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SUPPLEMENTARY JOINT DEED OF HYPOTHECATION

This AGREEMENT is made at New Delhi on this the Q%m day of September, 2014,

hetween

M/s Sainov Spirits Pyt Ltd., @ Limited Compan incorporated under the Companics
At 1956 and having ity Registered Ottice wt Cround Floor. Plot No 22, Pocket FC -
330 Jasola Institutional Area. New Delhi 170025 (hereinatier referred 10 as the
“Borrower” or “Company”™ which expression shall, unless it be repugnant to the
subject or context thereot, mean and include its successors and assigns) of the FIRST
PART

AND

1. CORPORATION BANK. a body corporateconstituted  under Banking
Companies (Acquisition and Transter of Undertakings) Act 1980 and having its
Head Office at Manglore and one of its hranch amongst others at Corporate
Banking Branch. 107 floor. Hindustan Times House, 18200 K¢ Marg, New
Delhi-110001 (herenatter called "CB™ or “"LEAD BANK™ which expression
shall. unless it be repugnant 1o the subject or context thereol. include 1S
successors and assigns) of the SECOND PART.

2. STATE BANK OF TRAVANCORE, a body corporate constituted under the
State Bank of Indr (Subsidiary Banks) Act 1959 (Act No. 38 of 1959). and
having its Head office at Thiruvananthapur-m. and a branch office among other -
at SBT House, 1874, Arva Samaj Road. Corporate Finance Branch. New Delhi -
L0005 (hereinafter referred to as SBT  <hich expression shall. unless it be
repugnant to the subject or context thereor mean and include its successors and
assigns). of the THIRD PART

3. STATE BANK OF BIKANER & JAIPUR. & body corporate constituted under
the State Bank of India (Subsidiary Banks: Act 1950 (Act No. 38 of 1939). and
faving iy Head office at Tiak NMarg, T, Rajasthan, and a branch office
among others at T01-102. New Delhi House, 27 Barakhamba Road. New Delh -
FIOOOT (hereinafter referred to as SBBJ which expression shall. unless it bhe
repugnant to the subject or context thereot. mean and include its sueeessors and
assignsi. of the FOURTH PART

4. STATE BANK OF HYDERABAD. body corporate constituted under the State
Bank of India (Subsidiary Banks) Act 1956 (Act No. 38 of 1959). and having its
Head office at Gun Foundry. Hyderabad 300004, and a branch oftice among
others at 882, Ground Floor. Fast Park Road. Karol Bagh. New Delhi - 110005
(hereinafier referred to as SBH which expression shall. unless it be repugnant to
the subject or context thereof, mean and include its successors and assigns), of the
FIFTH PART






(Al of which CB, SBT. SBBJ and SBH. are hereinatier coliectively referred 1o as
“the Corporation Bank Consortium™ or “the Said Banks™ which expression shall.
unless it be repugnant to the subject or content thereof include cach of them or any
one ormore of them and their respective successors and assigns)

By consent of all the Parties. CB is designated und recounized as the 1ead Bank of the
Corporation Bank Consortium. 1 the Consortiam ol Banks s increased or diminished
from time by adding or dropping or one or mose Bant s or s chunged by substitution
or one bank by arother during the currency of this Avreement. them the Reconstituted
Consortium will be governed by the provisions of this Agreement as it they have been
added or dropped herein as the case may be and the wrm “the said Banks™ shall mean
and shall be deemed to included the Reconstituted Consortium as well,

WHEREAS the Borrower. a company engaged in the business of manufacturing of
Liquor. had requested the Lenders to provide financial accommadation’s offering to
seeure the repayment  thereof by hypothecation  of  the ‘movables™ already
hypothecated by Joint Deed of Hypotheeation dated 12.05.2012 (hereinafter
referred to as “Principal Deed of Hypothecation™) for Rs.45,00,00,000/- (Rupees
Forty Five Crore onlyv) and now this agreement shall be Supplemental (o the abos e
agreement and shall now to be read as RS.7S40.00.000,- (Rupees Seventy Five
Crores and Forty Lakhs only) with moditication in the nature ot eredit fucihity. e,

