Agreement — Series B NCD Facility” shall mean the debenture trustee
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agreement to be executed in relation to Series B NCD Facility by the Borrower in favour of

the Debenture Trustee for the benefit of the Secured Parties, pursuant to the provisions of this
Agreement.

“Debenture Trustee Agreement — Series A NCD Facility” shall mean the debenture trustee
agreement to be executed in relation to Series A NCD Facility by the Borrower in favour of

the Debenture Trustee for the benefit of the Secured Parties, pursuant to the provisions of this
Agreement,

“Debenture Trust Deed — OCD Facility’shall mean the debenture trust deed to be executed
in relation to OCD Facility entered between the Borrower in favour of the Debenture Trustee
for the benefit of the Secured Parties, pursuant to the provisions of this Agreement.

“Debenture Trust Deed — Series B NCD Facility” shall mean the debenture trust deed to be
executed in relation to Series B NCD Facility entered between the Borrower in favour of the

Debenture Trustee for the benefit of the Secured Parties, pursuant to the provisions of this
Agreement.

“Debenture Trust Deed — Series A NCD Facility’shall mean the debenture trust deed to be
executed in relation to Series A NCD Facility entered between the Borrower in favour of the

Debenture Trustee for the benefit of the Secured Parties, pursuant to the provisions of this
Agreement.
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“Debt” shall have the meaning ascribed to such term in the IBC.

“Debt Service Payments” shall mean the sum in relation to Sustainable Debt (Part A) of (a) the
aggregate amount of all principal and interest accrued on all Outstanding Amounts advanced by
the Credit Facility Providers that is due and payable in terms of this Agreement; and (b) the
aggregate amount of all fees (other than the fees and expenses payable to the Project Security
Trustee, the Facility Agent and the Account Bank for and/or in connection with the performance
of their respective services in accordance with the related agreements and/or the appointment
letters), costs, expenses, commitment charges, commission and other amounts that are due and
payable by the Borrower in terms of the Restructuring Documents for the relevant period.

“DSR” or “Debt Service Reserve” shall have the meaning ascribed thereto under Clause
6.1.8 hereof.

“Debt Service Reserve Sub-Account” or “DSRA” shall mean the sub-account opened and
maintained under and in terms of the Trust and Retention Account Agreement.

“Deed of corporate Guarantee-GPUIL” shall mean corporate guarantee dated
extended by GMR POWER AND URBAN INFRA
LIMITED in favour of Project Security Trustee for the benefit of the Secured Parties until the
expiry of the Validity Period (as defined in Deed of Corporate Guarantee-GPUIL),
guaranteeing the Promoter Contributionsof INR 160,00,00,000 (Rupees One Sixty Crores
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Only) from the Promoter Group, in relation to all Credit Facilities.

“Deed of Accession” shall have the meaning assigned to such term under clause 9.1 read with
Schedule VIIL

“DSCR?” shall mean on any date, in respect of any period, the cash flow available for meeting
the debt obligation / debt service.

The DSCR calculation formula shall be as per the following:

)

(i)

“Due Date” shall mean:

Cash flow available for debt service / debt obligation - Cash flow available for debt
service to be calculated as:

EBITDA+ Equity infusion by promoters + Realisation of overdue receivables above
180days - Taxes - Maintenance capex (capital overhauling or replacement of spares
and P&M) - internal accruals utilized for FGD - interest on working capital.

Debt obligation calculated as:

Interest and principal for Sustainable Debt (Part A) + interest and principal for FGD

debt.

(i) for payment of Interest payable under this Agreement — the interest payment
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date;

(i) for repayment of Credit Facilities- the repayment dates specified in the
Amortization Schedule under Schedule 1V;
(iii) any payment of any other amounts under the Restructuring Documents - the date

on which such amount falls due in terms of any Restructuring Documents.

“Effective Date” means effective date as defined in Article IA(1) hereto.

“Event of Default” means all or any of the events of default (as described in Article VII)

including Potential Event of Default under this Agreement (including any amendments, novations
or modifications thereto).

“Existing Debenture Trust Deed” shall mean the debenture trust deed entered between the

Borrower and the Axis Trusteeship Services Limited dated September 24, 2014, in relation to
Series A NCD Facilities.

“Existing Financing Agreements” shall collectively mean Existing Rupee Loan Agreement,
Existing Debenture Trust Deed, Working Capital Facilities and Existing Corporate Loan
Agreements and all financing and security documents entered in relation to the Existing Facilities
as more particularly listed in Schedule II hereto.
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“Existing Facilities” shall mean Existing Rupee Loan Facility, the Series A NCD Facility,
and the Existing Corporate Loan Facility and Working Capital Facilities.

“Existing Lenders” shall have the lenders who have provided Existing Facilities to the
Borrower.

“Existing Events of Default” shall mean the events of defaults provided/appearing under the
Existing Financial Agreements.

“Final Settlement Date” shall mean the date on which all Secured Obligations owed/ payable to
the Credit Facility Providers and the other Secured Parties by the Borrower have been paid,
discharged or performed in full to the satisfaction of the Secured Parties, in accordance with the
terms of the Restructuring Documents and there are no sums which are owed or payable by the
Borrower to the Credit Facility Providers and the other Secured Parties under or pursuant to the
Restructuring Documents.

“Fiscal Year/ Financial Year/FY” shall mean the year ending on March 31 and starting on
April 01.

“FGD Lenders” shall mean the lenders extending the FGD Capex Loan to the Borrower.

“FGD Capex Loan” shall mean the capex loan of INR 379,50,00,000 (Rupees Three Hundred
and Seventy Nine Crores and Fifty Lakhs Only), proposed to be raised by the Borrower in
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connection with the implementation and commissioning of the flue gas desulfurization plant in
relation to the Project.

“Force Majeure” shall mean force majeure or a force majeure event howsoever defined under
any Project Document. For the purpose of avoidance of doubt, an event of Force Majeure shall

not excuse any Person from any of their respective obligations under the Restructuring
Documents except as otherwise provided hereunder.

“Fund-Based Working Capital Lenders” shall have the meaning ascribed thereto under
Schedule I below.

“GAAP” shall mean generally accepted accounting principles issued by the Institute of Chartered
Accountants of India (ICAI) in India from time to time.

“Government” shall mean to include Government of India (“GOI”) or any State Government,

“Governmental Authority” shall mean any Government department, local authorities (such as
corporation, municipality, panchayat), commission, board, agency, regulatory authority,
instrumentality, court or other judicial or administrative body or any other authority having
jurisdiction over the subject matter or matters in question or any political subdivision thereof

(including any stock exchange or any self-regulatory organization established under Appropriate
Laws).

“IBC” means Insolvency and Bankruptcy Code, 2016 together with relevant rules, regulations

24

D/‘ L m/ 4 :

Borrower Facility Agent SBI (for Rupee UBI (for }lupee PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)

% ¢ 4 i |
BOB(for Rupee P&SB (for Rupee | ICICI (for TAMCL (Series | SBI (Series B UBI (S ries B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)

Lender)
LiAL. o ¥ ¥
PNB (Seties B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)
| | 6 | &
LS T & %
UBI @E'Dsj PNB(OCDs) UCO (OCDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)
|

b V N 3 ¢

IAMCL (OCDs) Axis (FB-WCL) UBI (’Fﬁf\ﬁCL) UCO (FB- BOB (FB-WCL) Axis (NFB-WCL)
WCL)
;| 5 | ©
UBI (NFB}WCL) BOB (NFB- IDBI(NFB-WCL)
WCL)




and guidelines, in each case, as amended from time to time.

“Indenture of Mortgage” shall mean the indenture of mortgage to be executed by the Borrower
in favour of the Project Security Trustee for the benefit of the Credit Facility Provider.

“Ind-As” shall mean Indian Accounting Standard issued by the Institute of Chartered
Accountants of India (ICAI) from time to time.

“Information Utilities” or “IU”shall mean an information collection body constituted/to be
constituted under the provisions of IBC.

“Insurance Contracts” shall have the same meaning ascribed to such term under Articlel0.6 of
the Existing Rupee Loan Agreement, as a part of Project Documents.

“Inter Creditor Agreement” shall mean the agreement entered amongstthe Credit Facility
Provider dated July 27, 2021, for the purpose of implementation of the Resolution Plan.

“Material Adverse Effect” shall mean as of any date of determination by the Credit Facility
Providers, having a material and adverse effect on: (i) the financial condition or operation of the
Borrower and/or the Project; (ii) the ability of the Borrower to perform its obligations under any
of the Transaction Documents; or the ability of any Project Participants to perform its obligations
under the Transaction Documents; which has a material effect on the operation of the Borrower
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and/or the Project; (iii) the ability of the Borrower to exercise or enforce any material right,
benefit. privilege or remedy under any Transaction Document; (iv) the legality, validity, binding
nature or enforceability of any of the Restructuring Documents (including the ability of any
Secured Parties to enforce any of its remedies under the Restructuring Documents) and Project
Documents (and in case of Project Documents, having a material and adverse effect on the
Project and/ or the Borrower); or (v) the legality, validity, binding nature or enforceability of any
of the Restructuring Security Documents or Security Interest.

“MCLR” shall mean, the marginal cost of funds based lending rate or such other rate, as
determined and notified by Credit Facility Providers in terms of RBI Master Direction No.

RBI/DBR/2015-16/20 dated March 03, 2016 and such other directions and regulations as issued
by the RBI, from time to time.

“Memorandum and Articles” shall mean collectively the memorandum of association and
articles of association of the Borrower, as the case may be, as amended from time to time.

“Non-Fund Based Working Capital Lenders” shall have the meaning ascribed thereto under
Schedule I below.,

“Qbligors” shall mean and include the Borrower, the Promoters, Guarantors and Pledgor

collectively, and the term ‘Obligor’ shall be accordingly construed to mean any one of them, as
the case may be.
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“QOutstanding Amounts” means the aggregate amount outstanding (as on March 31, 2021) as
more particularly detailed under Schedule II in respect of:

®

Rupee Loan Facility, Corporate Loan Facility, Series A NCD Facility, Series B NCD
Facility and OCD Facility or other non-convertible debt instruments/securities:

aggregate principal outstanding amount of financial assistance granted by the Credit
Facility Providers;

(i) Working Capital Facilities in relation to amount sanctioned and outstanding; and

“Permitted Indebtedness” means: -

(i) Credit Facilities;

(ii) Corporate Loan Facility
(iii) Working Capital Facilities;
(iv) FGD Capex Loan;

(v) any other indebtedness as may be permitted by the Credit Facility Provider.

“Person” means any individual, sole proprietorship, partnership, joint venture, trust,
unincorporated organization, association, corporation, company, institution, public benefit
corporation, other entity, government (whether federal, central, state, county, city, municipal,
local, foreign, or otherwise, including any instrumentality, division, agency, body or department
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thereof) or Governmental Authority.

“Permitted Security Interest(s)” means:

@) Security Interests created in favour of / for the benefit of the Credit Facility
Providers pursuant to Article III;

(ii) Any Security Interests existing in favour of/ for the benefit any of the Credit
Facility Provider as of the date of this Agreement pursuant to Existing Financing
Agreements;

(iii) Security Interests created in favour of / for the benefit of the Working Capital

Lenders pursuant to Working Capital Facility Agreement read with this
Agreement;

@iv) Security Interests created in favour of / for the benefit of the FGD Lenders.
“Pledgor” shall mean in relation to the Pledge Agreement “GMR Energy Limited” and in
relation to Additional Pledge Agreement, GMR Energy Limited, Mr. GM Rao, Mr. Srinivas

Bommidala, Mr. BV Nageshwara Rao, Mr. G Kiran Kumar, Mr. GBS Raju, Mrs. G
Varalakshmi (its nominees).

“Pledge Agreement” shall mean the pledge agreement to be executed inter alia, by the
Borrower and the Pledgor in favour of the Project Security Trustee for the benefit of the
Secured Parties, pursuant to the provisions of this Agreement.
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“Potential Event of Default” shall have the meaning ascribed to such term under Article 7.2
herein below.

“Project Documents” shall, as the subject or context may require, mean any or all of the
following Project documents, as may be amended or supplemented from time to time:

(a)

(b)
()

d
(e)
(H
(2)
(h)

@)
G)
)

Power purchase agreement/ memorandum of understanding/ letter of intent of sale of

power;

Package/construction contract;
Agreement relating to operation and maintenance of power plant forming part of the

Project;

Documents relating to the Project site including lease agreements;
Fuel supply contracts/ long term linkage contracts;
Service contracts;

Clearance;

Letter of credit, guarantee, performance bond, provided/ to be provided by any Person to
the Borrower in connection with the Project;
Insurance Contracts;
Documents in relation to FGD Capex Loan, if any.
Any other agreements, contracts, documents, or instruments entered into by the Borrower
or by Person in favour of the Borrower in connection with or in relation to the Project.

“Project Security Trustee” shall cumulative mean “Security Trustee” and “Debenture
Trustee” appointed in relation to the Project.
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“Promoter” shall mean GMR Energy Ltd.

“Promoter Contributions” shall have the meaning ascribed thereto under Clause 3.1(g) hereof.

“Promoter Group” shall mean the Promoter and GPUIL.

“RBI” shall mean Reserve Bank of India.

“Reference Date” shall for the purpose of computation of the commencement date of the
Review Period under the Regulatory Framework, mean the date falling on June 28, 2021;

“Regulatory Framework” shall mean Reserve Bank of (Prudential Framework for Resolution
of Stressed Assets) Directions, 2019 dated June 7, 2019 read with the Master Circular —
Prudential norms on Income Recognition, Asset Classification and Provisioning pertaining to
Advances dated October 01, 2021 and includes amendments, modifications or replacements
that are made from time to time.

“Repayment Schedule or Redemption Schedule or Amortization Schedule” means the

amortization schedule for repayment of the Credit Facilities, as more specifically covered under
Schedule IV.

“Resolution Plan” shall have the meaning ascribed to such term under Recital I above.
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“Restructuring Documents” shall mean this Agreement, the Security Trustee Agreement,
Debenture Trust Deed-Series A NCD Facility; Debenture Trust Deed- Series B NCD Facility,
Debenture Trust Deed-OCD Facility, Debenture Trustee Agreement- Series A NCD Facility,
Debenture Trustee Agreement-Series B NCD Facility, Debenture Trustee Agreement-OCD
Facility, the Inter-Creditor Agreement, Working Capital Facility Agreement, the Restructuring
Security Documents, the Trust and Retention Account Agreement, Amended and Restated
Promoter Support Agreementand such other document(s) as may be required to be executed or
obtained in connection with the Credit Facilities and under the provisions of this Agreement.

“Restructuring Security Documents” means, collectively, all documents creating,

perfecting or evidencing any Security Interest in respect of the Credit Facilities and shall
mean and include:

(i)  thePledge Agreement;

(i) the Additional Pledge Agreement;

(iii)  the Indenture of Mortgage / declaration and memorandum of entry relating to mortgage
by deposit of title deeds (if any);

(iv) the power of attorney(s);

(v)  the Corporate Guarantee;

(vi) consent(s) to assignment, if any; and;

(vii) all documents as may be designated as such by Facility Agent / the Security Trustee /
the Credit Facility Providers.
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“Review Period” shall have the meaning ascribed to the term in the Regulatory Framework.
“Rupee Loan Agreement” shall have the agreement entered in relation to Rupee Loan Facility.

“Rupee Lenders” shall mean the lenders who have provided Rupee Loan Facility to the
Borrower.

“Security Interest” shall mean any mortgage, hypothecation, charge, pledge, assignment, lien of
any kind, and any interest in the nature of security or undertaking including any preferential
arrangement, including without limitation, any agreement to give the same effect as any of the
foregoing, any conditional sale or other title retention agreement or any escrow arrangement in
relation to any asset or any lease in the nature thereof and any designation of loss payees or
beneficiaries or any similar arrangement under any insurance policies.

“Sanction Letters” shall mean the sanction letters of the respective Credit Facility Providers and
accepted by the Borrower, as modified, amended and supplemented from time to time, as
specifically listed in the Schedule XII.

“Secured Obligations” shall mean all obligations (actual or contingent, whether present or
future and whether incurred solely or jointly and whether as principal or surety or in some other
capacity), including recompense amount, at any time due, owing or incurred by the Borrower
under the Restructuring Documents in connection with the Credit Facilities.
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“Secured Parties” shall mean the Credit Facility Providers, the Facility Agent, the Project
Security Trustee and the Account Bank (and “Secured Party” shall mean any one of them).

“Security Trustee” means SBICAP Trustee Company Limited appointed vide Security Trustee
Agreement as security trustee for Rupee Lenders and Corporate Loan Lenders pursuant to
consent letter no, 0033/2022-2023/CL-4075 dated July 07, 2022 which shall also agree to act as
the Debenture Trustee for the Series A NCD Facility, Series B NCD Facility and OCD Facility
vide consent letter 0033/2022-2023/CL-4075 dated July 07, 2022,

“Security Trustee Agreement” shall mean the security trustee agreement to be executed by the
Borrower in favour of the Security Trustee for the benefit of the Rupee Lenders, Corporate Loan
Lenders and Working Capital Lenders, pursuant to the provisions of this Agreement.

“Statutory Auditor(s)” shall mean such reputed firm of chartered accountants, acceptable to the
Credit Facility Providers, whom the Borrower may appoint as statutory auditors of the Borrower
from time to time, in accordance with the Companies Act.

“Sustainable Debt (Part A)” means and refers to the outstanding principal debt component of
Existing Rupee Loan Facility, Existing Corporate Loan Facility and Series A NCD Facility that
are outstanding on the part of Borrower as on the Cut Off Date, as has been determined to be
sustainable under the Resolution Plan and the repayment whereof shall continue to be governed
by terms as laid down in this Agreement. The Credit Facility Provider wise facility wise
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Sustainable Debt (Part A) has been more fully described in Schedule II(A) to this Agreement,

“Unsustainable Debt (Part B and Part B1)” means and refers to the outstanding principal debt
of Existing Rupee Loan Facility and Existing Corporate Loan Facility aggregating to INR
5,54,53,19,160 (Rupees Five Hundred Fifty Four Crore Fifty Three Lakhs Nineteen Thousand
One Hundred Sixty Only) on the part of the Borrower as on the Cut Off Date, as has been
determined to be unsustainable under the Resolution Plan. The Credit Facility Provider wise
conversion of Unsustainable Debt (Part B) component of the total outstanding debt of the
Borrower as on Cut Off Date is fully described in Schedule II{A) to this Agreement. In addition
to the above, the unsustainable debt includes interest accrued and overdue aggregation to INR

2,55,86,44,062 (Rupees Two Hundred Fifty Five Crore Eighty Six Lakhs Forty-Four Thousand
& Sixty Two only).

“Tax” means any present or future tax, levy, impost, duty, charge, withholding, cess, other levies
and all amounts of a similar nature owed to any Governmental Authority (including any penalty
or interest payable in connection with any failure to pay or any delay in paying any of the same).

“Transaction Documents” shall mean collectively the Restructuring Documents and the Project
Documents.

“Trust and Retention Account” means the trust and retention account that may be

opened/continued by the Borrower in accordance with Article 6.1.7 hereof and shall include all
sub-accounts of such account.
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“Trust and Retention Account Agreement” means amended and restated trust and retention
account agreement dated $evEMpeER \%,1022 entered into between the Borrower, and the
Credit Facility Providers / Account Bank or their assignee in relation to the Trust and Retention
Account and the amendments thereof from time to time including the amendment carried out in
view of the implementation of Resolution Plan as mentioned in Article 6.1.7.

“Working Capital Lenders” shall have the meaning ascribed to such term under Schedule I
below.

INTERPRETATION

In this Agreement unless the context otherwise requires:

(i) headings and the use of bold typeface shall be ignored in its construction;

(ii) the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem
generis or as any limitation upon the generality of any preceding words or matters
specifically referred to;

(iii) references to a party to this Agreement or any other Restructuring Document or a
person or Person shall include their respective successors, assignees or transferees (to
the extent assignment or transfer is permitted under the relevant agreement);

(iv) all references to agreements, documents or other instruments include (subject to all
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(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

relevant approvals) a reference to that agreement, document or instrument as
amended, supplemented, substituted, novated or assigned or acceded to or amended
and restated, from time to time;

the words “herein”, “hereto” and “hereunder” refer to this Agreement as a whole and
not to the particular Article in which such word may be used;

words importing a particular gender shall include all genders; whenever the context

may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms;

references to any law shall include references to such law as it may, after the date of
this Agreement, from time to time be amended, supplemented or re-enacted,

a reference to a “Party” is to a party to this Agreement and a reference to the “parties”
is, unless otherwise stated to the contrary, a reference to the parties to this Agreement;

the Recitals shall be construed as part of this Agreement;

the definitions of terms herein shall apply equally to the singular and plural forms of
the terms defined;

the words “include”, “includes” and “including” shall be deemed to be followed by
the phrase “without limitation”;

the word “will” shall be construed to have the same meaning and effect as the word
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(xiii)

(xiv)

(xv)

(xvi)

“shall™;

any reference in this Agreement, to this Agreement or any other agreement or
document shall be construed, without limitation, as a reference to this Agreement or,
as the case may be, such other agreement or document, in each case as the same may
have been, or may from time to time be, amended, varied, novated, acceded to or
supplemented and any reference to any statutory provision shall include such
provision and any regulations made thereunder and any statutory re-enactment,
modification or replacement thereof;

all references herein to Articles, Annexes, Exhibits, Schedules and Parts shall be
construed to refer to Articles, Annexes, Exhibits, Schedules and Parts to, this
Agreement;

a “month” is a reference to a calendar month or a period starting on one day in a
calendar month and ending on the day immediately preceding the numerically
corresponding day in the next succeeding calendar month, and references to “months”
shall be construed accordingly;

the “winding-up”, “bankruptcy”, “dissolution” or “insolvency”, of an Obligor shall be
construed so as to include, without limitation, any equivalent or analogous
proceedings under the Applicable Law of the jurisdiction in which such Obligor or
corporation is incorporated or any jurisdiction in which such Obligor carries on
business including the seeking of temporary or permanent suspension of payment,
liquidation, winding-up, reorganization, dissolution, judicial management,
administration, arrangement, adjustment, protection or relief of debtors and whether

37

pd

Borrower

Facility Agent

SBI (for Rupee
Lenders)

PNB (for Rupee

UBI (for Rupee UCO (for Rupee
Lenders)

Lenders) Lenders)

1

&

v - .

'

BOB(for Rupee
Lenders)

P&SB (for Rupee
Lenders)

ICICI (for
Corporate Loan
Lender)

TAMCL (Series
A NCDs)

SBI (Series B
NCDs)

UBI(Seri}-s B
NCDs)

AU

Q"

3

&

g

TV

PNB (Series B
NCDs)

UCO (Series B
NCDs)

BOB (Series B
NCDs)

ICICI (Series B

P&SB (Series B
NCDs)

SBI (OCDs)

M

AYA

o~

NCDs)
;

Q

¢

UBI (OCDs) |

PNB(OCDs)

UCO (OCDs)

BOB (OCDs)

ICICI (OCDs)

P&SB (OCDs)

|

M

LY

A0

o

%

1%

IAMCL (OCDs)

Axis (FB-WCL)

UBI (FB-\T/CL)

UCO (FB-
WCL)

BOB (FB-WCL)

Axis (NFB-WCL)

-

- 7

e

UBI (_Nl-'l%-\«\\("l..l

BOB (NFB-
WCL)

IDBI(NFB-WCL)




voluntary or involuntary;

(xvii) the Article titles and Table of Contents contained in this Agreement are for
convenience of reference only and shall not affect the meaning or interpretation of the
provisions of this Agreement;

(xviii) all Annexes, Schedules, and other attachments hereto, or expressly identified as part
of this Agreement, are incorporated herein by reference, and taken together with this
Agreement, shall constitute a single agreement;

(xix) unless otherwise specified, in this Agreement, in the computation of periods of time
from a specified date to a later specified date, the words “from” and “commencing
on” mean “from and including” and “commencing on and including”, respectively,
and the words “to”, “until” and “ending on” each mean “to but not including”, “until
but not including” and “ending on but not including”, respectively; and

(xx)  save where the contrary is indicated, any reference in this Agreement to a time of day
shall be construed as a reference to local time in, India, and;

(xxi)  words and expressions used in this Agreement but not defined herein or elsewhere in
this Agreement shall be understood in their ordinary literal meaning with reference to
the context in which they are used;

(xxii) in the event of inconsistency between the provisions of this Agreement and/or other
Restructuring Documents on the one hand and the provisions of the Regulatory
Framework on the other hand, the provisions of the Regulatory Framework shall
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(xxiii)

(xxiv)

(xxv)

prevail to the extent of such inconsistency;

in the event of any disagreement or dispute between the Credit Facility Providers and
the Borrower regarding the materiality or reasonableness of any matter including of
any event, occurrence, circumstance, charge, fact, information, document,
authorisation, proceeding, act, omission, claims, breach, default or otherwise, the
opinion of the Credit Facility Providers as to materiality or reasonableness of any of
the forgoing shall be final and binding on the Borrower; and

the principles of interpretation of the Existing Financing Agreements shall apply
mutatis mutandis hereto, to the extent not inconsistent with the provisions hereof.

all terms used herein (including in the Recitals) but not defined hereunder, shall
unless otherwise defined or unless the context otherwise requires, have the same
meaning as assigned to them under the Existing Financing Agreements.

D. MODIFICATION OF EXISTING CREDIT FACILITY DOCUMENTS

The Parties agree that this Agreement and the Existing Financing Agreements shall be read
as a whole and shall constitute the entire understanding between the Parties relating to the

subject matter hereof.

Subject to Article VIII hereof, the provisions of the Existing Financing Agreements of each
Credit Facility Provider shall, to the extent of any inconsistency between the Existing

Financing Agreements

and the Restructuring Documents, the Existing Financing
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Agreements shall only to such extent of inconsistency stand modified, amended, superseded
and/ or replaced by the relevant terms and conditions of this Agreement and the other
Restructuring Documents. For the avoidance of doubt, it is hereby clarified that any
provisions of the Existing Financing Agreements, which are not inconsistent with the
provisions of this Agreement and other Restructuring Documents shall continue to be
binding on the Borrower and other Obligors, each Credit Facility Provider and the other
parties to such Existing Financing Agreements. Provided, that the determination by the
Credit Facility Providers as to whether a provision of the Existing Financing Agreements is
inconsistent with the terms of the Restructuring Documents shall be binding on the
Borrower and other Obligors. The Existing Financing Agreements continue to remain in full
force and effect until the Final Settlement Date.

In case of any ambiguity or inconsistency between or amongst the Existing Financing
Agreements and the Restructuring Documents that are being executed or in case of any
clarification or interpretation needed to be given, the interpretation and clarification that
would be given by the Credit Facility Providers shall be final and binding on all Parties to
this Agreement. The right to give such clarification or interpretation shall remain in force till
the dues are totally repaid by the Borrower.
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2.1

2.2

ARTICLETI
LIABILITIES OF THE BORROWER

Acknowledgement of Indebtedness

The Borrower hereby irrevocably acknowledges and confirms the existence of, and, in the
absence of any error (which shall be determined by the Credit Facility Providers at their sole
discretion, any such determination by the Credit Facility Providers being binding on the
Borrower), the amount of the Existing Facilities outstanding as on Cut Off Date to each of the
Existing Lendersas set out in Schedule II hereto and agrees to, and acknowledges, the
reconstitution of the Existing Rupee Facility, ICICI Existing Corporate Loan Facility and Series
A NCD Facility into Sustainable Debt (Part A) and Unsustainable Debt (Part B and Part B1) due
and restructuring of the Working Capital Facilities as set out hereunder, pursuant to the
Regulatory Framework and Resolution Plan.

The Parties hereby agree that notwithstanding anything to the contrary contained in this
Agreement, all terms and conditions of the Existing Financing Agreements shall apply mutatis-

mutandis, to the extent not contrary to the terms of the Resolution Plan and the Restructuring
Documents.

Waiver of Existing Events of Default
Each Credit Facility Provider hereby waives any Existing Events of Default as on the Effective

Date, relating to such Credit Facility Provider and any and all rights, remedies and powers that
may have arisen in connection therewith. For avoidance of doubt, it is hereby clarified that the
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Credit Facility Provider do not hereby waive their right to recover dues under their respective
Existing Facilities and the right to invoke any Event of Default in future, if there is a default in
accordance with the terms of this Agreement and/or the other Restructuring Documents.

Where any of the Credit Facility Providers has already initiated any action against the Borrower
and/or other Obligors in respect of an Existing Events of Default, such Credit Facility Providers
shall on the execution of this Agreement, bring such action to a close through consent terms or

otherwise, without prejudice to their rights to proceed if a fresh cause of action arises under this
Agreement and / or other Restructuring Documents.
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Waivers / Concessions granted by the Credit Facility Providers as on the Effective Date

The waivers / concessions granted by the Credit Facility Providers as on the Effective Date
include inter alia:

a)

b)

Concessional pricing of term loans under Sustainable Debt (Part A) at 1.55% above 6
months MCLR, present effective rate being 8.50% (floating rate) per annum (from
01.04.2021 until 31.03.2037) against the applicable pricing of 8.50% per annum above
MCLR - 6 months, i.e. 1545 % p.a. and existing pricing of 3.80% above MCLR 6
months i.e. 10.75% p.a. spread over 6 months MCLR shall be reset on every 6 (six)

months from date of implementation of the Resolution Plan to keep the effective rate of
interest at 8.50% p.a.

Waiver of differential accrued interest @ 2.25% p.a. on Sustainable Debt (Part A)
(difference between existing rate of interest of 10.75% p.a. and proposed rate of interest
of 8.50% p.a.) during the period from 01.04.2021 and until the date of implementation
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d)

of the Resolution Plan. Waiver of interest shall be covered under the right of
recompense hereunder.

Waiver of differential accrual interest on Series B NCD Facility (Unsustainable Debt)
ie. 10.74% p.a., difference between existing rate of interest of 10.75% p.a. and
proposed coupon rate of 0.01% p.a. with effect from 01.04.2021 until date of
implementation of Resolution Plan. Waiver of interest shall be covered under right of
recompense hereunder.

Appropriation of INR 52.00 Crore (received in June21-July21, towards term loan
instalments for March 2021 quarter) against first instalment of Rupee Loan
Facilityunder Sustainable Debt (Part A) due on 31.03.2022 or as on the Effective Date

(vis-a-vis the Borrower),as per the Resolution Plan.

Furthermore, no penal interest/ charges shall be levied from the Cut-Off Date to the date of
implementation of the RP. The Credit Facility Providers hereby agrees that pending
implementation of RP, if lenders recover principal/ interest/ penal charges more than amount
estimated in Resolution Plan, same would be adjusted against future debt servicing post
implementation of RP, on forward maturity basis.

Also, the Credit Facility Provider shall have right to reverse the waivers/ sacrifices in the event of
default as per terms of RP.
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Restructuring

Each of the Credit Facility Providers and the Borrower hereby agree that the outstanding
Existing Rupee Loan Facility, ICICI Existing Corporate Loan Facility and Series A NCD
Facility along with overdue / accrued interest thereon as on the Cut Off Date shall hereby stand

divided into 2 (two) parts pursuant to implementation of the Resolution Plan in the following
manner:

(@)

SUSTAINABLE DEBT (PART A)

Sustainable Debt (Part A) shall mean an amount aggregating to INR 23,21,11,39,127
(Rupees Two Thousand Three Hundred Twenty One Crore & Eleven Lakh Thirty-Nine
Thousand One-Hundred Twenty Seven Only) as on the Cut Off Date, comprising of the
outstanding principal debt of Existing Rupee Loan Facility, ICICI Existing Corporate
Loan Facility and Series A NCD Facility, as shown below:

(Amounts in INR
)
Particulars of Existing Amount outstanding as Sustainable Debt
Facilities on Cut Off Date (Part A)
Existing Rupee Loan 26,03,13,06,440.00 20,87,70,67,365.00
Facility
ICICI Existing 1,97,51,51,823.00 1,58,40,71,762.00
Corporate Loan Facility
Series A NCD Facility 75.00,00,000.00 75.00.00,000.00
Total 28.75,64.58.263.00 23.21.11,39.127.00
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(b)

Credit Facility Provider wise and Credit Facility wise Sustainable Debt (Part A) has been
set out in Schedule II(A) to this Agreement.

UNSUSTAINABLE DEBT (PART B AND PART BI)

Unsustainable Debt (Part B) - unsustainable portion of the outstanding principal debt of
Existing Rupee Loan Facility and ICICI Existing Corporate Loan Facility, aggregating
to INR 5,54,53,19,160 (Rupees Five Hundred Fifty Four Crore Fifty-Three Lakhs
Nineteen Thousand One Hundred Sixty Only) shall be converted into unlisted non-
convertible debentures to be issued to Debenture Holders-Series B NCDs as Series B
NCD Facility pursuant to the implementation of Resolution Plan as shown below:

Particulars of Instruments/ Securities

Amount (INR )

Series B NCD Facility

5,54,53,19,160.00

Total of Unsustainable Debt (Part B)

5,54.,53,19,160.00

Credit Facility Provider wise and Credit Facility wise Unsustainable Debt (Part B) has
been set out in Schedule TI(A) to this Agreement.

Unsustainable Debt (Part B1) - unsustainable overdue / accrued interest component of INR
2,55,86,44,062 (Rupees Two Hundred Fifty-Five Crore Eighty-Six Lakh Forty-Four Thousand
and Sixty-Two Only), divided into:

(a) overdue / accrued interest of INR 2,23,35,32,570 (Rupees Two Hundred Twenty Three
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(b)

Crore Twenty Five Lakhs Thirty Two Thousand Five Hundred & Seventy Only) upto
June 30, 2022 for Existing Rupee Loan Facility and ICICI Existing Corporate Loan
Facility and upto March 31, 2024 for Series A NCD Facility shall be converted to
optionally convertible debentures, in following manner:

(unlisted optionally convertible debentures of INR 2,05,05,06,320 (Rupees Two Hundred
Five Crore Five Lakhs Six Thousand Three Hundred Twenty Only) to be issued by the
Borrower to the Rupee Lenders and ICICI Bank Limited (in its capacity as a Corporate
Loan Lender) against part overdue / accrued interest on Existing Rupee Loan Facility
and ICICI Existing Corporate Loan Facility from April 01, 2021 to June 30, 2022.

unlisted optionally convertible debentures of INR 18,30,26,250.00 (Rupees Eighteen
Crore Thirty Lakhs Twenty-Six Thousand Two Hundred Fifty Only) to be issued by the
Borrower to the Debenture Holders-Series A NCDs against part overdue / accrued
interest on Series A NCD Facility from March 25, 2021 to March -%4, 2024.  Admen
(— -3

overdue interest on Existing Rupee Loan Facility and ICICI Existing Corporate Loan
Facility of INR 32,51,11,492 (Rupees Thirty-Two Crore Fifty-One Lakhs and Eleven
Thousand Four Hundred and Ninety-Two Only) shall be converted into equity share
capital of the Borrower at the book value (unlisted).

Credit Facility Provider wise and Credit Facility wise Unsustainable Debt (Part B 1) has
been set out in Schedule II(A) to this Agreement.

Furthermore, bifurcation of Sustainable Debt (Part A) and Unsustainable Deb (Part B and Part B
1) post implementation of Resolution Plan is provided under Schedule IIT below.
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It is agreed between the Parties that the Series B NCD Facility and OCD Facility will be
subordinated to the Sustainable Debt (Part A) in terms of debt servicing. The detailed restructured
terms applicable to the Sustainable Debt (Part A) and Unsustainable Debt (Part B and Part B 1)

are as provided under Schedule V below.

(b) IFCI CORPORATE LOAN FACILITY

IFCI Ltd. in consortium meeting dated July 11, 2022, has conveyed its reluctance to become a
part of the Resolution Plan aftermath of which, the same shall be treated as a dissenting
lender. As such against the IFCI Corporate Loan Facility, it shall be offered an amount not
less than liquidation value in terms of Clause 10 of June 07 Circular through the liquidation
reserve created under the Trust and Retention Account Agreement (defined below) from the
cash balance of the Borrower. Further, IFCI Ltd. has agreed to release its charge on the assets

of the Borrower along with all other rights under the IFCI Corporate Loan Agreement on
payment of such liquidation value.

The liquidation value arrived at basis the reports submitted by Kakode Associates Consulting
Private Limited dated March 02, 2021, and AV Shetty and Associates dated March 05, 2021,
stands at Rs. 20,78,83,292 (Rupees Twenty Crore Seventy Eight Lakhs Eighty Three
Thousand Two Hundred and Ninety Two Only) based on pro-rata share of IFCI Ltd. in
outstanding debt as on March 31, 2021.
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(c) WORKING CAPITAL FACITITTES

The Working Capital Facilities as on March 31, 2021, shall, in terms of the Resolution Plan, be
continued as per the revised terms stipulated hereunder and vide amendments dated on or about
the date hereof to the Existing Working Capital Facility Agreement.

Details of Credit Facility Provider wise conversion of each of facilities to instruments/
securities is set out in Schedule II(A) to this Agreement.

2.5 Interest / Coupon and Repayment Clause

25.1

Interest / Coupon

Coupon and Interest on Sustainable Debt (Part A)

The Borrower agrees that interest would accrue on each of the Rupee Loan Facility, ICICI
Corporate Loan Facility and Series A NCD Facility under Sustainable Debt (Part A) in the
following manner (plus applicable interest tax, if any or other similar statutory levy) from the Cut

Off Date. All interest on the Sustainable Debt (Part A) and all other monies accruing thereto,
shall carry interest:

(@)

in case of Rupee Loan Facility and ICICI Corporate Loan Facility, a floating rate of
interest at 1.55% above 6 months MCLR of the respective Rupee Lender, @ 8.50% p.a.
from April 01, 2021 until the end of the respective loan tenor. For the purpose of clarity,

interest rate per Credit Facility Provider is provided under Schedule X.
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(i)

Spread over 6 months MCIR shall he reset on every six month from date of
implementation of the Resolution Plan to keep effective rate of interest at 8.50% p.a.

Interest moratorium for 15 months from April 01, 2021, to June 30, 2022.

in case of Series A NCD Facility, overdue interest for 36 months from March 25, 2021,
till March 31, 2024, shall be converted into OCD Facility. It is further agreed by the
Borrower that conversion to equity of the OCD Facility shall be based on valuation to be

done by IBBI registered valuer (to be appointed by Credit Facility Providers) at the time
of such conversion.

However, with respect to Rupee Loan Facility and ICICI Corporate Loan Facility, the
Borrower shall avail moratorium on interest payable for 15 months starting from April
01, 2021, till June 30 2022 (“Moratorium on Rupee Loan Facility and ICICI
Corporate Loan Facility”) and with respect to Series A NCD Facility, the Borrower
shall avail moratorium on interest payable for 36 months starting from March 25, 2021
till the end of tenor for Series A NCD Facility i.e., till March24; 2024. (“*Moratorium
on Series A NCD Facility”). Sl Eal Jiros

Furthermore, interest overdue during Moratorium on Rupee Loan Facility and ICICI
Corporate Loan Facility shall be converted into OCD Facility aggregating to INR
2,05,05,06,320 (Rupees Two Hundred Five Crore Five Lakhs Six Thousand Three
Hundred Twenty Only) and into equity shares aggregating to INR 32,51,11,492 (Rupees
Thirty-Two Crore Fifty-One Lakhs and Eleven Thousand Four Hundred and Ninety-Two
Only).

'
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Coupan and Interest on Unsnstainable Debt (Part B and Part B1)

It is agreed between the Parties that the Series B NCD Facility carrying annual coupon of 0.01%
p.a. shall be issued to the Credit Facility Providers, against the amount of Unsustainable Debt
(Part B). However, Series B NCD Facility will be subordinated to Rupee Loan, ICICI Corporate
Loan Facility and Series A NCD Facility in terms of debt servicing.

All interest on the Unsustainable Debt (Part B) and all other monies accruing thereto, shall carry
annual coupon rate at the rate of 0.01% p.a. from April 01, 2021 till the end of the tenor for
Series A NCD Facility i.e., until September 30, 2038.

The OCD Facility shall carry a fixed coupon at 0.01% per annum from April 01, 2021 till the
date of redemption on an annual basis. However, OCD Facility will be subordinated to Rupee
Loan Facility, ICICI Corporate Loan Facility and Series A NCD Facility in terms of debt
servicing. L.e., all interest on OCD Facility shall carry annual coupon rate at the rate of 0.01% p.a.

starting from April 01, 2021, until the end of the tenor of OCD Facility i.e., till September 30,
2038.

All interest/coupon on other monies which shall accrue under the provisions of this Agreement
shall be payable in the manner and on the dates as mentioned in this Agreement for payment of
interest/coupons on the principal amounts, as is mentioned above in respect of Credit Facilities.

The proposed interest/ coupon shall be applicable as per Resolution Plan with effect from April
01, 2021.
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2.5.2

2.6

Repayment of Facilities

The Borrower undertakes to repay the amounts of Sustainable Debt (Part A) in accordance with
amortization schedule set forth in Part A, B and C of Schedule IV hereto.

The Borrower undertakes to repay the amounts of Series B NCD Facility in accordance with
amortization schedule set forth in Part Dof Schedule IV hereto.

The Borrower undertakes to repay the amounts of OCD Facility in accordance with amortization
schedule set forth in Part E of Schedule 1V hereto.

Payment Mechanics

Except otherwise agreed under this Agreement or other Restructuring Documents, all payments
to be made by the Borrower to the Credit Facility Providers under this Agreement and other
Restructuring Documents, shall be routed through Trust and Retention Account.

If a Due Date is not a Business Day, the immediately preceding Business Day shall be the
Due Date for such payment,

All payments made by an Obligor under the Restructuring Documents must be calculated and

made without (and free and clear of any deduction for) set-off or counter claim.
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2.7

2.8

2.9

2.10

Rights and obligations of the Credit Facility Providers

The rights and obligations of each of the Credit Facility Providers shall be regulated as
amongst the Credit Facility Providers in terms of the Inter Creditor Agreement entered into by
all the Credit Facility Providers. To the extent the same is not covered under the Inter Creditor
Agreement, the rights and obligations of each of the Credit Facility Providers shall be
regulated as amongst the Credit Facility Providers in term of this Agreement.

The Credit Facility Providers shall oversee the implementation of the Resolution Plan and the
compliance of the conditions of this Agreement by the Borrower.

Purpose

The Borrower shall ensure that the proceeds of such Credit Facilities shall continue to be

utilized only for such purposes as may have been specified in the relevant Existing Financing
Agreements read with this Agreement.

Early Realization of Overdue Receivables (>180 Days)

In case of early realization of receivables (outstanding for >180 days) amounting to INR
350,00,00,000 (Rupees Three Hundred Fifty Crores Only), the same shall be utilized for

prepayment of Sustainable Debt (Part A) in forward order of maturity without any prepayment
penalty.
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2.11

Refinancing

In the event, any loan is proposed to be refinanced by the Borrower, the Borrower shall be
entitled to create the Security Interests that are not more onerous to the Borrower than the
Security Interest created or required to be created to secure the Sustainable Debt (Part A),
Unsustainable Debt (Part B and Part Bl), being refinanced in accordance with this
Agreement. Furthermore, the Borrower shall also ensure that the successor lender agrees to
abide with all the terms and conditions of this Agreement and ither Restructuring Documents.