WHEREAS the Borrower has requested the |enders (o provide to the Borrower
various Fund Based Limits up toan aggregate amount of” Rs.75,40,00.000/- Crores
(Rupees Seventy Five Crores), in order 10 meet a part of  working capital
requirements (including Working Capral Term Loan and Funded Interest Term [oan
for WCTL)  of the Borrower  and the Borrower has been sanctioned by the
"Corporation Bark Consortium™. various Fund Based Limits up 10 an agaregale
amount of Rs.75.40,00,000/- (Rupces Seventy Five Crores and Fourty Lakhs).
theremafier refered 1o as “the Credit | mits”). in the proportion as sct out in First
Schedule hereto “or the atoresaid purposes upon the rerms and conditions set out in
this Agreement. ¢ other Financing Documents and ulso the terme & conditions set
out

Sre - Name of Ba nk NSanction Letter(s) Ref. No, o Date of

' ‘\'(:.7; ) L o )  Sunction Letter
L Compoenttion Bunk CDS CSTNKS HCC 1 2ty s 2006201
2 Stae Bk of SBECEFBND C&LADY 4 28072014

obrvancore _ U Modified vide SBT CFBND Cal ADV o 27.08.2014

SootSme Bank o of SCBAMT-IIRS 2914 ' Co2s0s010

P State Bank of FPADV. 209 28.00.2014

‘ ] :,H,‘ derabad _ . AModified vide IFADV 209 2808 28.08.2014

dacopy cach of which has already been accepred by the Borrower and the sinction
letter copy of the cach bank is also partand parcel of this present agreement.






AND WHEREAS

e

I

[9%)

The Borrower has been sanctioned. inter alia, the Working Capital Facilities
by the ~Corporation Bank Consortium™ in the proportion as mentioned in the
Working Capital Consortium Agreement dated 12.05.2012 (hereinafter
referred to as “Principal  Consortium Agreement™) and  thereafter.
Supplementary  Working  Capital  Consortium Agreement  dated
CE.09.2014 (hereinafter referred to as “Supplementary Consortium
Tgrccmcnt") entered into by the Borrower with the se - Banks and the First
Sehedule hereunder for meeting o part of the Workin. Capital needs of the
Borrower on the terms and conditions set our herein and such other conditions
as may be stipulated by the “Corporation Bank Consortium™ from time to
time.

The Borrower at s request has been sanctioned. inter alias the Term oan
Factlives (WCTT and FITL) on restructuring of existing working capital
facilities by the “Corporation Bank Consortium™ in the proportion  as
mentioned in the Consortium Term Loan Agreement dated ©.09.2014
(hereinafter referred to as **Term Loan Agreement™) entered into by the
Borrower with the said Banks and the First Schedule hereunder for meeting
the purpose mentioned thereto o the termes and conditions set our herein and
such other conditions as mav be stipulated by the “Corporation Bank
Consortium™ from time to time.

The Fund Based Facilities are therein and hereinafier collectively referred to
as “the said Facilities™. which expression shall. unless it be repugnant to the

subject or context thereof. include cach wuch facility or any one or more of

them. The Limits as so fixed from time (o time during the tenure of the
consortium Agreement shall be deemed w0 be the camits or Sub-Limits
covered under these Presents.

Subject 1o the provisions therein contained. cach o the member of the

“Corporation Bank Consortium™ agrees 10 the Borrower availing of all or

some orany of the said Facitities at the sole and absolute discretion of the said
Banks by way of overdrafts, cash credits. reshipment and post shipment
ciedits. opening of etiers ot Credil. ISsting of guarantees meluding deterred
parment guarantee and indemmnities. negotiating and discounting of amount at
any one time exceeding in the aggregate with interest thereon and other costs,
ihany. such limit or limits as the said Banks may. from tme to time. decide in
respect of cach such facility ot in the ageregates o be made available at any
one or more Branches of the said Banks

The Borrower expressly agrees and undertakes that ali the said Facilities or
any of them shall be utilized exclusively for the purposes set forth in the
Borrower™s proposals o the Lead Bank and for no other purpose and no
change shall be made therein without the Writen sanction ot the said Banks.