2.12

Conditionsfor Account Upgrade

The above outstanding amounts forming part of the Existing Rupee Loan Facility, ICICI
Existing Corporate Loan Facility and Series A NCD Facility along with overdue / accrued
interest thereon, in terms of the Resolution Plan which is proposed to be bifurcated into
Sustainable Debt (Part A) and Unsustainable Debt (Part B), shall be upgraded in terms of June
07 Circular upon fulfilling of the following conditions:

(@)

When at least 10% (ten percent) of the sum of outstanding principal debt as per the
Resolution Plan and interest capitalization sanctioned as part of the restructuring, if any,

is repaid,

Provided that the account cannot be upgraded before one year from the commencement
of the first payment of interest or principal (whichever is later) on the Credit Facilities
with longest period of moratorium under the terms of Resolution Plan.,

After restructuring of the Resolution Plan, the outstanding amount shall be upgraded on
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the happening of:

Conditions for Upgrade

Insert moratorium

(a) 1 year from the commencement of first
payment on Credit Facilities with longest

periodof moratorium

Interest moratorium of 15

months from April 01,
2021, till June 30, 2022.

(b) 10 per cent principal debt repayment

Based on the revised

repayment schedule, 10%
repayment (inclusive of
Sustainable Debt (Part A),
and Unsustainable Debt
(Part B & B1) expected by

1 year from the date of
implementation of  the
Resolution Plan
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()

Based on the terms of the Resolution Plan, the acconunt is expected to he upgraded by 1
year from the date of implementation of the Resolution Plan; and

Credit Facilities of the Borrower to be rated as investment grade (BBB- or better) by
credit rating agencies accredited by RBI. As such, Borrower is required to obtain 2

credit ratings at the time of upgrade indicating investment grade as above-mentioned or
better,

2.13  The Borrower shall pay to the Credit Facility Providers, all fees, commitment charge and
other charges as stipulated under the Sanction Letters of the respective Credit Facility
Providers. Furthermore, Borrower shall pay pre-payment charges at 2% (two percent) of the
prepaid outstanding amount in case of takeover of Credit Facilities i.e., when the loan is
prepaid by the non-individual borrower for shifting to other bank/financial institution, as the
case may be. However, the above condition with respect to pre-payment charges shall not be
applicable in the following cases:

(1)  Restructured terms of Credit Facilities are at fixed rate with reset clause, if the
Borrower exercises its option for floating rate interest at the time of reset;

(ii)  Where the Credit Facilities are prepaid by the Borrower from its own sources;

(ili) Where the Borrower shift to other bank/financial institutions within 30 days from the
date of issuance of circular for upward revision in the rate of interest to be charged in its
account or change in other terms of sanction.

(iv) Where the closure of loan is on the instance of the Credit Facility Providers on account
of size of irregularity, possibility of default in future or any other technical or other
specific reasons.
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2.14

2.15

Prcpayment

The Borrower may prepay the Credit Facilities, in full or in part thereof (without any prepayment
premium) within 30(sixty) days of any increase of spread as appearing under Schedule X herein,
subject to the Borrower providing an irrevocable written notice of prepayment to Credit Facility
Providers within 15 (fifteen) days of such increase of spread.

Unless specified otherwise in this Agreement in relation to the Credit Facilities, if the Borrower
wishes to prepay any part of or whole of the Credit Facilities, it may do so with payment of
prepayment premium of 2.0% (two percent) on principal amount of the loan being prepaid

subject to the Borrower giving at least 15 (fifteen) days prior irrevocable written notice of the
same to Credit Facility Providers.

Multiple Banking/ Consortium Banking

The Borrower shall submit to the Credit Facility Providers, a duly certified declaration in a
manner satisfactory to the Credit Facility Providers regarding information in relation to the
Credit Facilities being availed by it from other lenders/financial institutions, as per Annexure I of
the RBI Circular on “Lending under consortium arrangement/multiple banking arrangement”
prior to implementation of the Resolution Plan.

The Borrower shall also submit half-yearly certification by professional company

secretary/chartered accountant/cost accountant with regard to compliance of various statutory
prescriptions as per Annexure III of the RBI Circular on “Lending under consortium arrangement
/ multiple banking arrangements” to be submitted by the Borrower within 90 days from the end
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of the half year.

3.1

ARTICLE 111

SECURITY FOR THE CREDIT FACILITIES

The Credit Facilities (Sustainable Debt (Part A) and Unsustainable Debt (Part B and Part Bl)

together with all Secured Obligations shall be secured in favour of the Project Security Trustee

on first pari-passu charge basis for the benefit of the Credit Facility Providers by:

(a)

(b)

()

(d)

a first pari-passu mortgage and charge on all the Borrower’s immovable properties
including township property at the Project site (leasehold and freehold), present and

future;

a first pari-passu charge on all the Borrower’s movables assets, including movable plant
and machinery, machinery spares, tools and accessories, furniture, fixtures, vehicles and
all other movable assets, present and future, and all intangibles, goodwill, uncalled
capital, both present and future;

a first pari-passu charge on all book debts, receivables, stocks, inventories, operating
cash flows, commissions, revenues of whatsoever nature and wherever arising of the
Borrower, present and future;

a first pari-passu charge on the Trust and Retention Account, escrow account, Debt
Service Reserve Sub-Account and other reserves and any other bank accounts of the
Borrower wherever maintained, present and future;
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(e)

(®

a

a first pari-passu charge by way of assignment / hypothecation or creation of Security

Interest of:

(i) all the rights, title, interest, profits, benefits, claims and demands whatsoever of
the Borrower in the Project Documents (including but not limited to the power
purchase agreements (PPA)/ memorandum of understanding (MoU) for sale of
power, package/ construction contracts, O&M related agreements, land lease
agreements, fuel supply contracts/ long term linkages, service contracts, etc.),
duly acknowledged consented by the relevant counter parties to such Project
Documents, all as amended, varied or supplemented from time to time;

(ii) all the rights, title, interest, benefits, claims and demands whatsoever of the
Borrower in the Clearances pertaining to the Project;

(iii)

all the rights, title, interest, benefits, claims and demands whatsoever of the

Borrower in letter of credit, guarantee, performance bond, corporate guarantees,

bank guarantees provided by any party to the Project Documents;

(iv)

all Insurance Contracts/ proceeds under Insurance Contracts;

first pari-passu charge on pledge by the Promoter of shares representing 68.13% (sixty-
eight decimal one three percent) of the total paid up equity share capital of the Borrower,
subject to the Banking Regulation Act, 1949. The shares to be pledged shall be free from
any restrictive covenants/ lien or other encumbrance under any contract/ arrangement
including shareholder agreement/ joint venture agreement/ financing arrangement with
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regard to pledge/ transfer of the shares including transfer upon enforcement of the pledge
and shall have full voting rights;

It being clarified that the subsisting pledge (before the Cut-Off Date and before the
implementation of Resolution Plan) created for the benefit of ICICI Bank (as the
Corporate Loan Lender) as an exclusive charge over shares representing 23% of the total
paid up equity share capital of the Borrower shall in terms of the Resolution Plan be
created / extended as security for all the other Credit Facility Providers, on first pari-
passu basis.

The Borrower further agrees that the balance equity shares constituting 23.94% (on
diluted basis) of the total paid up equity share capital of the Borrower currently pledged
with Yes Bank Limited (as security for debt availed by GEL) shall (after the
implementation of the Resolution Plan), be additionally pledged for the benefit of all the
Credit Facility Providers as and when the said pledge is released by Yes Bank Limited,
and the Borrower shall ensure execution of necessary pledge documentation to the
satisfaction of the Credit Facility Providers (“Additional Pledge Agreement”).

For the sake of clarity, equity share pledge positioning pre and post implementation of
the Resolution Plan shall be as follows:
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Sharcholdcr

Pre-Restructuring

Post-Restructuring

Number of shares

% Share

Number of shares

% share

charge

ICICI Bank exclusive

20,01,00,000

23.00%

Credit Facility Providers

Shares pledged

44,37,00,000

51.00%

64,38,00,000

68.13%

Additional shares of

INR  32,51,11,492
against part overdue

/ accrued interest of

Existing Rupee Loan
Facility and ICICI
Existing Corporate

0.00

0.00%

7,49,10,482

7.93%

Loan Facility
book value of
INR 4.34/ share

at

Total

64,38,00,000

74.00%

71,87,10,482

76.06%

(2) unconditional and irrevocable corporate guarantee of GPUIL guaranteeing the shortfall
in Promoter Contributions, in the event the Promoter Group is unable to infuse the
Promoter Contributions as per and in terms of the Restructuring Documents, which shall
remain operative at all times until the Promoter Contributions are infused in the
Borrower in full by the Promoter Group to the satisfaction of the Credit Facility

Providers.
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3.2

5

The securities mentioned in Clause 3.1 (a) to (g) above shall be collectively referred to as the
“Security”. The Security shall be created in favour of the Project Security Trustee and shall be in
a form and manner satisfactory to the Credit Facility Providers.

Provided that:

a) the aforesaid, charges, mortgages, assignments, pledge, guarantee, shall in all respects
rank on first charge basis pari-passu inter se amongst the Credit Facility Providers
without any preference or priority to one over the other or others; and

b) the aforesaid, charges, mortgages, assignments, pledge (excluding the guarantee and
pledge of balance 23.94% shareholding), shall in all respects rank on first charge basis
pari-passu inter se amongst the Credit Facility Providers and FGD Lenders without any

preference or priority to one over the other or others;

Creation of Additional Security

If, at any time during the subsistence of this Agreement, Credit Facility Providers are of the
opinion that the security provided by the Borrower has become inadequate to cover the balance of
the Credit Facilities then outstanding, then, on the Project Security Trustee advising the Borrower
to that effect, the Borrower and /or Obligors shall provide and furnish to Credit Facility
Providers/ Project Security Trustee, to their satisfaction such additional security as may be
acceptable to Credit Facility Providers to cover such deficiency.
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3.5

Acquisition of Additional Immoveable Properties

So long as any monies remain due and outstanding to the Credit Facility Providers, the Borrower
undertakes to not acquire any immovable properties save and except with prior written
permission of the Credit Facility Providers and thereafter to make out a clear, marketable title to
the satisfaction of the Credit Facility Providers and create charge and mortgage over the same in
favour of the Project Security Trustee for the benefit of the Credit Facility Providers by way of
first charge in such form and manner as may be decided by the Credit Facility Providers.

Permissions

The Borrower shall ensure that each Obligor obtains all necessary Clearances for the creation,
perfection and maintenance of the Security required to be created / modified (or procured) in
terms of the Applicable Laws, including but not limited to all corporate authorizations under the
Companies Act and the statutory permission of the assessing officer under Section 281(1) (i) of
the Income Tax Act, 1961, prior to creation of the relevant Security, and to ensure that all such
Clearances are, at all times, in full force and effect.

Creation/ Modification and Perfection of Security
The Borrower shall ensure that the Security as stated in Clauses 3.1 above shall be created/

modified and perfected upon execution of this Agreement and as per the timelines appearing
under Regulatory Framework and Borrower is not in default with any of the Credit Facility

Providers, so as to ensure implementation of the Resolution Plan.
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3.6

3.7

Project Security Trustee

In terms of the Resolution Plan, the Borrower shall appoint SBICAP Trustee Company Limited a
company registered under the Companies Act, 1956 and validly existing under the Companies
Act, 2013, with corporate identification number U65991MH2005PLC158386 and having its
registered office at 202, Maker Towers E, Cuffe Parade, Mumbai 400 005 and corporate office at
Mistry Bhavan, 04th Floor, 122, Dinshaw Vachha Road, Churchgate, Mumbai — 400020 and its
branch office at 610,6th Floor Ansal Bhawan, Kasturba Gandhi Marg, New Delhi — 110001,
which shall include its successors and substitutes, from time to time) as the security trustee for
the benefit of the Credit Facility Providers, in whose favour the Security Interest shall be created
as security for the Credit Facilities and other Secured Obligations.

The Parties hereby agree to the appointment of SBICAP Trustee Company Limited as the sole
security trustee / debenture trustee to hold the Security Interest for the benefit of the Credit
Facility Providers in terms of the Resolution Plan, and accordingly, the Borrower agrees to create
/ modify the Security Interest stipulated under the Existing Financing Agreements read with this

Agreement in favour of the Project Security Trustee for the benefit of the Credit Facility
Providers

Continuation of the Existing Security

The existing security created under the Existing Financing Agreements including amendments
pursuant to the Resolution Plan shall continue to be valid and in full force, to the extent not

modified by the terms of the Restructuring Security Documents, until the Final Settlement Date.
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The Borrower agrees and declares that the mortgages/ charges/ securities over the immovable and
movable assets of the Borrower as also the pledge of shares held by the Promoter in the Borrower for the
benefit of the Rupee Lenders, Corporate Loan Lenders, Working Capital Lenders and Debenture
Holders-Series A NCDs, and the corporate guarantees/ undertakings of the Promoter in favour of / for the
benefit of the Rupee Lenders, Corporate Loan Lenders, Working Capital Lenders and Debenture
Holders-Series A NCDs created in terms of the Existing Financing Agreements as are in existence and
shall continue to be in full force and effect and shall cover all the outstanding amounts under Sustainable
Debt (Part A) and Unsustainable Debt (Part B and Part B1) to the extent not superseded or modified by
the Restructuring Security Documents executed pursuant to this Agreement.

ARTICLE 1V

CONDITIONS PRECEDENT TO IMPLEMENTATION OF THE RESOLUTION PLAN

4.1 The Borrower shall to the satisfaction of the Credit Facility Providers comply with the following:

a)

Corporate Actions

(i) The Borrower shall have furnished to the Credit Facility Providers:

(a)

(®)

up to date certified true copies of its constitutional documents
(memorandum of association and articles of association) including
certificate of incorporation of the Obligors;

certified true copies of the resolution of the board of directors of the
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()

(d)

()

®

Obligors for evidence of the corporate power, authority/ resolutions and
required corporate action to accept the terms and conditions of the
sanction letters, to enter into, and signature authority of the Person(s)
executing the Restructuring Documents on its behalf, and authority for
affixation of the common seal and creation of security including making
necessary filings in relation thereto;

if applicable, a certified true copy of a resolution of the board of
directors of the aforesaid Obligors, establishing the committee referred
to in paragraph (b) above and delegating to the aforesaid committee the
power to carry out the aforesaid actions;

certified true copy of its shareholders’ resolution under Section
180(1)(a), Section 180(1)(c) and Section 62(3) of the Companies Act,
authorizing borrowing and creation / modification of security in respect
of the Credit Facilities;

a certificate of independent chartered accountant confirming that the
issuance of debentures shall not cause any borrowing limit binding on
the Borrower to be exceeded;

a certificate of the authorised officer of the Company certifying that the
Borrower and its directors have the necessary powers under the
constitutional documents (memorandum of association and articles of
association) to enter into the Restructuring Documents and that the
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(®

(h)

powers of the Board of the Borrower with respect to the horrowing and
creation of security have not been withdrawn or restricted by any general
body meeting; and the Company and its board of directors have requisite
and necessary powers to provide security and to approve the execution
of the Restructuring Security Documents to which Company is the party;

a certifying of the authorised officer of the Borrower certifying that the
total securities provided/to be provided by the Borrower including the
proposed Security are well within the overall limits of the Borrower as
approved by its members in the general meeting under the provisions of
Section 180(1)(a) of the Companies Act;

a certificate from the authorised officer of the Borrower certifying that
the total borrowings of the Borrower under Restructuring Documents are
within the overall limits of the Borrower as approved by members in the
general meeting under the provisions of Section 180(1)(c) of the
Companies Act;

a certificate by the chartered accountantof the Pledgor and Guarantor
certifying the non-applicability of Section 185 and 186 of the Companies
Act in relation to pledge of equity shares being provided and corporate
guarantee being provided respectively, in terms of this Agreement along
with the explanation in respect thereof; or certified true copy of the
resolutions and/or filings and explanation towards compliance of said
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)

(k)

M

certified true copies of the resolution of the shareholders of the Pledgor
under Sections 180 (1) (a) of the Companies Act, along with a certificate
from the independent chartered accountant that that the total securities
provided /to be provided by the Pledgor including the pledge as agreed
to be provided in this Agreement are well within the overall limits of the
Pledgor as approved by its members in the general meeting under the
provisions of Section 180(1)(a) of the Companies Act;

certified true copies of the resolution of the shareholders of the
Guarantor under Sections 180 (1) (a) of the Companies Act, along with a
certificate from the independent chartered accountant that that the total
securities provided/ to be provided by the Guarantor including the
guaranteed obligations as agreed to be provided in this Agreement are
well within the overall limits of the Guarantor as approved by its
members in the general meeting under the provisions of Section
180(1)(a) of the Companies Act;

a certificate from key managerial personnel of the Borrower certifying
that the person duly authorised on behalf of the Borrower to execute the
Restructuring Documents to which the Borrower is a party, and are either
key managerial personnel of the Borrower or officer(s) or employee(s) of
the Borrower in compliance with Section 21 of the Companies Act;
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b)

(m)

(n)

(0)

(p)

a certificate from key managerial personnel of the Pledgor certifying that
the person duly authorised on behalf of the Pledgor to execute the
Restructuring Documents to which the Pledgor is a party, and are either
key managerial personnel of the Pledgor or officer(s) or employee(s) of
the Pledgor in compliance with Section 21 of the Companies Act;

a certificate from key managerial personnel of the Guarantor certifying
that the person duly authorised on behalf of the Guarantor to execute the
Restructuring Documents to which the Guarantor is a party, and are
either key managerial personnel of the Guarantor or officer(s) or

employee(s) of the Guarantor in compliance with Section 21 of the
Companies Act;

a certificate from the director/ company secretary/ authorised officer of
the Obligors certifying that the power of the board of directors for
undertaking the obligations under the Restructured Documents, to which

the Obligors is /are a party, have not been withdrawn in any general
meeting,.

other corporate authorizations / certificates of the Obligors, as may be
required in connection with the Restructured Documents.

The Borrower shall have agreed to carry out such alterations to its memorandum of
association and articles of association for suitably increasing its authorised equity capital,

borrowing power, if required and incorporate any other changes, if required, by the
Credit Facility Providers.
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¢)

d)

Lenders’ Legal Counsel

The LLC shall have been appointed by the Credit Facility Providers in consultation with

the Borrower to undertake such scope of work as may be decided by the Credit Facility
Providers.

Execution of Restructuring Documents

The Borrower shall have ensured thatall the Restructuring Documents, in a form
acceptable to the Credit Facility Providers have been duly executed and the same are in
full force and effect, and all Security as envisaged under Article III hereunder shall have
been created / modified and perfected to the satisfaction of the Credit Facility Providers.

Upfront DSR

The Borrower shall have established in the DSRA, the DSR for ensuing 1 quarter interest

and principal payments relating to Sustainable Debt (Part A) to the satisfaction of the
Credit Facility Providers.

Capital

The new capital structure and/or changes in the terms of conditions of the Existing

Facilities shall be duly reflected in the books of all the Credit Facility Providers and the
Borrower.
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g)

Promoter Contribution

The Promoter Group shall infuse Promoter Contributions of INR 160,00,00,000 (Rupees
One Hundred and Sixty Crores Only), in accordance with this Agreement, out of which
INR 60,00,00,000 (Rupees Sixty Crore Only) shall be infused by the Promoter Group

upfront and the Credit Facility Providers shall have received a certificate from the
StatutoryAuditor in this regard.

h) The Borrower shall have complied with any other conditions as per extant RBI
guidelines.
ARTICLE V
REPRESENTATIONS AND WARRANTIES
5.1 In order to induce each of the Credit Facility Providers to enter into this Agreement and the other

Restructuring Documents, the Borrower makes the following representations and warranties as of

the date hereof, which representations and warranties shall survive the execution and delivery of
this Agreement:

a) Status: The Borrower is a public incorporated company, duly organized and validly
existing under the Applicable Laws and has the power and authority to own its assets, to
engage in the business in which it engages or proposes to engage, to perform its
obligations under this Agreement and the other Restructuring Documents and to do all
things necessary or appropriate to consummate the transactions contemplated herein and
in the other Restructuring Documents.
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b)

d)

Due Authorization: The Borrower has full power and corporate authority to enter into,
deliver and perform the terms and provisions of this Agreement and the other
Restructuring Documentsand, in particular, to exercise its rights, perform the obligations
expressed to be assumed by and make the representations and warranties made by it

hereunder.

Corporate Action: All corporate and other action authorizing the execution, delivery and
performance by the Borrower of this Agreement and the other Restructuring Documents,
and, in particular, the exercise of rights and performance of the obligations expressed to
be assumed by it hereunder and thereunder, has been duly taken.

Financial Statements:

i. The financial statements of the Borrower have been prepared in accordance with
Ind-As / GAAP consistently applied and present a true and fair view of the
financial position of the Borrower in all respects as at the date of such statements,
the result of the operations for the period covered thereby and no event, condition
or circumstance has occurred which has had or continues to have or could be

expected to have a negative impact on the operations, profitability and
sustainability.

. All audited financial statements of the Borrower delivered to the Credit Facility
Providers have been duly audited by the StatutoryAuditor of the Borrower.

il, Except as reflected in the financial statements delivered to Credit Facility
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Providers or as expressly disclosed otherwise to the Credit Facility Providers in
writing as ‘off-balance sheet liabilities’ or in any other written communication to
the Credit Facility Providers, there is no liability or obligation with respect to the
Borrower of any nature whatsoever, whether absolute, contingent, accrued or
otherwise and whether due or not.

e) No claims and liabilities other than those disclosed:
The Borrower does not have any claims or liabilities including without limitations,
provident fund or labour dues, income/corporate or other taxes, duties, levies or cesses,
royalties, license fees, lease rentals, interest costs, penal levies, default rates, damages,
claims, penalties etc. (whether present, future or contingent) which are not expressly
disclosed either:
(1) in the Borrower’s last audited balance sheet furnished to the Credit Facility
Providers; or
(i1) otherwise to the Credit Facility Providers in writing as “off-balance sheet
liabilities™, or '
(iii) in any other written communication to the Credit Facility Providers.
f) Taxes
The Borrower has filed all the returns required for direct and indirect taxes as applicable
to it and paid all taxes and other statutory dues required to be paid or which became due
other than those, which have been waived or contested in good faith and for which
adequate reserves have been established or provisions made.
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g)

h)

Binding Obligations

The obligations expressed to be assumed by it in this Agreement, the other Restructuring
Documents and under the other Existing Financing Agreements (to the extent not
modified or amended by this Agreement) are legal and valid obligations binding on it and
enforceable against it in accordance with the terms thereof.