Interest shall be charged on the out standings in the said Account(s) at such

rate of rates as mayv be determined by the suid Banks from time to time and if
such rates as may be determined by the said Bunks from time 1o time and if

[}
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such rate or rates is or are linked to the Commercial Banks Advance Rate.
Then the effective rate of interest on such Account (s) shall correspondingly
stand changed on account of any revision therein from the date of any such
revision. Where interest is charged by the said Banks at a concessionary rate
or rates because of the said Facilities being granted by the said Banks to the
Borrower under the Interest Subsidy - Scheme or any - other - Scheme(s)
formulated by the Government and r Reserve Bank ot India or any
Rehabilitating Scheme. the Borrower hereby agrees. declares. Confirms and
atfirms that in the avent of the withdraw al. modification and o variation of
such Scheme(s). the CONCONSIONANY Tate or rales ol interest shall stand
withdrawn and the usual normal rate or rates of interest of the said Banks as
mentioned above applicable at he material time 1o the said Facilities shall
become effective and the said Banks shall become entitled to charge the
Borrower such rate or rates of interest and the Borrower shall pay to the said
Banks on demand the ditterence between such CONCESSIONANY rate or rates and
the usual normal rate or rates or interest of the said Banks as mentioned above
applicable at the material time to the said Facilitics and such difference shall
become due and Payable by the Borrower to the said Banks from the date the
withdrawal. moditication and ~ or variation of any such Scheme (s) becomes
effective Interest shall be calculated respectively on the daily balinee of such
Accountts) and be debited thereto on the lay working day of the month of
quarter according te the practice of the said Banks. The said Banks shall also
be entitled to charge at their diseretion such enhanced rates of interest on
Account(s) cither on the entire outstandings or on a portion thereof as the said
Banks may fix for any rregularits and for such period as the irregularity
continues or for such time as the said Banks deem It neeessary regard being
had to the nature of the irrecularity and the charging ot such enhanced rate of
interest shall be without pre idice to the other rights and remedic s of the said
Bunks.

Lhe Borrower agrees with ¢ ch of the said Banks that unless otherwise agreed
to by the said Banks or any <ne or more of them, the Borrower shall repay the
said Lacilities to cach of the said Banks forthwith on demand of all such
amounts as may be standing . the foot of the Cash Credit Account(s) or other
Accounts (hereinafier refer ed 1o as “the said Account’s™) together with
nierest. compound interest additional mierest, lquidated damages. costs.
charges. expenses and other moneys thereon at the rate of rates as may be
applicable thereto as set out 1 the Second Schedule to the said Consortium
Agreement. Failure of the Borrower o repay shall entail in the Borrow er bemg
reated as w defaulter and the amount due s in defauls imoking the provisions
as to default hereimatier stated.

The Borrower further agrec- that in case the sald Fucilities are eligible for
cover under any Guarantee Scheme. the Borrower shall bear the guarantee tee
paid / to be paid in connection with the said Facilities and it is agreed that the
said guarantee fee shall be debited 1o the Borrower's Account and shall he
treated as part of the said Facility and shall carry like interest and be secured
in the same manner as the said Facility,

i‘:"‘ ,\/Z;’m/‘l” """
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One of the conditions of the said Consortium Agreement is that the Borrower
shall create, inter alia. in favour of the said Banks a first pari-passu charge
on all the Current Assets and second pari-passu charge on the movable
fixed assets of the Borrower. namely. the Borrower's Stocks of Raw
Materials, Semi-finished and Finished Goods, Stores and Spares not relating 1o
Plant and Machiners (Consumable Stores and Spares). Bills Receivable and
Book Debts and all other mionabies (excluding such movables as mas be
permitted by the ~Corporation Bank Consortium’ in their diseretion fron time
to time). both present and future

Pursuant thereto the said Banks have called upon the borrower 1o ereate the
aforesaid first charge and  second charge by exeeuting o Joint Deed of
Hypothecation in favour of the suid Banks being these presents. which the
Borrower has agreed to do in the manner hereinafier appearing.

THIS DEED WEINESSETH AND 1T IS HEREBY AGREED AND
ARED AS FOLLOWY:

Ve Borrower hereby agrees with cach of the suid Banks that itw il abrde by
the terms and conditons constrained in the sard Consortium Avreement. g
may be moditied or Amended or varied and in foree from time to time during
the tenure of this security . These presents shall be read in conjunction with the
said "Consortium Agreement™ as aforesaid and shall be construed accordinghy,
In the event of any consisteney or Repugnancy between the o, the said
Consortium Agreement as atoresaid shall prevail to all intents and purposes,

The Borrower agrees 1o repay to each of the said Banks thels respective
principle Amounts on Demand o mentioned  in the sad consortium
Agreement.

The Borrower agrees with cach of the said banks that so long as the said
Facilities or any portion thereot will remain outstanding or unpaid - The
Borrower will pay 1o cach of the said Banks nterest and commission .1 the
rates per annum as indicated in the said consortium Agreement.