No Violation

1) The execution, delivery and performance by the Borrower of this Agreement and
the other Restructuring Documentsis not in violation of any Applicable Law,
constitutional documents, mortgage, trust, instrument, agreement or other
instrument, arrangement, obligation, duty or any order, writ, injunction or decree
of any court or Governmental Authority, by which the Borrower is bound and
will not result in the creation or imposition of (or the obligation to create or
impose) any Security Interest upon any of the assets of the Borrower except for
those permitted to exist under the terms of this Agreement;

(ii)

Applicable Laws.

No Litigation

The operations of the Borrower is being carried out in compliance with all

No litigation, investigation or proceeding, whether judicial, quasi-judicial, administrative
or otherwise, of or before any arbitrator or Governmental Authority is pending or
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3

k)

D

m)

threatened against the Rorrower, or the Project and/or any of the assets of the Borrower,
save and except as provided hereunder under Schedule XI.

No Insolvency

Neither the Borrower nor the Obligors has taken any corporate action nor have any other
steps or legal proceedings been started or, threatened against the Obligors nor have any
such steps of legal proceedings been started or threatened against any of the Obligors by

any Person for its winding-up, liquidation, dissolution or re-organization.

No Default

The Borrower is not in breach of or in default under the Restructuring Documents and the
Existing Financing Agreements save and except for the Existing Events of Default.

No Material Adverse Effect

No Material Adverse Effect has occurred or is continuing in respect of the Borrower’s
business or financial condition save and except for the Existing Events of Default.

Security Interests

i The Borrower and such other Persons as are required to create Security Interests
over any of its/ their assets pursuant to this Agreement, own or have good, legal
or beneficial or other interest in the collateral and such assets, respectively, and
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11.

except for any Permitted Security Interests, no other Security Interest exists over
any of the assets of the Borrower or over any such assets of such other Person.
The Borrower has neither created nor agreed to create any Security Interest in
favour of any other Person except the Permitted Security Interest.

The provisions of the Restructuring Security Documents, when executed,
delivered and registered (where necessary or desirable) and when appropriate
forms having been filed as required under Applicable Law, are effective to create
in favour of or for the benefit of the Credit Facility Providers, in accordance with
Applicable Law, a legal, valid and enforceable security as per the terms of this
Agreement and the other Restructuring Documents over the assets referred
therein. All necessary and appropriate recordings and filings have been/ will be
made in all necessary and appropriate public offices, and all other necessary and
appropriate action such as payment of stamp duty on each of the Restructuring
Security Documents has been / will be taken so that the Security Interest created /
modified and to be created / modified in favour of / for the benefit of the Credit
Facility Providers by each Restructuring Security Document constitutes and will
constitute a perfected first ranking pari passu charge thereon and on all rights,
title and interest of the Borrower in and to such properties and assets, prior and
superior to all other Security Interests.

No Sovereign Immunity

The Borrower and the Obligors do not have the benefit of any sovereign immunity or
similar immunity from suit, execution, attachment or other legal process in relation to
itself or any of its assets in any jurisdiction in regard to the matters set forth in this
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p)

Q)

Agreement and the other Restructuring Documents.

Registration and Filings

All registrations, recordings, filings and notarizations of all Restructuring Documents, as
applicable, have been, or as the case may, shall be made and all payments of any tax or
duty relating thereto, including stamp duty and registration charges, which are required to
be effected or made by the Borrower in order to ensure the legality, validity,

enforceability or admissibility in evidence of such documents have been made, or as the
case may be shall be made.

Subsidiaries

The Borrower has no subsidiaries and owns nil equity interest in any other Person.

Insurance

The Borrower has insured all its assets and properties and has further entered into
insurance contracts to cover liabilities peculiar to its operations. The Borrower further
represents that the insurance contracts are in full force and effect and no event or
circumstance has occurred nor has there been any omission to disclose a fact which in any
such case would entitle any insurer to avoid or otherwise reduce its liability thereunder to

less than the amount provided in the relevant policy and insurance coverage provided by
such insurance.
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True and Complete Disclosure

All information furnished by or on behalf of the Borrower to the Credit Facility Providers
or any representatives, advisors, advocates and consultants of the Credit Facility
Providers in connection with the transaction contemplated hereby, whether prior to the
date hereof or contemporaneously with the execution hereof and all information hereafter
furnished, is and shall be true and correct in all respects as on the date on which such
information is made and is / shall. not be false or misleading in any respect nor any fact
necessary to make full disclosure is/shall be omitted.

Authorized and Issued Share Capital

As on the date hereof, the authorized share capital of the Borrower is INR
2000,00,00,000 (Rupees Two Thousand Crore) comprising of 160,00,00,000 (One
Hundred Sixty Crore) equity shares of INR10 (Rupees Ten) each and 40,00,00,000 (Forty
Crore) preference shares of INR 10 (Rupees Ten) each.

The issued, subscribed and fully paid-up share capital of the Borrower is
Rs.1040,00,80,600 (Rupees [One Thousand Forty Crore Eighty Thousand and Six
Hundred Only] only) comprising of 87,00,00,000 [ Eighty-Seven Crore] equity shares of
INR 10 and 17,00,80,600 [Seventeen Crore and Eighty Thousand Six Hundred] 0.001%

compulsorily convertible, non-cumulative non- participating preference shares of INR 10
each.

Other than as disclosed to the Credit Facility Providers, the Borrower has not issued any
instrument to any Person which is convertible into equity shares and has not entered into

77

b

Borrower Facility Agent SBI (for Rupee UBT (E:nr llupee PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)
~
b § @ P 11 M |
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBI (Sdries B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)
Lender)

Rieg o | 3 S & -
PNB (SerieLs B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)

y o |3 | & | &
UBI (OCDs) PNB(OCDs) UCO (OCDs) BOB (OCDs) _| ICICI (OCDs) P&SB (OCDs)
\ \ 9/

b & e T |9

IAMCL (OCDs) Axis (FB-WCL) | UBI (FB-YCL) UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)
WCL)

WA

%

Q

UBI (.NF-\E-WCL)

BOB (NFB-
WCL)

IDBI(NFB-WCL)




£)

any agreement or granted any option to any Person permitting them to acquire equity
shares of the Borrower.

Consents

All approvals, permits, consents, licenses, registrations or other authorization of any
nature including those required under the Companies Act for:

(i) the execution, delivery and performance of the Restructuring Documents and
Existing Financing Agreements and the Project Documents;

(ii) the legality, validity, binding effect or enforceability of the Restructuring
Documents and Existing Financing Agreements and the Project Documents;

(iii)
(iv)
(iv)

ownership of the assets of the Borrower;
conduct of the business of the Borrower; and
the Project;

have been obtained and are in full force and effect and the Borrower is in compliance
with the terms thereof,

Nature of Obligations:

The obligations under this Agreement and the other Restructuring Documents constitute
direct, unconditional and general obligations of the Borrower and the Credit Facilities
rank at least pari passu as to priority of payment to all other unsubordinated indebtedness
of the Borrower other than any priority established under Applicable Law.
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V)

X)

No Litigation

No litigation initiated by another financier including banks against the Borrower / its

directors is pending for recovery of dues, save and except as provided hereunder
under Schedule XI.

The Borrower undertake that it shall endeavour to obtain the title deed in its name of
the immoveable property aggregating to Rs. 0.89 Crores as at March 31, 2021 for
which title deed were not available with the Borrower and also ensure that the same is

mortgaged to all the Credit Facility Providers, as and when the same stands
transferred in the name of the Borrower.

Specific Environment and Social Management Conditions

Borrower confirms that (i) it is not involved and shall not be involved in any of the
below mentioned activities till the Credit Facilities are fully repaid, to the satisfaction
of Credit Facility Providers, and/or (ii) the end-use of the Credit Facilities is not and
shall not be towards any of the below mentioned activities:

(i)  Production or activities involving harmful or exploitative forms of forced

labour/ harmful child labour.

(i) New projects consuming/ producing ozone depleting substances.

(iii)

Production or trade in unbonded asbestos fibers (other than the purchase and

use of bonded asbestos cement sheeting where the asbestos content is less than

20%).
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(iv)

Commercial logging operations or the purchase of logging equipment for use in
primary tropical moist forest (prohibited by the forestry policy).

(v)  Production or trade in any product or activity deemed illegal under host country
laws or regulations or international conventions and agreements, including
production or trade in pesticides/ herbicides subject to international phase outs

or bans.

(vi)

(vii)

International Trade in Endangered Species (CITES); and

(viii) Dealing in narcotics.

ARTICLE VI

6.1 AFFIRMATIVE COVENANTS

Drift net fishing in the marine environment using nets in excess of 2.5 km in
length.

Production or trade of wildlife or products regulated under Convention on

CONDITONS APPLICABLE DURING CURRENCY OF THIS AGREEMENT

During the currency of the Credit Facilities, the Borrower agrees to abide by and ensure

continued compliance with the following:

6.1.1

The Borrower shall maintain proper and adequate books of records and

B AN

Maintenance of Book and Accounts
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accordance with Ind-AS/ GAAP, as applicable, as are necessary to truly, accurately and
correctly reflect the financial condition and scale of operations of the Borrower, and shall
provide prior written notice to the Credit Facility Providers before changing its accounting
system radically. However, the Borrower shall not change its accounting system to the
detriment of its functioning.

6.1.2

Information

The Borrower shall furnish to the Credit Facility Providers, the following reports, data,

statements and information (financial or otherwise), as the Credit Facility Providers may require
at any time or from time to time.

(i)

(i)

A

Annual Accounts

The Borrower shall submit to the Credit Facility Providers its duly audited annual
accounts immediately on the date of publication thereof and in any event within 6
(six) months from the close of its Fiscal Year or within 30 (thirty) days of adoption of
the audited accounts by the shareholders in the annual general meeting, whichever is

later.

Other Statements

The Borrower shall submit to the Credit Facility Providers, copies of such statements
(financial or otherwise) as may be required by the Credit Facility Providers, from time
to time, over and above the above set of such statements to be furnished by the
Borrower as aforesaid.
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(i)

(iv)

Loss or Damage by Uncovered Risks

The Borrower shall promptly inform the Credit Facility Providers (together with
explanation of the reasons therefor and the remedial or mitigation steps the Borrower
has taken / proposes to take) upon of any loss or damage which the Borrower may
suffer due to any force majeure circumstances or act of God, such as earthquake,

flood, tempest or typhoon, etc. including against which the Borrower may not have
insured its properties.

Notice of impact on profits, business, and operation and maintenance etc.

The Borrower shall promptly inform the Credit Facility Providers (together with
explanation of the reasons therefor and the remedial or mitigation steps the Borrower
has taken / proposes to take) upon the occurrence of any event likely to have a
substantial effect on the Borrower’s business or profits or sales (including the
happening of any labour strikes, lockouts, shut-downs, fires etc. or if, the monthly
production or sales are substantially less than what had been indicated) and of any
circumstance adversely affecting the financial position of its subsidiaries / group
companies or companies in which the Borrower has invested (as permitted under the
Restructuring Documents / Existing Financing Agreements), including any action
taken by any creditor against the said companies legally or otherwise.

For the purpose hereof, the expression ‘substantial effect on the Borrower’s business
or profits or sales shall mean adverse variance of 5% (five percent) or more; and the
expression ‘adversely affecting the financial position of its subsidiaries / group
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)

(vi)

(vii)

companies or companies in which the Borrower has invested shall mean an impact on
the TNW of the particular entity by 10% (ten percent) or more.

Directors

The Borrower shall also furnish to the Credit Facility Providers, as and when sought
for during the currency of the Credit Facilities, the list of all the directors on the
Board along with list of other companies in which they are directors.

Notice of change in nationality

During the currency of the Credit Facilities, if there is any change in the nationality of
the Borrower / the Guarantors, or any director(s) of the Borrower / Guarantor lose(s)
the citizenship of India or acquire(s) the citizenship of any other country, the same

shall immediately be advised in writing to the Credit Facility Providers

Notice of insolvency or other legal process

The Borrower shall promptly inform the Credit Facility Providers if it has notice of any
application for insolvency having been made or any statutory notice of insolvency under
the provisions of the IBC, or any other notice under any other Applicable Law or
otherwise of any suit or other legal process intended to be filed or initiated against the
Borrower and affecting the title to the properties of the Borrower or if a insolvency
professional is appointed of any of its properties or business or undertaking.

The Borrower shall keep the Credit Facility Providers informed of any legal proceedings,
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(viii)

(ix)

the outcome of which would have a material impact on the debt servicing capability of
the Borrower. In consultation with the Credit Facility Providers, the Borrower shall take

such remedial actions, as may be required in the best interest of the Borrower and the
Credit Facility Providers.

The Borrower shall, promptly notify the Credit Facility Provider of any proposed
change in the nature of business or occurrence of any event or condition which might
adversely affect the operations or cash flows of the Borrower.

Information to Information Utilities

The Borrower hereby agrees and gives consent for the disclosure/ sharing by the Credit
Facility Providers of all or any such (a) information and data relating to the Borrower (b)
information or data relating to Borrower’s obligation in any Credit Facilities granted / to
be granted by the Credit Facility Providers and availed/ enjoyed/ guaranteed by the
Borrower (c) information relating to assets in relation to which any Security Interest has
been created in favor of the Borrower and (d) default, if any, committed by the Borrower
in discharge of such obligation as the Credit Facility Providers may deem appropriate
and necessary to disclose and furnish to any of the Information Utilities (“IUs”)
registered with Insolvency and Bankruptcy Board of India (IBBI), Credit Information
Companies (“CIC”) registered with RBI and any other agency authorized in this behalf
by the IBBI, RBI, and/or any such agency that may be constituted or require such
information at any time under any of the statutory provisions and Applicable Law. The
Borrower declares that the information and data furnished by the Borrower is true and
correct. The Borrower further undertakes that (a) the IU/CICs and / or any other agency
so authorized may use, process the said information and data disclosed by the Credit
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Facility Providers in the matter as deemed fit by such IU/CICs and (b) the IU/CICs and /
any other agency so authorized may furnish for consideration, the processed information
and data or products thereof prepared by them to Credit Facility Providers / financial
institutions or other credit grantors or registered users/ insolvency professionals, as may
be specified by the IBBI/RBI or such other regulators/ statutory authorities as per
Applicable Law in this behalf. Notwithstanding any right available to the Credit Facility
Providers under any law for the time-being in force, the Borrower hereby further agrees
and undertakes that the furnishing of information to IUs and any default as reported by
IU is sufficient to record the default for the purpose of filing/ initiating any proceedings
including but not limited to filing application before the adjudicating authority under IBC
for insolvency resolution process.

The Borrower further agrees and undertakes to authenticate the information furnished by
the Borrower to the Credit Facility Providers/IUs/CICs or such Institutions (“Credit
Information Institutions”) in such manner as may be prescribed by the respective Credit
Information Institutions or the regulators/authorities under Applicable Law governing
such Credit Information Institutions.

x) The Borrower shall meet new emission norms, set up by Ministry of Environment, forest
and the Climate Change (MoEF& CC) to install Flue Gas Desulphurization units to
minimize SO2 emission.

(xi) The Borrower shall ensure that the tie-up for meeting coal demand of the power plant by
way of FSA/ reliable arrangement.

(xii)  The Borrower agrees and undertakes an obligation that in case any other Credit Facility
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6.1.3

Providers charges higher rate of interest/ coupon/coupon rate anytime during the tenor of
the Credit Facilities, the same shall be applicable to the other Credit Facility Provider as

well.

(xiii)

The Borrower agrees that the Promoter’s shares in the Borrower shall not be pledged to

any bank/NBFC / financial institution without prior consent of Credit Facility Providers
save and except for shares that are already been pledged to such bank/NBFC/financial

institutions.

Nominee Director

The Credit Facility Providers maycollectively nominate and appoint (and have the right to
remove and replace in their sole discretion), 1 (one) nominee director on the Board
(“NomineeDirector”), and the Borrower shall take all corporate actions and obtain all necessary
clearances to effectuate such right (including, without limitation, amending its constitutional
documents, if required). If, for any reason, the Nominee Director is not able to attend a meeting
of the Board or any of the committees of the Board, of which he is member, the Credit Facility
Providers may depute an observer to attend the meeting. (“Observer”).

The Nominee Director, or the Observer, as the case may be, shall:

a. not be required to hold qualification shares nor be liable to retire by rotation; and

b. be appointed a member of committees of the Board of the Borrower, if so desired by the
Credit Facility Providers.
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Any expenditure incurred by the Credit Facility Providers in connection with such
appointment of the Nominee Director or Observer shall be borne and payable by the
Borrower.

The Nominee Director or Observer, as the case may be, shall be appointed a member or
observer on the committees of the Board, if so desired by the Credit Facility Providers
and shall be entitled to receive all notices, agenda, etc. and to attend all general meetings

and board meetings and meetings of any committees of the Board of which he is a
member.

The Nominee Director or the Observer may furnish to the Credit Facility Providers, a
report of the proceedings of all such meetings and the Borrower shall not have any
objection to the same.The appointment and removal of the Nominee Director or the
Observer, as the case may be, shall be by a notice in writing from the Credit Facility
Providers addressed to the Borrower and shall (unless otherwise indicated by the Credit
Facility Providers) take effect forthwith upon such a notice being delivered.

The Nominee Director or the Observer, as the case may be, shall be entitled to all the
rights, privileges and indemnities of other directors including the sitting fees and
expenses as are payable to the other directors, and amounts and fees payable to him shall
accrue to the Lender and the same shall accordingly be paid by the Borrower directly for
the respective accounts of the Credit Facility Providers.

The Borrower agrees that the Nominee Director or the Observer shall not be liable for
any act or omission of the Borrower.
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The Rorrower herehy agrees to hold the Nominee Director or the Ohserver and the Cradit
Facility Providers harmless and to indemnify the Nominee Director or the Observer and
the Credit Facility Providers from and against any and all expenses, liabilities and losses
incurred or suffered by the Nominee Director or the Observer or the Credit Facility
Providers in connection with any action, suit or proceeding, whether civil, criminal,
administrative or investigative, asserted against, imposed upon, or incurred or suffered
by the Nominee Director, the Observer or the Credit Facility Providers (including
attorney’s fees and expenses), directly or indirectly, resulting from, based upon, arising
out of or relating to the appointment of the Nominee Director or Observer by the Credit
Facility Providers. The indemnification as provided by the provision of this Agreement
or any Applicable Law for the time being in force, shall not be deemed exclusive of any
other rights to which the Nominee Director, the Observer or the Credit Facility Providers
may be entitled under any provision of Applicable Law, or any other agreement, or

otherwise.

6.1.4 Borrower’s Undertakings

The Borrower hereby irrevocably and unconditionally undertakes to the Credit Facility Providers

that:

@) the Borrower shall appoint 2 (two) RBI accredited credit rating agencies and obtain
investment grade (BBB- or better) rating on the Credit Facilities of the Borrower at the
time of upgrade of the account.

(ii) the Borrower shall deal with the Credit Facilities as per the RBI guidelines and in terms
of the Existing Financing Agreements / Restructuring Documents.
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(iii)  in the case of any future induction of private equity /ECB / venture capital funds/ any
other source for prepayment, prepayment shall be on pro-rata basis amongst different
debt instruments. However, any changes thereof shall be approved by the Credit Facility

Providers.

(iv) the Borrower shall undertake to comply with all Applicable Laws /statutory regulations.
) individual Credit Facility Providers shall have right to assign/ transfer their outstanding

debt amount to any asset reconstruction company/ bank/ or any other entity, in terms of
RBI guidelines.

(vi) in the event of the Borrower committing default on the repayment of any instalment of
the Credit Facilities or payment of interest on the Due Dates in relation to the same, the
Credit Facility Providers shall have an unqualified right to disclose the name of the
Borrower and its directors to the RBI/ Credit Information Bureau of India (CIBIL)/
Central Repository of Information on Large Credits (CRILC) under intimation to the
Borrower.The Borrower give its consent to Credit Facility Providers or RBI/CIBIL /
CRILC to publish its name and the names of its directors as defaulters in such manner
and through such medium as the Credit Facility Providers/ RBI/ CIBIL/ CRILC in their
absolute discretion may think fit.

(vil)  the Credit Facility Providers shall have the right to share credit information as deemed

appropriate with credit information companies or any other institution as approved by
RBI from time to time.
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(viii)

(ix)

(x)

(xi)

(xii)

subject to Clause (A) of Article I above, all other terms and conditions of the Existing
Financing Agreements shall apply mutatis-mutandis to the Credit Facilities, to the extent
not contrary to the terms of the Restructuring Documents.

the Borrower shall offer to the Credit Facility Providers (on a right of first refusal basis)
at least pro rata business relating to remittances, non-fund based transactions including
letters of credit / bank guarantees, bills/cheque purchase, forex transactions and any
interest rate or currency hedging business, merchant banking, [PO/FPO, capital market
transactions, cash management product, vehicle loan etc.

the Security as per Article III shall be created / modified in favour of Project Security
Trustee for the benefit of the Credit Facility Providers, at the cost of the Borrower, within
the timelines stipulated under this Agreement. Any delay in creation of Security shall
require prior written approval of the Credit Facility Provider spursuant to which timeline
may be extended maximum upto 12 (twelve months). All costs, charges and out of
pocket expenses in connection with perfection of any Security or Security Document
shall be borne by the Borrower provided further that the Resolution Plan shall not be
deemed to be implemented during such period as the security perfection is impending.

the Borrower shall submit a certificate on quarterly basis furnishing details of accounts
opened with banks and details of (if permitted in terms of this Agreement) investments
made in stock markets, mutual funds, non banking financial companies, inter corporate
deposits, associate companies, subsidiaries, real estate etc., due diligence report etc.

the Borrower shall not induct into its Board, any person (excluding nominee directors for
the purpose hereof) whose name appears in the willful defaulters list of RBI/ credit
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information companies/central fraud regisatry.

If any Person:

(A) who has been named in any list of defaulters circulated by the RBI or CIBIL or
credit information companies or central fraud registry;

(B) whose name appears in any caution list of any nature published by the RBI,
CIBIL, central fraud registry or any similar Governmental Authority;

© who has been named in the ECGC caution list/defaulters list/ specific approval
list;

D) who has been identified as a willful defaulter by any bank or financial
institution, as per the parameters determined by RBI, from time to time;

(E) who is director in any company which has been identified as a willful defaulter
by the RBI or similar Governmental Authority or any bank or financial
institution,

If any such person is a member of the Board (excluding nominee directors for the
purpose hereof), the Borrower shall intimate the Credit Facility Providers promptly and
take expeditious and effective steps to remove such Person from its Board.

The Borrower shall not appoint a person as its director who is disqualified under the
provisions of Section 164 of the Companies Act or is a director or relative of a director of
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(xiiii)

(xiv)

(xv)

(xvi)

any of the Credit Facility Providers or is a senior officer of or relative of any senior
officer of the Credit Facility Providers or is a director or relative of a director of or senior
officer or relative of a senior officer of any other banking company(ies). For this purpose
the term ‘relative’ shall have the meaning ascribed to it under the Section 2 (77) of the
Companies Act and under the RBI’s Master Circular on Loans and Advances — Statutory
and Other Restrictions, as may be amended, from time to time. If any such person is
already a director on the Board of the Borrower, such director shall be expeditiously

removed from directorship or/and in any case, upon notice to the Borrower by any Credit
Facility Providers.

the Borrower shall procure and furnish an unconditional and irrevocable Corporate
Guarantee of GPUIL (for the proposed Promoter Group Support of INR 160,00,00,000

(Rupee One Hundred and Sixty Crores) in the form and manner acceptable to Credit
Facility Providers.

the Borrower shall abide by all other terms and conditions of the Existing Financing
Agreements entered into between the Borrower and the Credit Facility Providers and to

the extent not modified or amended by this Agreement and other Restructuring
Documents.

The Borrower shall furnish the external rating for Credit Facilities extended by the Credit
Facility Providers.

the Borrower shall always be responsible to ensure that the Insurance Contracts in respect
of the Secured Interest remains valid until all the Final Settlement Date and shall keep
such Insurance Contracts renewed each year. The Borrower shall endorse the insurance
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(xvii)

(xviii)

(xix)

policies in favour of Project Security Trustee as the loss payee.

in case of default in repayment of the loan/advances or in the payment of the interest

thereon or any of the agreed instalments of the loan on Due Date(s) by the Borrower, the
Credit Facility Providers and/or the RBI will have an unqualified right to disclose or
publish the Borrower's name or the name of the Borrower and its directors as defaulters/
willful defaulters in such manner and through such medium as the Credit Facility
Providers or RBI in their absolute discretion may think fit.

The Borrower undertakes and agrees that the shares currently pledged with Yes Bank

will be pledged to the benefit of Credit Facility Providers as and when balance pledged
shareholding is released by Yes Bank.

Documents to be submitted by the Borrower

The Borrower agrees and undertakes to submit the following documents, in the format
specified by the Credit Facility Providers:

a Due diligence report in the prescribed RBI format at half yearly intervals;
b. Unhedged foreign currency exposure at quarterly intervals (certificate duly
signed by the statutory auditor of Borrower, needs to be submitted for any one

quarter during the year);

c. Declaration with respect to confirmation on layers of subsidiaries (at annual
interval) if any;

d. Declaration in connection with financial action task force (FATF) / anti-money

laundering (AML) / combating of financing of terrorism (CFT) declaration (at
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6.1.5

annual intcrval);

e. Copies of insurance policies being obtained by the Company

f. Self-attested copies of KYC of Promoter(s), directors and key officials of the
Borrower needs to be submitted at annual intervals;

g Balance confirmation at quarterly intervals on the Borrower’s letterhead affixed

with a revenue stamp.

Inspection

The Borrower shall, upon receipt of prior notice,permit the Credit Facility Providers/ Facility
Agent, the Security Trustee and their representatives, employees and officers, and any other
consultants and/or advisors and/or qualified auditors/StatutoryAuditor and/or technical experts
and/or management consultants and/or ASM as may be appointed by or at the behest of the Credit
Facility Providers, during normal business hours, to visit and inspect its offices, premises,
factories, infrastructure/manufacturing facilities, properties, to carry out technical, financial and
legal inspections; to examine the Borrower’s books of records, account and documents; to make
copies there from; and to discuss the Borrower’s affairs, finances and accounts with the
Borrower’s principal officers, employees, engineers and auditors, without adversely affecting the

plant operations at all times upto the Final Settlement Date as the Credit Facility Providers may
require.

Stock and receivable audits shall be carried out at the prescribed periodicity as per the guidelines

of the Credit Facility Providers.

Such inspections / audits shall be carried out at the cost of the Borrower.
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6.1.6 Concurrent Auditor

To strengthen the monitoring mechanism and governance in the Borrower, the Credit Facility
Providers shall appoint a reputed accounting firm to be the concurrent auditor (“Concurrent
Auditor” or “ASM”), to undertake such scope of work as may be decided by the Credit Facility
Providers including but not limited to (a) daily cash monitoring, (b) oversee and monitor the
implementation of the Resolution Plan; (c) reviewing operations of the Borrower on a periodic
basis; and (d) conduct a concurrent audit of books of account of the Borrower and all deposits
and withdrawals from the Trust and Retention Account. The Concurrent Auditor shall be
appointed at all times till the Final Settlement Date, and the Concurrent Auditor shall submit its

report on a monthly basis to the Credit Facility Providers in a format specified by the Credit
Facility Providers.

The Borrower hereby agrees to provide all assistance required by the Concurrent Auditor so that
it may discharge it roles, duties and responsibilities, including promptly furnishing information
as requested by the Concurrent Auditor, from time to time, and access to its premises and books
and records. The Borrower shall forthwith, upon written demand, reimburse the Credit Facility
Providers, the Concurrent Auditor for costs and expenses (including legal fees and out-of-pocket

expenses) incurred by in connection with the roles, duties and responsibilities of the Concurrent
Auditor.

6.1.7 Trust and Retention Account

The Borrower shall maintain/ continue to maintain the Trust and Retention Account, with the
Account Bank and all sub-accounts thereunder as required under the Trust and Retention
Account Agreement, to the satisfaction of the Credit Facility Providers and close all other
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accounts (except for other accounts opened/operated with the prior written permission of Credit
Facility Providers in terms of this Agreement) of the Borrower and transfer all amounts deposited
therein to the Trust and Retention Account.

The Borrower shall deposit all its cash inflows and receivables, including any subsidy or
incentive received under the Government scheme, its receipts from sales and marketing or
services rendered in the appropriate account as specified in the Trust and Retention Account
Agreement and utilize such proceeds in a manner and priority as specified in the Trust and
Retention Account Agreement. The Borrower shall comply with all provisions of the Trust
and Retention Account Agreement, including maintenance of all reserves required to be
maintained thereunder in terms of this Agreement.

For the purpose of monitoring the implementation of the trust and retention arrangements, the
Credit Facility Providers shall appoint the Concurrent Auditor as also the TRA Agent.

All decisions under the Trust and Retention Account Agreement shall be made by the TRA
Agent in consultation with the Concurrent Auditor and Credit Facility Providers. Any request
for withdrawal from the Trust and Retention Account shall be approved by the Concurrent
Auditor, and then forwarded to the TRA Agent.

The Borrower shall furnish to the Credit Facility Providers a report from the Concurrent
Auditor appointed by the Credit Facility Providers auditing all deposits and withdrawals from
the Trust and Retention Account on a monthly basis. The Borrower shall provide information,
on a monthly basis, and in such detail as may be required by the Credit Facility Providers in
respect of all its other bank accounts (opened/operated with the prior written permission of
Credit Facility Providers in terms of this Agreement) and shall comply with all directions of
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the Credit Facility Providersin this regard.

The Trust and Retention Account Agreement shall expressly reflect the cash sweep
mechanism and details of the fund inflow/outflow to and from the Trust and Retention
Account including the DSRA (depending on deficit/ surplus funds in DSRA).

6.1.8 Debt Service Reserve

The Borrower shall establish the Debt Service Reserve Sub-Account for an amount equivalent to
ensuing 2 (two) quarter principal and interest pertaining to the Sustainable Debt (Part A), in the

following manner (which shall thereafter be maintained at all times until the Final Settlement
Date):

a)
b)

Provided that notwithstanding the foregoing, a debt service reserve of INR

1 (one) quarter principal and interest pertaining to the Sustainable Debt (Part A) shall be
created upfront; and
balance 1 (one) quarter principal and interest pertaining to the Sustainable Debt (Part A)
shall be created subsequently from the Project cashflows;

160 Crores in

connection with the Sustainable Debt (Part A) shall be maintained Fiscal Year 2029 onwards
until the tenor of the Sustainable Debt (Part A).

(the debt service reserve as aforementioned shall be referred to as "“Debt Service Reserve” or
IIDSR ‘Y).

The amounts accumulated in the DSRA shall not be used for any purpose other than for Debt
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6.1.9

6.1.10

Service Payments. The amount in the DSRA shall be utilized only in case of a shortfall in cash
flows for meeting Debt Service Payments obligations of the Borrower, from time to time. If at
any time any amount in the DSRA is utilized to make payments towards making the Debt Service
Payments as a result of shortfall in the cash flows of the Borrower, the Borrower shall
immediately replenish the DSRA such that the DSRA shall always stand credited with the
amount equivalent to DSR to the satisfaction of the Credit Facility Providers.

The Borrower shall be entitled to invest the funds in DSRA only in instruments forming part of
the Permitted Investments as stipulated in the Trust and Retention Account Agreement.

Debenture Redemption Reserve and Debenture Redemption Fund

The Borrower shall maintain the debenture redemption fund in connection with the Series A

NCD Facility, Series B NCD Facility and OCD Facility as per and in terms of Applicable
Law.

The Borrower shall maintain the debenture redemption reserve in connection with the Series
A NCD Facility, Series B NCD Facility and OCD Facility as per and in terms of Applicable
Law (of which 15% of amounts due in current year for debenture redemption reserve in
relation to Series A NCD Facility will be allocated from the DSRA).

Cash Sweep

The Borrower hereby agrees that post upgradation of the account, the Credit Facility Providers
shall have a right to utilize 100% of the surplus cash above DSCR level of 1.10 (subject to
minimum cash balance of INR 100 Crores) towards repayment of the outstanding loans in the
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6.1.11

6.1.12

6.1.13

following order of priority;

) Redemption of Series B NCD Facility;
(ii) Redemption of OCD Facility;

(iii)  Repayment of Sustainable Debt (Part A) including Series A NCDs;
(iv) Right of recompense, as mentioned in this Agreement.
Sinking Fund

The Borrower shall create sinking fund for redemption of Series B NCD Facility and the OCD
Facility and shall keep the funds invested in liquid investments/ securities (Government bonds)
as required under RBI Master Circular — Prudential Norms for Classification,Valuation and

Operation of Investment Portfolio by Banks dated July 1, 2015, read with Regulatory
Framework.

In case of stressed situation or restructuring of debt, the Regulatory Framework provide for
conversion of debt to equity. The Credit Facility Providers shall have the right to convert loan to
equity or other capital in accordance with the Regulatory Framework/ Applicable Law. Further,
in such a scenario, the Borrower agrees to facilitate the process of conversion of loan to equity or
other capital. In case of listed company approval of shareholders to be obtained.

After provision for tax and other statutory liabilities, the Credit Facility Providers shall have first
right along with other secured lenders as per arrangement of security sharing on the profits of the
Borrower in terms of the Resolution Plan for repayment of amounts due to the secured
lenders(unless expressly permitted otherwise by any law for the time being in force).
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6.1.14 Additional Tnterest

6.1.15

Each of the following events shall attract penal interest/ charges as applicable, at rates circulated

from time to time, by the Credit Facility Providers over and above the normal interest / coupon
applicable in the account;

a.

opo T

g

g
h.

For the period of overdue interest/instalment in respect of Credit Facilities and
overdrawing’s above the drawing power/limit in Fund Based Working Capital Facility
accounts on account of interest/devolvement of letters of credit/bank guarantee,
insufficient stocks and receivables etc;
Non-submission of audited balance sheet within 6 (six) months of closure of Fiscal Year;
Non-submission of review/renewal data at least 1 (one) month prior to Due Date;
Non-renewal of insurance policy(ies) in a timely manner or inadequate insurance cover;
Non submission of stock statements within 14 days of the succeeding month, in relation
to Working Capital Facilities;
Non submission/delayed submission of FFR/review data such as QRS/QMS information,
Project progress report etc., wherever stipulated, within Due Date;
Non-creation of DSRA at the time stipulated under this Agreement.
Non-obtention of external credit risk rating from agency approved by the RBI.

Where signs of inherent weakness are apparent, the Credit Facility Providers shall have the
right of securitise the assets charged and in the event of such securitisation, the Credit Facility
Providers will suitably inform the Borrower and Guarantor(s). In addition, the Credit Facility
Providers shall have the right to novate/assign the assets charged.
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6.1.16

6.1.17

6.1.18

6.1.19

Memorandum and Articles of Association

The Borrower shall carry out such alterations to its memorandum and articles as may be
deemed necessary in the opinion of the Credit Facility Providers to safeguard the interests of
the Credit Facility Providers arising out of this Agreement.

Future Arrangement

The Borrower shall take adequate steps for improving its internal management and keep the
Credit Facility Providers informed about such improvement. The Borrower shall, as and when
required bythe Credit Facility Providers appoint and change to the satisfaction of the Credit
Facility Providers, suitable technical, financial and executive staft of proper qualifications and
experience for the key posts for smooth operations of the Borrower. The terms of such

appointments, including any changes therein, shall be subject to prior approval of the Credit
Facility Providers.

Committees of Board

The Borrower shall constitute such committees of the Board with such composition and

functions as may be required by the Credit Facility Providers for close monitoring of different
aspects of its working.

Imposts, Costs and Charges

During the currency of the Credit Facilities, the Borrower shall bear all such imposts,
duties and taxes (including interest and other taxes, if any) as may be levied from time
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b)

to time by the Governmental Authorities pertaining to or in respect of the Credit
Facilities;

Pay all other costs, charges and expenses in any way incurred by the Credit Facility
Providers (including costs of investigation of title and protection of Credit Facility
Providers’ interest) and such additional stamp duty, other duties, taxes, charges and
other penalties if and when the Borrower is required to pay according to the laws for
the time being in force in the State in which its properties are situated or otherwise;

In the event of the Borrower failing to pay the monies referred to in sub-article (a) and
(b), the Credit Facility Providers will be at liberty (but shall not be obliged) to pay the
same. The Borrower shall reimburse all sums paid by the Credit Facility Providers in
accordance with the provisions contained in this Agreement / Restructuring
Documents.

6.1.20 Registration of Charges

The Borrower shall take necessary steps for registering the modification of charge with ROC
and search report on the records of the ROC shall be obtained and submitted to the Security
Trustee/Credit Facility Provider.

6.1.21 Insurance

A

The Borrower shall keep fully insured the properties secured for the benefit of the
Credit Facility Providers and such of its other properties as are of an insurable nature
against fire, theft, lightning, explosion, earthquake, riot, strike, civil commotion,
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storm, tempest, flood, marine risks, erection risks, war risks, and such other risks as
may be specified by the Credit Facility Providers and shall duly pay all premia and
other sums payable for that purpose. The Borrower shall name the Security Trustee as
loss payee in all the Insurance Contracts other than those relating to life and personal

injury.

In the event of failure on the part of the Borrower to insure the properties or to pay the
insurance premia or other sums referred to above, the Credit Facility Providers may
get the properties insured or pay the insurance premia and other sums referred to
above, as the case may be. Any loss due to the failure of obtaining insurance against
fire, theft /burglary, earthquake etc. shall be indemnified by the Borrower.

6.1.22 Cancellation

The Credit Facility Providers reserve the absolute right to cancel the limits of the Credit
Facilities as applicable (either fully or partly) unconditionally without prior notice to the

Borrower, in case of:
a.

b.
C.

deterioration in the loan accounts in any manner whatsoever post implementation of
the Resolution Plan, and/or
non-compliance of the terms and conditions of the Restructuring Documents.
Limits of Credit Facilities is not utilized by the Borrower.

Any notice of cancellation under this Agreement is irrevocable, and the loans, all interest and
other charges, liabilitics and obligations of the Borrower and other amounts accrued under the
Restructuring Documents in relation to such cancelled amounts shall become immediately due
and payable and the Borrower shall duly and punctually repay all such Secured Obligations on
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6.1.23

6.1.24

6.1.25

such date as the Credit Facility Providers shall specify.
Transfer of Rupee Loan Facility Account

It is agreed amongst Credit Facility Providers that Union Bank of India as a lender of Credit
Facility, is permitted to transfer the Rupee Loan Facility account of the Borrower from IFB,

Mumbai branch to IFB Bangalore branch for operational convenienceand better monitoring
purposes.

Unhedged Foreign Currency Exposure

The Borrower hereby agrees that in terms of RBI Circular Nos. RBI/2013-14/448 DBOD
No.BP.BC.85 /21 .06.200/ 2013-14 dated 15.01.2014 and RBI/2013-14/620 DBOD. No.BP.BC.1
16/21.06.200/2013-14 dated June 03, 2014 on capital and provisioning requirements for
exposures to entities with Unhedged Foreign Currency Exposure (UFCE), the Credit Facility
Providers are entitled to make incremental provisions and provide capital in respect in the
accounts, and cost of the same shall be recovered on quarter end fund based outstanding and
incremental risk weighted assets, wherever applicable.

The Borrower shall indemnify the Credit Facility Providers against all losses, costs, damages
expenses whatsoever that the Credit Facility Providers may incur or sustain by reason of any
fraud detected in or in respect of any loan or any other financial assistance granted or to be
granted to a group company or group establishment of the Borrower or in respect of any security
offered or documents executed in respect of such loan or other financial assistance. For the
purpose of this clause, group company or group establishment means a subsidiary company or
holding company or associate company or a joint venture or any other similar establishment in
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6.1.26

6.1.27

6.1.28

which the Rorrower is having control, influence or suhstantial interest.

The limits would be made available to the Borrower after execution of the Restructuring Security
Documents and completion of formalities as stated in this Agreement. The Borrower shall
arrange to complete all formalities for creation / modification of security/ charges within
stipulated time as stated in this Agreement. The Borrower shall also file a charge with the

Registrar of companies within 30 days from the date of execution of such Restructuring Security
Documents.

The Borrower shall display the names of all the Credit Facility on a nameplate evidencing
hypothecation/mortgage of the security/assets, to be affixed prominently or painted at the Project
site where theProject is being developed and that theProject being funded by the Credit Facility
Providers should also be displayed in the Project site.

The Borrower shall pay on demand to the Credit Facility Providers, the cost of engaging
solicitors/ advocates/ company secretaries, incurred by them or any of them in connection with
the creation / registration of the security and certification charge thereof with the Registrar of
Companies, compilation of search/ status reports and/or any other matter incidentally arising out

of or in connection with this Agreement and the Restructuring Documents.

6.1.29

(i)

Other terms and Conditions:

The Borrower shall ensure that the search report shall be obtained every year and /or on
each registration / modification of charge and cost in this respect to be borne by the

Borrower.
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(ii)

Borrower agrees to pay processing fee, upfront fee, lead bank charges (if applicable)
documentation charges, inspection charges, NESL charges. CERSAI charges, commitment
charges and other charges as per respective Credit Facility Providers’ scheduled charges.

(iii) Credit Facility Providers shall have the right to withdraw or modify all / any of the
sanctioned conditions or stipulate fresh conditions, under intimation to the Borrower. The
Borrower undertake to give their acceptance to these stipulations.

(iv) The disbursal of Credit Facilities is solely at the discretion of the Credit Facility Providers.

(v)  Credit Facility Providers do not have an obligation to meet further requirements of the
Borrowers on account of growth in business, etc. without proper review of credit limits.

(vi) In case the Borrower commits default in the repayment of loan /advance or in the payment
of interest thereon or any of the agreed instalments of the Credit Facilities on due date, the
Credit Facility Providers, CICs and / or RBI will have an unqualified right to disclose or
publish the names of the company and its directors as defaulters in such manner and
through such medium as the bank/RBI in their absolute discretion may think fit. Relevant
documents shall be obtained from the Borrower / directors to this effect and kept on record
in terms of guidelines issued by SASTRA Division on wilful defaulters.

(vii) The Credit Facility Providers shall:

(i)  disallow Credit Facilities, keeping in view Credit Facility Providers exigencies;
(ii)  disallow drawing beyond the sanctioned limits.
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(ii1)

credit sanction or in this Agreement.

(iv)

dishonour/ return cheques issued for the purpose other than specifically stated in the

disallow drawing in the account on its classification as a non-performing asset or on

account of non-compliance with the terms of sanction or this Agreement.

(viii) The Borrower shall not:

(v) divert / utilize Credit Facilities to other sister / associate / group concerns or for
purposes other than those for which the Credit Facilities have been sanctioned.

(vi) issue bonus shares and dispose of shareholding of Promoters wherever specifically
stipulated.

(ix) Borrower’s entire business relating to their activity including deposit, remittance,
bills/cheque purchase, non-fund based transactions including letter of credits and bank
guarantees, forex transactions, merchant banking, any interest rate or currency hedging
business etc., should be restricted only to the financing banks under consortium (except for
the accounts allowed by RBI vide its circulars dated 06-08-2020 and 14-12-2020 and
subsequent circulars issued in this regard.)