I pursuance of the said consortium Agreement and i consideration 1 the
said Banks having granted and tor agreed o grant o the horrower a1l or some
oroany of the said facilities for the purposes and subject 10 the terms and
condition: specified i ihe said consoriom Agreement. the Borrower doth

hereby hypothecate 10 and in favor of the said Bank jointhy and 10 cach of

them severally all and singular the Borrowers movable fixed assets. including
movable Plant & Machinerics. stocks of Raw materials. semi finished and
Finished goods. stores and spares not relating o the plant and machinery
(Consumable stores and spares). Bills Receivable. book debis and all other
movables of the Borrow e (excluding such movables as are pernutted by the
satd Banks from time 10 time) but including documents of title (o goods and
other assets. such as out standing monev. receivables including receivables by
way - of cash assistance and ’ or cash ancluding under the cash incentive
Scheme or any other Scheme claims including claims by way of refund of
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custom /7 excise duties under the duty Diawback credit Scheme or any other
scheme. bills, invoices.  documents contracts,  engagements.  securities
JAnvestments and rights. both presents and future. of the *Borrower being and
Iving in the Borrowers premises or godowns of or rented and w hether lving
lose of in cases or otherwise used in the business or the said site or in transit
now belonging to or that may at any tme during the continuance of the said
Facihities and this secarity. belong to the borrower or that may be held by any
partyto the order or disposition of the & rrower, (which assets comprised i,
this security are hereinafier ton breviny woke referred 1o as “the Iy pothecated
assets”) short particulars where of are given m the Second Schedule here fo
the end and intent that the charge by way of hypothecation hereby created on
the said hypothecation assets shall we be seeurity by wav of first charge in
favour of the said bank Jointly and cach of then severally for the repayment
and discharge on demand of the said facilities to the said bank s together with
mterest thereon at the agreed rates and rests as mentioned in the  said
consortium Agreement and all costs, chdrges. expenses and other mones s
pavable in respect of the said facilitios and also for the due observance
performance and discharge by the borrower of all obligations arising out of or
i respect of the said facilities or which HELY 2IVe Tise 1o a pecuniary labilin
and for all costs (between attorney and chent 3 on tull mdemnity bass. charges
expenses and other monevs w hatsoey er poaad o incurred by the said banks in
connection with the insurance. protection. observance enforcement fnalization
of the security and for the and for recoy ery ot their respective dues as also as
seeurity for the pavment and discharge of all indebtedness whatsoever or
liability or the borrower (0 the said banks I respects of any account at amy
oftice of the said banks (whether in India or elsew here and whether acerued.
acerumg or contingent and v hether solely with others) and any bills of
exchange. promissory notes o1 instrumer-~ at any tme drawn made accepted
or endorsed by the borrow e solelv o Jointly with others which the said
banks may discount or become interested N together with all interest discount.
commission. charges costs (between aromey and client ) and expenses
pavable to orincurred by the said banks i, refation there to o that the seeurin
hereby created shall be and shall alw 4y be and remain o continuing seeuriny
for all moneys indebtedness and fabili e aforesaid not with standing the
existence of a credit balance on the said Heeounts at any tme or any partjal
partients of fluctuation of accounts and 1he said seeurits shall be in addition
to-anyother security for any suel mdehtedness or labiliny: now hold oy
hereatier o be held by the said banks Provided however, that where the said
banks have at the specitic request o the borrower and in their sole discretion
communicated in writing (o the horrower tha e respect ot any specitic items
ol goods. books —debts maovables and other assers shall be deemed as not
having been hypothecated to the said banks as stated herein before

Fhe borrower here by declares covenantsoengages and agrees with the said
bands jointly and with cach of them sey erally as follows:

a) Al moneys drawn  from the said banks and credited in the said
Accounts shall be solely applied for the working capital needs of the
borrower in its usual ordinary course of business and for no other
purpose:

A , L 6
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All advances made by the suid bands under the said account and the
balances due to the said banks there utider shall be repavable 1o the
said banks on demand:

Subject to the powers conferred hereunder on the said banks on cach of
ther o the borrower may in the ordinary course of business sell and
dispose of any of the hypothecated wsers, but the borrow or shall on
any and every such sale or on receipt o documents or sale procecds
there of deliver the documents or puay the net proceeds pf the sale in
satistaction (so far as the same shall extend) of the balances then due
and owing on the said accounts o the said banks or any of them as
herematier provided. Provided further that the borrower shall not make
any sale of any of the hypothecated assets upen being prohibited in
writing by any of the said banks from doing so