6.2 NEGATIVE COVENANTS

(A) Until Final Settlement Date, the Borrower shall, unless otherwise expressly provided
under the Restructuring Documents or unless prior written approval of the Credit Facility

Providers is obtained, comply with the following:
a) the Borrower shall not without the prior written permission of theCredit Facility
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b)

c)

Providers, effect any change in its capital structure: (i) where the shareholding of the
existing Promoter gets diluted below current level; or (ii) which leads to dilution in
Controlling stake of the Promoter for any reason, whichever is lower. For this purpose,

60 (sixty) days’ prior notice shall be required to be given by the Borrower to the Credit
Facility Providers;

the Borrower shall ensure that the shares held by the Promoter in the Borrower are not
pledged or encumbered in favour of / for the benefit of any bank / non- banking financial
company / institution without the prior written approval of the Credit Facility Providers.

At the end of each Fiscal Year, if so required by the Credit Facility Providers, the
Borrower shall submit a declaration to the effect that the shareholding of the Promoter as
hereunder envisaged is maintained.

the Borrower(s) shall give 60 (sixty) days prior notice to the Credit Facility Providers for
undertaking any of the following activities to enable the Credit Facility Providers to take
a view. If, in the opinion of the Credit Facility Providers, the move contemplated by the
Borrower is not in the interest of the Credit Facility Providers, the Credit Facility
Providers shall have the right of veto for the activity. Should the Borrower still go ahead,
despite the veto, the Credit Facility Providers shall have the right to treat the same as an
Event of Default hereunder:

(1) take and shall not agree to take any action or formulate any scheme of merger,
de-merger, consolidation, amalgamation, re-organization, reconstruction,
restructuring, re-constitution;
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(i)

subject to sub-clause (d) and (f) below, undertake any new project or scheme of
expansion or acquire fixed assets if such investment results in a breach of the
financial covenant(s) stipulated hereunder in Clause 6.3 hereof or diversion of
working capital funds for financing long-term assets;

(iii) issue any guarantee or letter of comfort in the nature of guarantee on behalf of
any other company (including group companies);

(iv) directly or indirectly contract, create, incur, assume or suffer or otherwise
become or be liable for any debt and/or enter into borrowing arrangement (fund
based or non fund based), whether secured or unsecured with any other bank,
financial institution, company or otherwise or accept deposits save and except
Permitted Indebtedness;

) subject to sub-clause (e) below, create any Security Interest on or in any of the
Project assets / Security Interest, including its undertaking or any part thercof
and including escrowing or charging the receivables, in favour of any financial
institution, bank, company, firm or persons other than the Permitted Security
Interest;

(vi) sell, assign, mortgage or otherwise dispose of any of the fixed assets charged to /
for the benefit of the Credit Facility Providers. Provided that fixed assets to the
extent of 5% (five percent) of the Gross Block may be sold in any Fiscal Year
provided such sale does not dilute FACR below minimum level stipulated under
the Base Case Financial Model. For the purpose hereof, “Gross Block” shall
mean the book value (gross of depreciation) of the total fixed assets of the
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

Borrower.

invest by way of share capital or extend any loan or advance funds to or place
deposits or make (subject to sub-clause (d) and (f) below) any investment (other
than the Permitted Investments) with any other concern (including group
companies). Further, such investment shall not result in breach of financial
covenants (relating to TOL/Adj. TNW and Current Ratio), agreed upon at the
time of sanction;

enter into any contractual obligation of a long term nature (i.e. 2 years or more)
or which, in the reasonable assessment of the Credit Facility Providers, is an

unrelated activity and is detrimental to the interest of the Credit Facility
Providers;

change the practice with regard to remuneration of directors by means of
ordinary remuneration or commission, scale of sitting fees etc. except where
mandated by any legal or regulatory provisions;

enter into any trading activity other than the sale of products arising out of its
own manufacturing operations;

subject to sub-clause (k) below, open any current account (save and except with
the Credit Facility Providers and save and except the Trust and Retention
Account, the retention accounts and the sub-accounts thereunder);

pay any commission, fees or other form of consideration to the Guarantors /
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d)

(xiii)

(xiv)

(xv)

(xvi)

Promoter for guaranteeing / undertaking any liabilities in connection with the
Credit Facilities sanctioned by the Credit Facility Providers;

subject to sub-clause (g) below, permit transfer of controlling interest or make
any drastic change in the management set-up, including resignation of promoter
directors (includes key managerial personnel);

change any machinery/manufacturer/cost of machinery; (b) make any
modification in repayment period of term loans whose weighted average
maturity is not extended; (c) disbursement of Rupee Term Loan by way of
reimbursement of expenditure incurred within 1 (one) year of date of sanction of
Credit Facilities.

issue any bank guarantee with auto renewal clause (save and except in case
favour of Governmental Authorities for business purposes);

approach capital market for mobilizing additional resources either in form of
debt or equity.

Provided that in case of default to the Credit Facility Providers or restructuring of the
Credit Facilities, all negative covenants mentioned in Clause 6.2(A)(c) above shall
become mandatory covenants.

the Borrower shall not incur any capital expenditure /investment above INR
10,00,00,000 (Rupees Ten Crores Only) in a particular Fiscal Year. It may be clarified
that FGD capex or any maintenance capex requirement as per Base Case Financial
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e)

g)
h)

D

k)

D

Model shall be excluded from the said stipulation subject to approval of FGD financing /
security stipulations by the Credit Facility Providers.

the Borrower shall not escrow its future cash flows (except discounting of bills in the
normal course of business) or create any charge or lien or Security Interest thereon of

whatsoever nature save and except as provided in the Resolution Plan.

the Borrower shall not make any investments (except in ordinary course of business) in
other companies or elsewhere.

the Borrower shall not effect any change in its Management Control.
the Borrower shall not declare any dividends on its share capital.

the Borrower shall not open/ maintain any account or avail any type of banking services/
facilities from any bank(s) other than the Credit Facility Providers save and except if
required by Applicable Law.

the Borrower shall not create any subsidiary or permit any company to become its

subsidiary.

the Borrower shall not revalue its assets.

the Borrower shall not (without prior written approval of the Credit Facility Providers)
enter into any one-time secttlement or any other settlement with any Credit Facility

Providers.
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m)

n)

the Borrower shall not make repayment of loans and deposits and discharge other
liabilities except as permitted under this Agreement. Without prejudice to the foregoing,
the Borrower shall not, duringthe currency of the Credit Facility, repay any monies
brought in by the Promoter/ directors/ principal shareholders and their friends and
relatives by way of deposits/ loans / advances or otherwise in any other form.

Further, the rate of interest/ coupon, if any, payable on such deposits/ loans/ advances/
CCPS/ OCD/ ICD etc. shall be lower than the rate of interest charged by the Credit
Facility Providers under this Agreement including the coupon of 0.01% applicable on

Unsustainable Debt (Part B). Furthermore, coupon/ interest shall be cumulative in
nature.

Notwithstanding anything to the contrary, no principal/interest/coupon payment shall be
allowed to be made to the Promoter/directors/principal shareholders and their friends and
relatives until the entire dues of the Credit Facility Providers including right of
recompense has been settled to the satisfaction of the Credit Facility Providers.

The Borrower agrees that it shall not be dissolved/ reconstituted without obtaining Credit
Facility Providers’ prior approval in writing. Post-facto approval of reconstitution/
dissolution shall not be accorded, nor shall the existing guarantors be released if the
dissolution/ reconstitution is effected without prior approval in writing from Credit
Facility Providers.

All moneys raised by way of deposits from friends, relatives and/ or from any other
source for the Project should not be withdrawn/ repaid during the currency of the Credit
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Facility Providers’ advance,

P) Voluntary Bankruptcy proceedings

The Borrower shall not initiate any voluntary bankruptcy proceeding of any nature
whatsoever, until the Final Settlement Date. The Borrower shall not, until the Final
Settlement Date, propose any resolution seeking approval of the Board for filing
application under IBC, either directly or indirectly. Provided that in case of any default to
the Credit Facility Providers or upon restructuring of the loan, all negative covenants
hereinbefore provided shall become mandatory covenants to be complied with by the

Borrower.

qQ The borrower shall not create any charge, lien or encumbrance over its undertaking or
any part thereof in favour of any financial institution, bank, company, firm or persons.

6.3 FINANCIAL COVENANTS

The Borrower shall establish to the Credit Facility Providers that the following financial ratios
have been maintained during the tenor of the respective Credit Facilities. Provided that the
financial covenants shall not be tested until (i) account upgradation or (ii) 2 (two) years from
implementation of the Resolution Plan, whichever is later.

Financial covenants stipulated post implementation of Resolution Plan:

Parameters Benchmark
Year to Year DSCR >=1.10
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Parameters RBenchmark

Current Ratio >=1,10

6.4

Post commencement of financial covenant testing cycle, the same shall be tested on annual basis
based on audited annual financial statements of the Borrower. Furthermore, debt under the Series
B NCD Facility and OCD Facility shall not be considered for testing of financial covenants.

The Borrower shall, based on its audited annual financial statements, provide a compliance

certificate to the Credit Facility Providers certifying compliance with the above financial
covenants.

In case of breach of financial covenants stipulated herein after the upgradation of the accounts,
the Borrower shall pay additional interest at the rate of 1% p.a. Such additional interest shall
apply from the day after the date of audited balance sheet, and for the period of default.

Furthermore, the Credit Facility Providers shall provide for waiver of testing of all financial
covenants (stipulated under Existing Financing Agreements) and wavier of any associated
penalty and charge still account upgradation or two years, whichever is later.

RIGHT TO RECOMPENSE

The Credit Facility Providers, shall have the right to recompense and recover the sacrifices on
account of reduction in rate of interest and conversion of outstanding debt into Unsustainable
Debt (Part B and Part B1) under the Resolution Plan and any other sacrifice as is appearing
under the indicative sacrifice schedule under Schedule IX hereof.
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6.5

CRITICAL CONDITIONS

a)

b)

The Promoter Group shall infuse funds amounting to INR 160 Crores (inclusive of
INR 40 Crore towards equity contribution of flue-gas desulfurization capex) over the
next 4 years in the following manner:

(i) INR 60 Crores at the time of implementation of Resolution Plan (upfront
contribution);
(ii) INR 46 Crores in Fiscal Year 2023;

(iii)

for flue-gas desulfurization capex);

20 Crore in Fiscal Year 2025 (towards equity for flue-gas
desulfurization capex);

(ivy INR

(“Promoter Contribution”).

INR 34 Crore in Fiscal Year 2024 (including INR 20 Crore towards equity

The Promoter Contribution to be bought in as part of the Resolution Plan may be in
the form of inter-corporate deposit/optionally convertible debenture/non-convertible
debentures (provided that the terms of NCDs shall not be more favorable than the
terms at which NCDs have been issued to Credit Facility Providers)/ compulsorily
convertible preference shares. The following conditions shall be applicable to the
funds towards the Promoter Contribution:

1) the Credit Facility Providers’ control over 76.06% shareholding of the
Borrower (68.13% pledge and 7.93% ownership) shall not be diluted in any
manner on conversion of optionally convertible debenture/ compulsorily
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convertible preference share to common equity (equity shares to be issued on
conversion to be pledged to/ for the benefit of the Credit Facility Providers to
maintain the Credit Facility Providers’ control over 76.06% shareholding).

(ii) coupon/ interest/ dividend on inter-corporate deposit/ optionally convertible
debenture/ compulsorily convertible preference share shall be lower than the
interest/coupon rate for the Credit Facility Providers including coupon of 0.01%
applicable on Unsustainable Debt (Part B and Part B1). Furthermore, coupon /

(iii)

@iv)

)

interest / dividend shall be cumulative in nature.

inter-corporate deposit/optionally convertible debenture shall be subordinated
to the Credit Facility Providers’ Credit Facilities including Unsustainable
Debt (Part B and Part B1). No principal/ coupon/interest/ dividend payment
shall be allowed until entire dues of the Credit Facility Providers including

right of recompense has been settled to the satisfaction of the Credit Facility
Providers.

the Borrower /Promoter shall not alter the equity share capital structure
without prior permission of Credit Facility Providers till the entire debts owed

to the Credit Facility Providers are paid off to the satisfaction of the Credit
Facility Providers.

the Borrower shall ensure that the Promoter shall not dispose/dilute its
holdings in the Borrower without the prior written consent of the Credit
Facility Providers and Credit Facility Providers shall have ‘tag along’
rights in case the Promoter intends to dispose of its holdings in the
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7.1

Rorrower.

(vi)

the Borrower shall procure and furnish Promoter Contribution in terms of

Amended and Restated Promoter Support Agreement (the terms and the
conditions of which shall be in a form and manner acceptable to Credit
Facility Providers).

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

EVENTS OF DEFAULT

For the purpose of this Agreement, the following shall individually and severally constitute
events of default (unless occurring consequent to and during the currency of Force Majeure
conditions only), which along with other defaults defined in Existing Financing Agreements
shall be subject to any action as Credit Facility Providers may subject to approval of the
Credit Facility Providers deem fit (“Event of Default™):

a.

Non-creation and perfection of security

Non-creation and non-perfection of security within the timelines prescribed under the
Regulatory Framework from the date of this Agreement, in any case, no later than

implementation of Resolution Plan.

Default in Payment of Principal Sums

Default has occurred in the payment of principal sums of the Credit Facilities on the

118
% s Aol W | e o
Borrower Facility Agent SBI (for Rupee UBI r(ti"m‘ I‘ ipee | PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)
\ JA
¥ 4 ® e | g | W
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B @H'Series B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCIIs)
Lender)

QWA %/ )4 @ /. "
PNB (Series B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)

W | aua & ¥ ® ’
UBI (O¢Ds) PNB(OCDs) UCO (OCDs) BOB (OCDs) ICICT (OCDs) P&SB (OCDs)

) :

M W Ny o 2 'y

IAMCL (OCDs) Axis (FB-WCL) UBI(FB-WCL) UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)
WCL)
UBI (NFB-W’CL) BOB (NFB- IDBI(NFB-WCL)
WCL)




C.

Due Dates.
Default in payment of Interest etc.

Default has been committed by the Borrower in payment of any installment of interest

or any other monies on the Credit Facilities except for the moratorium period in
accordance with this Agreement.

Default in Performance of Covenants and Conditions

Default has occurred in the performance of any other covenant condition or agreement
on the part of the Borrower under this Agreement or any other Restructuring Document.

Supply of Misleading Information

Any information given by the Borrower in its application for Resolution Plan or in
relation to the Credit Facilities in the reports and other information furnished by the
Borrower in accordance with the reporting system and the warranties given/deemed to

have been given by the Borrower to the Credit Facility Providers is misleading or
incorrect.

Inability to Pay Debts

If there is reasonable apprehension that the Borrower is unable to pay its debts or
proceedings for taking it into liquidation, either voluntarily or compulsorily, may be or
have been commenced. The Borrower is unable or has admitted in writing its
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inability to pay its debts as they mature,

Inadequate Insurance

If the properties and assets offered to the Credit Facility Providers as security for the
Credit Facilities have not been kept insured by the Borrower or depreciate in value to
such an extent that, in the opinion of the Credit Facility Providers, further security to
the satisfaction of the Credit Facility Providers should be given and on advising the
Borrower to that effect such security has not been given to the Credit Facility Providers.

Proceedings against Borrower

The Borrower or any other Obligor has voluntarily or involuntarily become the subject
of proceedings when duly admitted under any bankruptcy or insolvency law or the
Borrower or any other Obligor is voluntarily or involuntarily dissolved.

Sale, Disposal and Removal of Assets

If, any land, building, structures, plant and machinery or other equipment(s) of the
Borrower are sold, disposed off, charged or encumbered or alienated or the said

building, structures, plant and or other equipment(s) are removed, pulled down or
demolished in violation of the provisions of this Agreement.

Cross Default

On and upon occurrence of the Cross Default. For the purpose hereof, Cross Default
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7.2

7.3

shall mean;

a) a default by the Borrower to any other bank under the present consortium
arrangement; or

b) a default by the Borrower’s associate/sister concern/ subsidy with any of the
Credit Facility Providers; or

c) a default by the Borrower’s associate/sister concern with any other bank and
financial institutions.

Provided that Cross Default would be deemed to have occurred only in case the default
to particular lender(s) is not cured within 30 (thirty) days from the date of such default.

POTENTAL EVENT OF DEFAULT

Any event or circumstance which with the giving of notice, the passage of time, any
determination of materiality or the satisfaction of any applicable condition (or any
combination of them) may become an Event of default (“Potential Event of Default™).

REMEDIES

If one or more of the events specified in Article 7.1 and / or 7.2 happen, the Credit Facility
Providers may, by a notice in writing to the Borrower, declare the principal of and all accrued
interest on the Credit Facilities and all Secured Obligations to be due and payable forthwith
and the Security created in terms of Article III of this Agreement shall become enforceable
and in terms of the Inter-Creditor Agreement and the Credit Facility Providers shall have the
following rights available under Applicable Law (anything in this Agreement to the contrary
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notwithstanding):

(1)
(i)
(iii)

to enter upon and take possession of the assets of the Borrower;
to transfer the assets of the Borrower by way of lease or leave and license or sale;

to utilize the amounts in the Trust and Retention Account to repay the Credit Facilities
and other Secured Obligations.

7.4 OTHER CONSEQUENCES OF DEFAULT

a) Appointment of Nominee Director
On the happening of any of the Events of Default as specified in Article 7.1 hereof, the
Credit Facility Providers shall be entitled to:
i appoint from time to time additional Nominee Director. The appointment of such
additional Nominee Directors shall be governed by the provisions of Article 6.1.3
hereof.
ii. Any expenses that may be incurred by the Credit Facility Providers or such
Nominee Director in connection with the appointment or directorship shall be
paid or reimbursed by the Borrower to the Credit Facility Providers or, as the
case may be, to such Nominee Director.
b) Conversion Right
Credit Facility Providers shall have a right to convert entire / part of defaulted interest
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and entire / part of defaulted principal into equity as per SEBI pricing formula or
through IBBI registered valuer mutually or accepted valuation to Credit Facility
Providers, whichever is applicable in the Event of Default. The Borrower / Promoters
shall take necessary steps and obtain all requisite / necessary / statutory / other

approvals for such allotment of equity shares or a part of it in terms of their Existing
Financing Agreements.

®

(i)

On receipt of notice of conversion, the Borrower shall allot and issue the
requisite number of fully paid-up equity shares at the book value to the Credit
Facility Providers as from the date of conversion and the Credit Facility
Providers shall accept the same in satisfaction of the part of principal amount of
the Credit Facilities and/or defaulted amount in respect of the Credit Facilities to
the extent so converted shall cease to carry interest as from the date of conversion
and the Credit Facilities shall stand correspondingly reduced. Upon such
conversion, the installments of the Credit Facilities payable after the date of
conversion as per the Amortization Schedule in this Agreement shall stand
reduced proportionately by the amounts of the Credit Facilities so converted.
The equity shares so allotted and issued to the Credit Facility Providers shall
carry, from the date of conversion, the right to receive proportionately the
dividends and other distributions declared or to be declared in respect of the
equity capital of the Borrower. Save as aforesaid, the said shares shall rank pari-
passu with the existing equity shares of the Borrower in all respects. The
Borrower shall, at all times, maintain sufficient unissued equity shares for the
above purpose.

The conversion right reserved as aforesaid may be exercised by the Credit
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Facility Providers on one or more occasions during the currency of the Credit

Facilities.

(iii)

The Borrower assures and undertakes that in the event of the Credit Facility

Providers exercising the right of conversion as aforesaid, the Borrower shall get

the equity shares issued to the Credit Facility Providers, as a result of the
conversion.

(iv)

For the purposes of this clause, it shall not be construed as a default, if the

Borrower approaches the Credit Facility Providers well in advance for
postponement of principal or interest, as the case may be, and the Credit Facility

Providers agree to the same.

Review of Management

In case of default in payment of any dues to the Credit Facility Providers or if in the
opinion of the Credit Facility Providers, the business of the Borrower is conducted in
a manner opposed to public policy or in a manner prejudicial to the Credit Facility
Providers’ interest, the Credit Facility Providers shall have the right to review the
management organization of the Borrower and to require the Borrower to restructure
it as may be considered necessary by the Credit Facility Providers, including the
formation of management committees with such powers and functions as may be
considered suitable by the Credit Facility Providers. Further any person, by whatever
name called, exercising substantial powers of management shall not be paid any
commission in any year unless all the dues of the Credit Facility Providers in that year
have been paid to the satisfaction of the Credit Facility Providers.
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d) Notice to the Credit Facility Providers 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 has happened, the Borrower shall forthwith give
notice thereof to the Credit Facility Providers in writing specifying the nature of such
event of default, or of such event.

e) Expenses of Preservation of Assets of Borrower and of Collection
All expenses incurred by the Credit Facility Providers after an event of default has
occurred in connection with the preservation of the Borrower's assets (whether then or

thereafter existing); and collection of amounts due under this Agreement shall be
payable by the Borrower.

ARTICLE VIII

RIGHT OF REVOCATION

8.1 Right of Revocation

Notwithstanding anything to the contrary contained in any of the Restructuring Documents, upon
the occurrence of any of the following events (unless occurring consequent to and during the
currency of Force Majeure conditions only),the Credit Facility Providers may, in addition to the
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right and remedies as available to it in law, revoke all or any part of the restructuring of the
Existing Facilities effectuated pursuant to this Agreement and the other Restructuring
Documents:

(2)

(b)

(©)
(d)
(e)
®

any failure by the Borrower or any other Obligor to make payment of any amount, on
the Due Date thereof, to the Credit Facility Providers under this Agreement or any
other RestructuringDocuments;
the Security Interests required to be created / modified in favour of / for the benefit of
the Credit Facility Providers pursuant to this Agreement are not created and/or
modified and/or perfected within the time-frame specified in this Agreement;

non-performance by the Borrower of any of its obligations pursuant to the
Restructuring Documents;
any event of default (howsoever called) under this Agreement and/or the other
Restructuring Documents;
breach of any representations and warranties of the Borrower and/or any other Obligor
under this Agreement and/or the other RestructuringDocuments;
occurrence of anyMaterial Adverse Effect.

8.2  Consequences of Revocation

Upon revocation of the Resolution Plan pursuant to Article 8.1 above, the waivers and
concessions allowed to the Borrower under the Resolution Plan, would get withdrawn (as per
the Applicable Laws)and the rights of the Credit Facility Providers as available under the
Existing Financing Agreements would get revived as if they had not been waived, amended,
amended and restated, modified, superseded or replaced by the Restructuring Documents and

the Credit Facility Providers shall be entitled to enforce such rights and remedies.
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9.1

Provided,however, that the obligations of the Borrower under the Restructuring Documents as
are not affected by revocation of restructuring, shall continue to be binding on the Borrower
and the Credit Facility Providers shall be entitled to exercise all rights and remedies conferred
on them pursuant to the Restructuring Documents, including the right to any Security Interests
created / modified pursuant to the Restructuring Documents.
ARTICLE IX
ACCESSION AND ASSIGNMENT

Accession to this Agreement

The Credit Facility Providers and the Borrower agree that after the Effective Date:

(a) any lender providing additional facility;
any Existing Lender;
any lender refinancing an Existing Facility or a Credit Facility;

(b)
(c)

may accede and become a Party to this Agreement by:

@)

executing and delivering to the Borrower, for the benefit of the Borrower and the
Credit Facility Providers, an accession undertaking substantially in the form contained
in Schedule VII hereto or in such other modified form as may be approved by the
Credit Facility Providers from time to time (hereinafter referred to as a “Deed of

Accession™);
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(i1) entering into appropriate agreements with the Borrower to effectuate the transactions
contemplated in this Agreement; and

(iii)  acceding to the terms of the Inter-Creditor Agreement in accordance with the terms
thereof.

Upon fulfillment of all of the above conditions and acceptance and confirmation of the Deed
of Accession by the Credit Facility Providers, such Person acceding to this Agreement and the
Parties shall acquire the same rights and assume the same obligations between themselves as
they would have acquired and assumed had that Person been an original Party to this
Agreement upon the terms contained in such Deed of Accession.

9.2 Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of each Credit Facility
Providerand their assigns / transferees and upon the Borrower and its successors.

9.3 Assignment by the Borrower

The Borrower shall not assign or transfer its rights and obligations under this Agreement and
the other Restructuring Documents.

94 Participation and Assignment

Any Credit Facility Provider may assign, novate or transfer all or any of its rights and/or
benefits under this Agreement in the same manner and to the same extent as any assignment,
novation or transfer of the relevant Existing Financing Agreements. Accordingly, any Credit

128
rg ‘
Borrower Facility Agent SBI (for Rupee UBI (for Rupee | PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)

7 s ® b ne | M
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBI (St*ies B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)

Lender)
" PNB (Series B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B | SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)
UBI (OCDs) PNB(OCDs) UCO (OCDs) BOB (OCDs) . | ICICI (OCDs) P&SB (OCDs)

Aws ! Z

oy v . ¢ | 3 Y
IAMCL (OCDs) Axis (FB-WCL) | UBI{ (FB-\WCL) UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)

WCL)

M\

<

O

UBI (ﬁF'k\-vWCL)

BOB (NFB-
WCL)

IDBI(NFB-WCL)




Facility Provider, which assigns, novates or transfers all or any of its rights and/or benefits
under any of the Existing Financing Agreements read with the Restructuring Documents, as
the case may be, in accordance with the provisions hereof and thereof shall be deemed to have
assigned, novated or transferred its rights and/or benefits under this Agreement to the same
extent, and the assignee, new lender (including asset reconstruction companies)or transferee
shall become a Party hereto and be bound by the provisions hereof and have the same rights as

the assigning, novating or transferring Credit Facility Provider to the extent of the interests
assigned, novated or transferred.

9.5 If any Credit Facility Provider assigns, novates or transfers all or any of its rights, benefits and
obligations hereunder in accordance with this Article, then such Credit Facility Provider shall
cause the assignee, new lender (including asset reconstruction companies) or transferee to
execute and deliver, a deed of assignment and on such execution and delivery, such assignee
shall be deemed to be a Credit Facility Provider with all rights power benefits and privileges
and all duties and obligations of the assigning Credit Facility Provider as if it had originally
been a party hereto. Unless and until the assignee, new lender (including asset reconstruction
companies) or transferee has executed a deed of accession agreeing that it shall be under the
same obligation as if it has been an original Party hereto as a Credit Facility Provider, the
other Credit Facility Providers and the Facility Agent shall not be obliged to recognize such
assignee,new lender (including asset reconstruction companies) or transferce as having the
rights against each of them which it would have had it been such a party hereto.

ARTICLE X
MISCELLANEOUS
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10.1

(i)

Notices and Addresses

@

Any notice or other communication required to be given to the Borrower, any Credit
Facility Providerand the Facility Agent, shall be sent to it at the address or email
address as set forth in Schedule VIII hereto marked for the attention of the person(s)
or department specified therein, or such other address as may be notified to the other
Parties in accordance with this Article.

E-Mail Indemnity

(a) The Borrower hereby requests and authorizes the Secured Parties to, from time
to time (at such Secured Party’s 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 given in connection with or in relation
to this Agreement and the other Restructuring Documents by e-mail by the
Borrower or its authorized officer.

(b) The Borrower acknowledges that:

(1)

(i)

(aa)

sending information by e-mail is not a secure means of sending

information;

the Borrower is aware of the risks involved in sending e-mail
instructions, including the risk that e-mail instructions may:

be fraudulently or mistakenly written, altered or sent; and
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()

(d)

(e

(bb)  not be received in whole or in part by the intended recipient;

(iif)  therequest to the Secured Parties to accept and act on e-mail instructions
is for the Borrower's convenience and benefit only.

The Borrower declares and confirms that the Borrower has for the Borrower's
convenience and after being fully aware of, and having duly considered, the risks
involved, (which risks shall be borne fully by the Borrower) requested and
authorized the Secured Parties to rely upon and act on instructions which may
from time to time be given by e-mail as mentioned above. The Borrower further
declares and confirms that the Borrower is aware that the Secured Parties are
agreeing to act on the basis of instructions given by e-mail only by reason of, and
relying upon, the Borrower executing this Clause and agreeing, confirming,
declaring and indemnifying the Secured Parties as done by this Clause and such
Secured Party would not have done so in the absence thereof. The provisions of
this Clause shall apply to any and all matters, communications, directions and
instructions whatsoever in connection with the Agreement and the other
Restructuring Documents.

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

Notwithstanding anything contained herein or elsewhere, the Secured Parties

131

N~ Py~

B | Rea, i/

Borrower

Facility Agent

SBI (for Rupee
Lenders)

PNB (for Rupee
Lenders)

UCO (for Rupee

UBl '(T'm' '}{upee
Lenders)

Lenders)

Y

»

® A R

b

BOB(for Rupee
Lenders)

P&SB (for Rupee
Lenders)

UBI (Serij‘s B
NCDs)

ICICI (for IAMCL (Series
Corporate Loan

A NCDs)
Lender)

SBI (Series B
NCDs)

ARA

¢ | = ® »

Ty~

PNB (Series B
NCDs)

UCO (Series B
NCDs)

BOB (Series B
NCDs)

ICICI (Series B
NCDs)

P&SB (Series B
NCDs)

SBI (OCDs)

\

X

RBA

o | 7 ® ¥

UBI (OCDS)\ PNB(OCDs) UCO (OCDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)
]
: \
1Y o O F |
TAMCL (OCDs) | Axis (FB-WCL) | UBI (FB-'\WCL) UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)
WCL)

M

7

)

UBI (NFB-W(L)

BOB (NFB-
WCL)

IDBI(NFB-WCL)




shall not be bound to act in accordance with the whole or any part of the
instructions or directions contained in any e-mail and may in its 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
Borrower's risk and the Secured Parties shall not be liable for the consequences
of any such refusal or omission to act or deferment of action.

® In consideration of the Secured Parties acting and/or agreeing to act pursuant to
the terms of this writing and/or any instructions as provided in this writing, the
Borrower hereby agrees to indemnify the Secured Parties and keep the Secured
Parties 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 Secured Parties having
acted or omitted to act in accordance with or pursuant to any instruction received
by e-mail.
(2) Upon receipt by the Secured Parties, each instruction shall constitute and
(irrespective of whether or not it is in fact initiated or transmitted by the
Borrower and/or by the authorized officer), shall be deemed (if the Secured
Parties chose to act upon the same) to conclusively constitute the Borrower’s
mandate to the Secured Parties 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 the authorized officers or may have been altered, misunderstood or
distorted in any manner in the course of communication.
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10.2

10.3

104

Communications

Any communication from one Party to another Party shall be deemed to be received by the
other Partyif sent by e-mail, upon receipt of a confirmed delivery report by the sender or in
any other case when delivered to the address referred to in Schedule VIII hereto by a reputed
courier service/registered post/ hand delivery duly acknowledged. Any change in the address
or email address of the Borrower, any Credit Facility Provider and the Facility Agent shall be
notified to each other Party hereto by not less than 7 (seven) days’ prior written notice.
Provided however that any notice or communication by the Borrower to any of the Secured
Parties shall be effective only on actual receipt by the officer of such Secured Parties for
whose attention the notice or communication has been expressly marked.

English Translation

Each communication and document made or delivered by one Party to another pursuant to this
Agreement shall be in the English language or accompanied by a translation thereof into

English certified (by an officer of the Person making or delivering the same) as being a true
and accurate translation thereof.

Disclosure

The Borrower understands that as a pre-condition, relating to grant of the loan / advances/
other non-fund based credit facilities to the Borrower, the Credit Facility Providers require the
Borrower’s consent for the disclosure by the Credit Facility Providers of, information and data
relating to Borrower, of the Credit Facilities availed of/ to be availed of by the Borrower,
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obligations assumed/ to be assumed, by Borrower, in relation thereto and default, if any,
committed by the Borrower, in discharge thereof,

Accordingly, the Borrower hereby agree and give consent for the disclosure by the Credit
Facility Providers of all or any such:

Information and data relating to the Borrower;

Information or data relating to any credit facility availed of/ to be availed of by the

Borrower, and

default, if any, committed by the Borrower, in discharge of our such obligations,

as the Credit Facility Providers may deem appropriate and necessary, to disclose and furnish
to Credit Information Bureau (India) Ltd. and any other agency authorized in this behalf by

RBI.

The Borrower declare that the information and data furnished by the Borrower to Credit
Facility Providers are true and correct.

The Borrower, undertakes that:

a) The Credit Information Burcau (India) Ltd. and any other agency so authorized may
use, process the said information and data disclosed by the Credit Facility Providers in
the manner as deemed fit by them; and

b) The Credit Information Bureau (India) Ltd. and any other agency so authorized may
furnish for consideration, the processed information and data or products thereof
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10.5

prepared by them, to bank/s financial institutions and other credit grantors of
registered users, as may be specified by the RBI in this behalf.

The Borrower hereby further agree that as precondition of the loan/advances given to
Borrower by the Credit Facility Providers, that in case of default in repayment of the
loan/advances or interest thereon or any of the agreed installment of the loan on due date/s,
the Credit Facility Providers and/or the RBI will have an unqualified right to disclose or
publish our name or the name of the Borrower and its directors as defaulters in such manner

and through such medium as Credit Facility Providers or RBI in their absolute discretion may
think fit.

Indemnity

The Borrower hereby agrees to indemnify each of the Credit Facility Providers, the Facility
Agent and their respective officers, representatives and agents against any loss or damages
whether by way of costs, charges, expenses, litigation, penalty or howsoever sustained or
incurred by them as a result of or in connection with, or arising out of —

a)
b)

¢)

the Borrower failing to take necessary action to protect the Credit Facility Providers’
interests and the whole or any part of the Security; and /or
negligence or default or failure for any reason on the part of the Borrower in
complying with the provisions of Resolution Plan or any of the Restructuring
Documents; and/or
the occurrence of any Event of Default or Potential Event of Defauit; and/or

any delay in payment of any sums payable or reimbursable by the Borrower to the
Credit Facility Providers under or pursuant to this Agreement or any of the
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f)

g)

10.6

Restructuring Documents; and /or

levy by any Governmental Authority of any charge, tax or penalty in connection with
regularizing or perfecting any of the Restructuring Documents as may be required
under any Applicable Law at any time during the currency of the Credit Facilities or
for getting any Restructuring Documents admitted into evidence or relying on any of _
the Restructuring Documents for proving any claim; and /or
any exercise of any of the rights by the Credit Facility Providers under this
Agreement and any of the Restructuring Documents; and/or
failure for any reason on the part of the Borrower in complying with the Applicable

Law.

Severability

The illegality, invalidity or unenforceability of any provision of this Agreement under the
Applicable Law shall not affect the legality, validity or enforceability under the Applicable
Law nor of any other provision of this Agreement.

10.7

Counterparts

This Agreement may be executed in any number of counterparts, and each of the said

counterparts shall be an original document and all of which taken together shall constitute one
and the same agreement.

10.8 No

Partnership

Nothing in this Agreement shall constitute a partnership or any similar arrangement between
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10.9

the Borrower and any Credit Facility Provider.
Governing Law and Jurisdiction

This Agreement shall be governed, construed and interpreted in accordance with the laws of
India.

The Borrower agrees that the courts and tribunals at New Delhi shall have exclusive
jurisdiction to settle any disputes which may arise out of or in connection with this Agreement
and /or Restructuring Documents and accordingly any legal proceedings arising out of or in
connection with the Restructuring Documents may be brought in such courts or the tribunals
situated at Delhi and the Borrower irrevocably submits to and accepts for itself and in respect
of its property, generally and unconditionally, the jurisdiction of such courts or tribunals.

Nothing contained in this Clause 10.9, shall limit the right of any Credit Facility Provider /
Facility Agent to take proceedings in any other court or tribunal of competent jurisdiction in
India, nor shall the taking of proceedings in one or more jurisdictions preclude the taking of
proceedings in any other jurisdiction, whether concurrently or not and the Borrower
irrevocably submits to and accepts for itself and in respect of its property, generally and
unconditionally, the jurisdiction of such court or tribunal, and the Borrower irrevocably
waives any objection it may have now or in the future to the laying of the venue of any

proceedings and any claim that any such proceedings have been brought in an inconvenient
forum,
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10.10

Relief

The Borrower hereby consents generally in respect of any legal action or proceeding arising
out of or in connection with this Agreement to the giving of any relief or the issue of any
process in connection with such action or proceeding including, the making, enforcement or
execution against any property of any order or judgment which may be made or given in such

action or proceedings.

10.11 Waiver of Immunity
To the extent that the Borrower 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 that in any such jurisdiction there may be attributed to
itself or its assets such immunity (whether or not claimed), it hereby irrevocably agrees not to
claim and hereby irrevocably waives such immunity to the full extent permitted by the
Applicable Laws of such jurisdiction.
10.12 The Parties shall do all such acts, deeds and things and execute all such other documents as
may be required to implement the terms and conditions of this Agreement and the other
Restructuring Documents.
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SCHEDULE I
PARTICULARS OF THE CREDIT FACILITY PROVIDERS

PART A: PARTICULARS OF THE RUPEE LENDERS

STATE BANK OF INDIA, a banking corporate constituted under the State Bank of India Act, 1955 (23
of 1955) having its Corporate Accounts Group Branch at 11 and 12" floor, Jawahar Vyapan Bhavan, 1
Tolstoy Marg, New Delhi 110 001(referred to as the “SBI”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

UNION BANK OF INDIA, corporate identity No. U99999MHI1919PTC000615 and having its
registered office at Union Bank Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai - 400 021,
Maharashtra, India and branch address as 10/4, Mithra Tower, 1* Floor, Kasturba Road, Bangalore-
560001 (referred to as the “UBI”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND
PUNJAB NATIONAL BANK, a body corporate constituted by and under the Banking Companies

(Acquisition and Transfer of Undertaking) Act, 1970 and having its Head Office at at Plot No. 04, Sector
10, Dwarka, New Delhi-110075 and one of its branches amongst other at Large Corporate Branch at

139
(}‘/N D % ﬂ( Qo o
Borrower Facility Agent SBI (for Rupee UBI (for RLlfee PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)

; &/ g b o oW
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBT?Seri}s B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)

Lender)

17,4 rﬁ/ v @ ; :
PNB (Series B UCD (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)

UBI '(()'C[i‘s) PNB(OCDs) UucCoO (bCDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)

Aw ” |

A

i W h— ' % Y
IAMCL (OCDs) Axis (FB-WCL) UBI (FB-WCL UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)

WCL)
!
UBI (NFB-WE‘L) BOB (NFB- IDBI(NFB-WCL)
WCL)




Centenary Ruilding,2™ Floor M G Road, Bangalore - 560001 (referred to as the “PNB”, which

expression shall, unless it be repugnant to the subject or context thereof, include its successors,
transferees, novatees and assigns);

AND

UCO BANK, a body constituted under Banking Companies (acquisition and Transfer of Undertakings)
Act, 1970 and having its registered office at 10, B.T.M. Sarani, Kolkata - 700 001 and a branch among
others in 212, PLA Ratan Towers, Anna Salai, Chennai 600006, Tamil Nadu, India (referred to as the

“UCO”, which expression shall, unless it be repugnant to the subject or context thereof, include its
successors, transferees, novatees and assigns);

AND

BANK OF BARODA,a body corporate constituted under the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 and having its Head Office at Baroda Bhavan, R C Dutt Road,
Alkapuri, Vadodara -390007, in the state of Gujarat, Indiaand a Branch Office among various places at,
Corporate Financial Services Branch situated at 3rd Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbai
— 400001 in the state of Maharashtra, India(referred to as the “BOB”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

PUNJAB AND SIND BANK, a body constituted under Banking Companies (acquisition and Transfer of
Undertakings) Act, 1980 and having its head office at Bank House, 21, Rajendra, Place, New Delhi —
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110008 (referred to as the “P&S”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

(SBI, UBI, PNB, UCO, BOB, and P&S are individually referred to as the “Rupee Lender” and
collectively referred to as the “Rupee Lenders”, which expression shall include all or any one or more

of them as the context may require or admit and their respective successors, transferees, novatees and
assigns).

PART B: PARTICULARS OF THE CORPORATE LOAN LENDER

ICICI BANK LIMITED, corporate identity no. L65190GJ1994PLC021012 and having its registered
office at Landmark, Race Course Circle, Vadodara 390 007 and Corporate Office at ICICI Bank
Towers, Bandra Kurla Complex, Mumbai 400 051 (referred to as the “ICICI”, which expression shall,

unless it be repugnant to the subject or context thereof, include its successors, transferees, novatees and
assigns);

(ICICI is referred to as the "“Corporate Loan Lender”, which expression shall include all or any one or
more of them as the context may require or admit and its successors, transferees, novatees and assigns).
PART C: PARTICULARS OF THE DEBENTURE HOLDERS-SERIES A NCDs
IAMCL, corporate identity no. U65991D1.2012GOI233601 and having its registered office at 5th Floor,
Block 2, Plate A, NBCC Tower East Kidwai Nagar, New Delhi-110023 (referred to as the “IAMCL” or

“IIFCL. AMC MF” which expression shall, unless it be repugnant to the subject or context thereof,
include its successors, transferees, novatees and assigns);
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(IAMCL is referred to as the “Debenture Holders-Series A NCDs”', which expression shall include all

or any one or more of them as the context may require or admit and their respective successors,
transferees, novatees and assigns).

PART D: PARTICULARS OF THE DEBENTURE HOLDERS-SERIES B NCDs

STATE BANK OF INDIA, a banking corporate constituted under the State Bank of India Act, 1955 (23
of 1955) having its Corporate Accounts Group Branch at 11 and 12™ floor, Jawahar Vyapan Bhavan, 1
Tolstoy Marg, New Delhi 110 001(referred to as the “SBI”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

UNION BANK OF INDIA, corporate identity No. U99999MH1919PTC000615 and having its
registered office at Union Bank Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai - 400 021,
Maharashtra, India and branch address as 10/4, Mithra Tower, 1% Floor, Kasturba Road, Bangalore-
560001 (referred to as the “UBI”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND

PUNJAB NATIONAL BANK, a body corporate constituted by and under the Banking Companies
(Acquisition and Transfer of Undertaking) Act, 1970 and having its Head Office at at Plot No. 04, Sector
10, Dwarka, New Delhi-110075 and one of its branches amongst other at Large Corporate Branch at
Centenary Building,2" Floor M G Road, Bangalore - 560001 (referred to as the “PNB”, which expression

R 142
b\y , /
b s /W\/ 73 ©
Borrower Facility Agent SBI (for Rupee UBI (for l*upee PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)

7 ¢ & s | oW
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBI (Series B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)

Lender)

AL & ¥ 6 : v
PNB (Series B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)

W e o Y 0
UBI (OCDS)\ PNB(OCDs) UCO (OCDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)

{
IAMCL (OCDs) Axis (FB-WCL) | UBI (FB-WC,L) : UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)
WCL)

, -~

W~ Y %

o

UBKTNI FB-}WL] BOB (NFB- IDBI(NFB-WCL)
WCL)




shall, unless it he repugnant to the subject or context thereof, include its successors, transferees, novatees
and assigns);

AND

UCO BANK, a body constituted under Banking Companies (acquisition and Transfer of Undertakings)
Act, 1970 and having its registered office at 10, B.T.M. Sarani, Kolkata - 700 001 and a branch among
others in 212, PLA Ratan Towers, Anna Salai, Chennai 600006, Tamil Nadu, India (referred to as the

“UCO”, which expression shall, unless it be repugnant to the subject or context thereof, include its
successors, transferees, novatees and assigns);

AND

ICICI BANK LIMITED, corporate identity no. L65190GJ1994PLC021012 and having its registered
office at Landmark, Race Course Circle, Vadodara 390 007 and Corporate Office at ICICI Bank
Towers, Bandra Kurla Complex, Mumbai 400 051 (referred to as the “ICICI”, which expression shall,

unless it be repugnant to the subject or context thereof, include its successors, transferees, novatees and
assigns);

AND

BANK OF BARODA,a body corporate constituted under the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 and having its Head Office at Baroda Bhavan, R C Dutt Road,
Alkapuri, Vadodara -390007, in the state of Gujarat, India and a Branch Office among various places at,
Corporate Financial Services Branch situated at 3rd Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbai
— 400001 in the state of Maharashtra, India (referred to as the “BOB”, which expression shall, unless it
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be repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);
AND

PUNJAB AND SIND BANK, a body constituted under Banking Companies (acquisition and Transfer of
Undertakings) Act, 1980 and having its head office at Bank House, 21, Rajendra, Place, New Delhi —
110008(referred to as the “P&S”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

(SBI, UBI, PNB, UCO, BOB, ICICI, and P&S are individually referred to as the ‘'Debenture Holder-
Series B NCDs” and collectively referred to as the Debenture Holder-Series B NCDs”, which
expression shall include all or any one or more of them as the context may require or admit and their
respective successors, transferees, novatees and assigns).

PART E: PARTICULARS OF THE DEBENTURE HOLDERS-OCDS

STATE BANK OF INDIA, a banking corporate constituted under the State Bank of India Act, 1955 (23
of 1955) having its Corporate Accounts Group Branch at 11 and 12" floor, Jawahar Vyapan Bhavan, 1
Tolstoy Marg, New Delhi 110 001(referred to as the “SBI”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

UNION BANK OF INDIA, corporate identity No. U99999MHI1919PTC000615 and having its
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registered office at Union Bank Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai - 400 021,
Mabharashtra, India and branch address as 10/4, Mithra Tower, 1% Floor, Kasturba Road, Bangalore-
560001 (referred to as the “UBI”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND

PUNJAB NATIONAL BANK, a body corporate constituted by and under the Banking Companies
(Acquisition and Transfer of Undertaking) Act, 1970 and having its Head Office at at Plot No. 04, Sector
10, Dwarka, New Delhi-110075 and one of its branches amongst other at Large Corporate Branch at
Centenary Building,2" Floor M G Road, Bangalore - 560001 (referred to as the “PNB”, which expression

shall, unless it be repugnant to the subject or context thereof, include its successors, transferees, novatees
and assigns);

AND

UCO BANK, a body constituted under Banking Companies (acquisition and Transfer of Undertakings)
Act, 1970 and having its registered office at 10, B.T.M. Sarani, Kolkata - 700 001 and a branch among
others in 212, PLA Ratan Towers, Anna Salai, Chennai 600006, Tamil Nadu, India(referred to as the

“UCO”, which expression shall, unless it be repugnant to the subject or context thereof, include its
successors, transferees, novatees and assigns);

AND

ICICI BANK, corporate identity no. L65190GJ1994P1.C021012 and having its registered office at
Landmark, Race Course Circle, Vadodara 390 007 and Corporate Office at ICICI Bank Towers, Bandra
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Kurla Complex, Mumbai 400 051(referred to as the “ICICI”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

BANK OF BARODA,a body corporate constituted under the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 and having its Head Office at Baroda Bhavan, R C Dutt Road,
Alkapuri, Vadodara -390007, in the state of Gujarat, India and a Branch Office among various places at,
Corporate Financial Services Branch situated at 3rd Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbai
— 400001 in the state of Maharashtra, India(referred to as the “BOB”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

PUNJAB AND SIND BANK, a body constituted under Banking Companies (acquisition and Transfer of
Undertakings) Act, 1980 and having its head office at Bank House, 21, Rajendra, Place, New Delhi —
110008 (referred to as the “P&S”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND
TAMCIL ,corporate identity number U65991D1L2012G0I1233601 and having its registered office at 5th
Floor, Block 2, Plate A, NBCC Tower East Kidwai Nagar, New Delhi-110023(referred to as the

“IAMCL” or “IIFCL AMC MF”, which expression shall, unless it be repugnant to the subject or
context thereof, include its successors, transferees, novatees and assigns);
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(SBI, UBI, PNB, UCO, BOB, ICICI, IAMCLand P&S are individually referved to as the “Debenture
Holders-OCDs"” and collectively referred to as the Debenture Holder-OCD”, which expression shall
include all or any one or more of them as the context may require or admit and their respective
successors, transferees, novatees and assigns).

PART F: PARTICULARS OF THE EQUITY SHARES HOLDERS

STATE BANK OF INDIA, a banking corporate constituted under the State Bank of India Act, 1955 (23
of 1955) having its Corporate Accounts Group Branch at 11 and 12" floor, Jawahar Vyapan Bhavan, 1
Tolstoy Marg, New Delhi 110 001, (referred to as the “SBI”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

UNION BANK OF INDIA, corporate identity Nnumber U99999MH1919PTC000615 and having its
registered office at Union Bank Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai - 400 021,
Maharashtra, India and branch address as 10/4, Mithra Tower, 1% Floor, Kasturba Road, Bangalore-
560001 (referred to as the “UBI”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND
PUNJAB NATIONAL BANK, a body corporate constituted by and under the Banking Companies

(Acquisition and Transfer of Undertaking) Act, 1970 and having its Head Office at at Plot No. 04, Sector
10, Dwarka, New Delhi-110075 and one of its branches amongst other at Large Corporate Branch at
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Centenary Building,2"! Floor M G Road, Bangalore - 560001(referred to as the “PNB”, which expression

shall, unless it be repugnant to the subject or context thereof, include its successors, transferees, novatees
and assigns);

AND

UCO BANK, a body constituted under Banking Companies (acquisition and Transfer of Undertakings)
Act, 1970 and having its registered office at 10, B.T.M. Sarani, Kolkata - 700 001 and a branch among
others in 212, PLA Ratan Towers, Anna Salai, Chennai 600006, Tamil Nadu, India(referred to as the

“UCO”, which expression shall, unless it be repugnant to the subject or context thereof, include its
successors, transferees, novatees and assigns),

AND

BANK OF BARODA,a body corporate constituted under the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 and having its Head Office at Baroda Bhavan, R C Dutt Road,
Alkapuri, Vadodara -390007, in the state of Gujarat, India and a Branch Office among various places at,
Corporate Financial Services Branch situated at 3rd Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbai
— 400001 in the state of Maharashtra, India (referred to as the “BOB”, which expression shall, unless it
be repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

AND

PUNJAB AND SIND BANK, a body constituted under Banking Companies (acquisition and Transfer of
Undertakings) Act, 1980 and having its head office at Bank House, 21, Rajendra, Place, New Delhi —

1
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110008 (referred to as the “P&S”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferces, novatees and assigns);

AND

ICICI BANK LIMITED, corporate identity number L65190GJ1994PLC021012 and having its
registered office at Landmark, Race Course Circle, Vadodara 390 007 and Corporate Office at ICICI
Bank Towers, Bandra Kurla Complex, Mumbai 400 051(referred to as the “ICICI”, which expression

shall, unless it be repugnant to the subject or context thereof, include its successors, transferees, novatees
and assigns);

AND

IAMCL, corporate identity number U65991DL2012G0O1233601 and having its registered office at 5th
Floor, Block 2, Plate A, NBCC Tower East Kidwai Nagar, New Delhi-110023(referred to as the
“IJAMCL” or “IIFCL. AMC MF”, which expression shall, unless it be repugnant to the subject or
context thereof, include its successors, transferees, novatees and assigns);

(SBI, UBI, PNB, UCO, BOB, P&S, ICICI Bank Limited and IAMCLare individually referred to as the
“Equity Holder” and collectively referved to as the “Equity Holders ", which expression shall include
all or any one or more of them as the context may require or admit and their respective successors,

transferees, novates and assigns).

PART G: PARTICULARS OF THE FUND BASED WORKING CAPITAL LENDERS
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Axis Bank, corporate identity no. L65110GJ1993PLC020769 and having its registered office at Trishul
3rd Floor Opp Samartheshwar Temple Law Garden Ellis bridge Ahmedabad 380006 and a branch
amongst others at Ground Floor, Axis House, Wadia International Centre, PB Marg, Worli, Mumbai
400025(referred to as the “Axis”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND

Union Bank of India, corporate identity number U99999MH1919PTC000615 and having its registered
office at Union Bank Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai - 400 021,
Maharashtra, India and branch address as 10/4, Mithra Tower, 1% Floor, Kasturba Road, Bangalore-
560001 (referred to as the “UBI”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND

UCO Bank, a body constituted under Banking Companies (acquisition and Transfer of Undertakings)
Act, 1970 and having its registered office at 10, B.T.M. Sarani, Kolkata - 700 001 and a branch among
others in 212, PLA Ratan Towers, Anna Salai, Chennai 600006, Tamil Nadu, India

(referred to as the “UCO”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND

Bank of Baroda,a body corporate constituted under the Banking Companies (Acquisition and Transfer
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of Undertakings) Act, 1970 and having its Head Office at Baroda Bhavan, R C Dutt Road, Alkapuri,
Vadodara -390007, in the state of Gujarat, India and a Branch Office among various places at, Corporate
Financial Services Branch situated at 3rd Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbai — 400001
in the state of Maharashtra, India (referred to as the “BOB”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

(Aixs, UBI, UCO AND BOB are individually referred to as the “Fund Based Working Capital Lender”
and collectively referred to as the “Fund Based Working Capital Lenders”, which expression shall
include all or any one or more of them as the context may require or admit and their respective
successors, transferees, novatees and assigns).

PART H: PARTICULARS OF THE NON FUND BASED WORKING CAPITAL LENDERS

Axis Bank, corporate identity no. L65110GJ1993PLC020769 and having its registered office at Trishul
3rd Floor Opp Samartheshwar Temple Law Garden Ellis bridge Ahmedabad 380006 and a branch
amongs others at Ground Floor, Axis House, Wadia International Centre, PB Marg, Worli, Mumbai
400025(referred to as the “Axis”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);

AND

Union Bank of India, corporate identity number U99999MH1919PTC000615 and having its registered
office at Union Bank Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai - 400 021,
Maharashtra, India and branch address as 10/4, Mithra Tower, 1% Floor, Kasturba Road, Bangalore-
560001 (referred to as the “UBI”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors, transferees, novatees and assigns);
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AND

IDBI Bank, a company incorporated and registered under the Companies Act, 1956 and a banking
company within the meaning of Section 5(c) of the Banking Regulation Act, 1949 (10 of 1949), and
having its registered office and branch office at IDBI Tower, WTC Complex, Cuffe Parade, Mumbai -
400 005, Maharashtra(referred to as the “IDBI”, which expression shall, unless it be repugnant to the
subject or context thereof, include its successors, transferees, novatees and assigns);

AND

Bank of Baroda,a body corporate constituted under the Banking Companies (Acquisition and Transfer
of Undertakings) Act, 1970 and having its Head Office at Baroda Bhavan, R C Dutt Road, Alkapuri,
Vadodara -390007, in the state of Gujarat, India and a Branch Office among various places at, Corporate
Financial Services Branch situated at 3rd Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbai — 400001
in the state of Maharashira, India (referred to as the “BOB”, which expression shall, unless it be
repugnant to the subject or context thereof, include its successors, transferees, novatees and assigns);

(Axis, UBI, IDBI AND BOB are individually referred to as the “Non-Fund Based Working Capital
Lender” and collectively referred to as the “Non-Fund Based Working Capital Lenders”, which

expression shall include all or any one or more of them as the context may require or admit and their
respective successors, transferees, novates and assigns).

152
Borrower Facility Agent SBI (for Rupee UBI (for Ik upee | PNB (for Rupee UCO (for Rupee
Lenders) Lenders) Lenders) Lenders)
I
3 ¥ & e B | W
BOB(for Rupee P&SB (for Rupee | ICICI (for IAMCL (Series | SBI (Series B UBI (S?ries B
Lenders) Lenders) Corporate Loan A NCDs) NCDs) NCDs)
Lender)

0k o 3 & | ¥ B
PNB (Series B UCO (Series B BOB (Series B ICICI (Series B | P&SB (Series B SBI (OCDs)
NCDs) NCDs) NCDs) NCDs) NCDs)

Y- 6 | ¢

L K&K & Y
UBI ( OCDb\} PNB(OCDs) UCO (OCDs) BOB (OCDs) ICICI (OCDs) P&SB (OCDs)

)
!
M
e v M- | o ¥ W
IAMCL (OCDs) Axis (FB-WCL) | UBI (FB—W(\] ) UCO (FB- BOB (FB-WCL) | Axis (NFB-WCL)
WCL)
UBI (NFB-WCL) | BOB (NFB- IDBI(NFB-WCL)
WCL)




SCHEDULE I1

PARTICULARS OF THE EXISTING FACILITIES

PART A: Particulars of the existing Rupee Loan Facility

Rupee Lenders Original Commitment (in Outstanding principal amounts
INR) as on Cut Off Date (in INR)
Existing Rupee Loan Facility
State Bank of India 12,00,00,00,000 9,91,36,00,000.00
Union Bank of India 8.63.63.00,000 7,28,12,00,000.00
Punjab National Bank 4,31,06,00,000 3,64,11,06,440.00
Bank of Baroda 2,02,18.00,000 1,69.78,00,000.00
Punjab and Sind Bank 1,44.49.,00.000 1.21,71,00,000.00
UCO Bank 2,71.,44.00.000 2,28.,05,00,000.00
Total 31,12,80,00,000 26,03,13,06,440.00

PART B: Particulars ofthe Series-A NCD Facility

Debenture Holders (Series-A | Original Commitment | Outstanding principal amounts as on Cut
NCD) (in INR) Off Date (in INR)

IAMCL 75.00,00,000 75.00.,00,000

Total 75,00,00,000 75,00,00,000

PART C: Particulars of the existing Corporate Loan Facility by ICICI Bank
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Corporate Loan Original Commitment (in INR) | Outstanding principal amounts as on Cut
Lenders Off Date (in INR)

ICICI Bank -1 1,00,00,00,000 96.,21,10,730.00

ICICI Bank -2 1,05,00,00,000 16,58,40,937.00

ICICI Bank -3 95,00,00,000 84,72,00,156.00

Total 3,00,00,00,000 1,97,51,51,823.00

PART D: Particulars of the existing Corporate Loan Facility by IFCI Limited

Corporate Loan

Original Commitment (in INR)

Outstanding principal amounts as on Cut

Lenders Off Date (in INR)
IFCI Ltd. 1,00,00,00,000 38,03,07,458.00
Total 1,00,00,00,000 38,03,07,458.00

PART E: Particulars of the Fund Based Working Capital Facility

Fund Based Working Capital Original Commitment Outstanding principal amounts as on
Lenders (in INRCrore) Cut Off Date (in INR Crore)
Axis Bank 115.00 108.00
Union Bank of India 121.25 121.77
UCO Bank 35.00 35.10
Bank of Baroda 53.75 55.06
Total 325.00 319.93

PART F: Particulars of the Non-Fund Based Working Capital Facility
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Non-Fund Based Working Original Commitment (in | Outstanding principal amounts as
Capital Lenders INR Crore) on Cut Off Date (in INR Crore)
Axis Bank 100.00 70.29
Union Bank of India 108.75 49.92
IDBI Bank 40.00 15.06
Bank of Baroda 6.25 0.00
Total 255.00 135.27

IDBI Bank Ltd has sanctioned an overdraft limit of Rs.1,00,00,000 (Rupees One Crore Only) as
sub limit of letter of credit limit of Rs.40,00,00,000 (Rupees FortyCrore Only).

Furthermore, sub-limits and interchangeability between Fund Based Working Capital Facility and
Non-Fund Based Working Capital Facility shall be at the discretion of the Working Capital

Lenders, on the terms and conditions contained in their respective sanction letters, as modified
from time to time.
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SCHEDULE II(A)

RESTRUCTURED DEBT

Restructured debt shall be as per the following table:

Sustainable Debt (Part A)

PART A: Particulars ofthe Rupee Loan Facility (Restructured Debt)

Rupee Lenders Restructured principal amounts (in INR)
State Bank of India 7.95.07.00,000
Union Bank of India 5,83,95,00,000
Punjab National Bank 2,92,01,67,365
Bank of Baroda 1,36,16,00,000
Punjab and Sind Bank 97,61,00,000
UCO Bank 1,82,90,00,000
Total 20,87,70,67,365

PARTRB: Particulars of the Corporate Loan Facility by ICICI Bank (Restructured Debt)

Corporate Loan Lenders

Restructured principal amounts (in INR)

ICICI Bank -1

77,16,12,806
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ICICI Bank -2

13,30,04,431
ICICI Bank -3 67,94,54,525
Total 1,58,40,71,762

PART C: Particulars of the Series-A NCD Facility

Debenture Holders (Series-A NCD)

Restructured principal amounts (in INR)

IAMCL 75,00,00,000
Total 75,00,00,000
Unsustainable Debt (Part B and Part B1) as converted into NCDs and OCDs below:
PART D: Particulars of the Series-B NCD Facility
Debenture Holder (Series-B NCD) Amount(in INR)
State Bank of India 1,96,29,00,000
Union Bank of India 1,44,17,00,000
Punjab National Bank 72,09,39,080
Bank of Baroda 33,62,00,000
Punjab and Sind Bank 24,10,00,000
UCO Bank 45,15,00,000
ICICI Bank -1 19,04,97.930
ICICI Bank -2 3,28,36,510
ICICI Bank -3 16,77,45,640
Total 5.54,53,19,160
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PARTE: Particulars of the Series-B1 OCD Facility

Debenture Holders (Series-B10CD) Amount(in INR)
State Bank of India 72.56.00.000
Union Bank of India 53,29.00,000
Punjab National Bank 26,65.81,010
Bank of Baroda 12,43,00,000
Punjab and Sind Bank 8,91,00,000
UCO Bank 16,69,00,000
ICICI Bank -1 7,06,78,830
ICICI Bank -2 1,22,54,000
ICICI Bank -3 6,21,92.,480
IAMCL 18,30,26,250
Total 2,23,35,32,570

PARTF: Particulars of the Equity Shares

Rupee Lenders and Corporate Loan Number of Equity Aggregate Value of Equity
Lenders Shares Shares (in INR)
State Bank of India 2,65,66.821 11,53.00.003
Union Bank of India 1,95,16.130 8.47.,00,004
Punjab National Bank 97.57.568 4,23,47,845
Bank of Baroda 45.,39,172 1.97.00,006
Punjab and Sind Bank 32,71,890 1,42,00,003
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UCO Bank 61,05.991 2,65,00,001
ICICI Bank -1 25,10,019 1,08,93,482
ICICI Bank -2 4,32.657 18,77,731
ICICI Bank -3 22,10,234 95,92,416
Total 7,49,10,482 32,51,11,492
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PART G

Credit Facility Providers wise share post implementation of RP is provided here under:

Credit Facility Providers g 5“5105‘(')\;;‘“"3 PartA NCDB 0CDBI Equity Total
A B C D E = (A+B+C+D)
State Bank of India 9,91,36,00,000 7,95.07,00,000 1,96,29,00,000 72,56,00,000 11,53,00,003 10,75,45,00,003
Union Bank of India 7,28,12,00,000 5,83,95,00.000 1,44,17.00,000 53,29,00,000 8,47,00,004 7,89.88,00,004
Punjab National Bank 3.64,11,06,440 2.92,01,67.365 72,09,39.080 26,65,81,010 42347845 3,95,00,35,300
Bank of Baroda 1,69,78.,00,000 1,36,16,00,000 33,62,00,000 12,43,00,000 1,97,00,006 1,84,18.00,006
Punjab and Sind Bank 1.21,71,00,000 97.,61,00,000 24,10,00,000 8,91,00,000 1,42,00,003 1,32,04,00,003
UCO Bank 2,28.,05,00,000 1,82,90,00,000 45,15,00,000 16,69,00,000 2.,65,00,001 2,47.39,00,001
ICICI Bank -1 96.,21,10,730 77,16.12,806 19,04,97,930 7.06,78.830 1,08,93,482 1,04,36,83,048
ICICI Bank -2 16,58,40,937 13,30,04,431 3,28,36,510 1,22,54.000 18,77,731 17,99,72,672
[CICI Bank -3 84.,72,00,156 67,94,54,525 16,77,45,640 6,21,92.480 9592416 91.,89.85,061
IAMCL 75,00,00,000 75.00,00,000 - 18,30,26,250 93,30,26.250
Total 28,75,64,58,263 23,21,11,39,127 5,54,53,19,160 2,23,35,32,570 32,51,11,492 31,31,51,02,349
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SCEHDULE 111

Bifurcation of Sustainable Debt (Part A) and Unsustainable Debt (Part B and Part B1) post

restructuring
Facility Amount (INR ) Key Terms
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Corporate Loan
Facility

Sustainahle 22.46,11,39,127.00  |Sustainable Debt (Part A) (excluding ICICI Corporate Loan
Debt  (PartA)- Facility) payable in 61 structured quarterly
Rupee Loan instalments starting from March 31, 2022 till end of loan
Facility and tenor i.e., March 31, 2037.

ICICI Existing ICICI Corporate Loan Facility — I amounting to INR

77,16,12,806, repayable in 61 structured quarterly
instalments starting from March 31, 2022 till end of loan
tenor i.e., March 31, 2037.

ICICI Corporate Loan Facility — 2 amounting to INR
13,30,04,431 repayable in 13 structured quarterly instalments
starting from March 31, 2022 till end of loan tenor i.e.,
March 31, 2025.

ICICI Corporate Loan Facility — 3, amounting to INR
67,94,54,525 repayable in 33 structured quarterly instalments
starting from March 31, 2022 till end of loan tenor i.e.,
March 31, 2030.

Floating Rate of Interest at 1.55% above 6M MCLR @
8.50% p.a. from April 01, 2021 till end of loan tenor.

Interest for 15 months from April 01, 2021, till June 30, 2022

to be converted into OCD Facility / Equity shares.

Detailed repayment schedule is given at Schedule IV below
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