The borrower will regulate its drawing. Out of and payments into cach
of the said Account(s) in such manner that the amount due from time
O time oncach of the said accountsist shall he hept as nearly as
practicable pro rata to the respective dravals by the Borrower from the
other banks i the “Corporation Bank ¢ orsortium’

The Borrower shall from time o time on demand by the said banks
furnish to the said Banks a list of all the books debts with the
particulars of the debts and the debtors and produce to the said banks
its books of account and other documents toenable to the said banks to
ascertain the book Debts from time 1o tine Borrower shall whenever
regu -ed produce the evidence support there of the Borrower shall also
witheut such demand furnish o the said banks on the first day cach
caler dar month similar list of all the book debis,

[he Sorrower shall execute on demand by the said banks such further
documents as may be required by the said banks 1o vey the said book
debtorany of them in the said banks and torender the same readihy
reali able or ransterable by the said banks atany time.

Fhe norrower dechares that the said book debts shall alwavs be the
borrwer's absolute properly at its sole disposal and free from any
prior charge or encumbrance and declares that nothing contained in
this aced shall operate to prejudice the rights and remedies of the said
banks in respect of any present o future SCCUTTY . guarantee, obligation
or decree for any indebtedness or Hability of the borrower to the said
banhs.

Phe horrower agrees that it will not compound or release any of the
said hook Debts nor do anything’s whereby the recovery of the same
may be impeded. delayed or prevented without the consent of the said
banks and further agrees 1o Reep proper books of accounts of its
business (es) and will at all times as and when required produce such
books and of its officers or agents and allow free access to them
without any demur,

o
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Vi)

vil)

Subject as aforesaid | the borrower shall be liberty o deal with the
books debts and cluims in due course of business on the express
understanding that the said books debts and all proceeds and Jor
realization these of and documents ot figle relating there o are always
Kept distinguishable and held as the exclusive property of the said
hanks specificaliy appropriated o this seeurity o be dealt with onl
under the directons of the said banks and the borrow er shall not ereate
or sutter any mortgage. Licn or encumbrance (o atlect the same or amy
part there of nor do or allow anything o be done that may from
prejudice the security of the said banks created herceunder.

The borrower shall furnish and verify all such statements. reports,
returns. certificated. vouchers and information s may from time o
time be required by the said banks in regard to the above,

The borrower shall submit 1o the said banks punctually monthly or
oftener as and when required by anv of the said banks full particulars
ot all the assets of the borrower and of the hypothecated assets and
shall allow such bank or its authorized agent to ke mspection of such
hypothecated assets and ot all records and wWill prodice such evidence
as such bank may require as o the cost and value of any such
hypothecated assets and it shall be law ful for any ol the said banks at
any time and from time to time during the continuance of this security
o appoint and employ at the expense of the borrower in all respects
and either temporarily or for such periods as such bank shall think fit a
person or persons or {1irm or company' to mspect and value on behalf of
the said banks all or any ol the hypothecated assets nd the burrower
shall pay o the said banks on demand the fees of other remuneration
pavable to any such person . firm or company o mspect and value on
behalt ot the said banks all or any ot the hypothecared assets and the
burrower shall pay 1o the said Banks on demand e fees or other
remuncration pasable o any such person. fim o sompany and the
cost charges and expenses of and incidenta 1o such valuation (the
Bank statements therefore being conclusive in thay hehalf)  and in
defautt cach Bank shall be ar Liberty o debit the armount thercot the
respective account of the Borrower Anyosuch vuation shall be
conclusive against the Borrower,

Hhe Borrower shail fuail o repay on demand am money which ought
to-be paid by it under the said Consortium Agreement or hereunder
meluding principle. interest and other money or shall commit any
breach of any convent, agreement undertaking or declaration on s
parts to be performed as hercin contained o iy appears o the said
Banks that false of misleading information in any miaterial particular
was given in the Borrower proposal made o the Tead Bank such
Breach or default is not remedied forthwith and on the failure of the
Borrower remedy the some or if any circumstance shall occur which,
in the opinion of the said Banks or any oil them. is prejudicial o or
imperial or is likelv 10 prejudice or imperil this seeurity or if any






distress or exccution is levied or enforeed against any property or
assets whatsoever of the Borrower or i any person. firm or company

shall take steps  towards applyving for or obtaining an order of the
appointment ol a receiver of any property of assets whatsoever of the
Borrower or it such receiver is appointed or i any person firm or
company shall apply or obtain an order of the winding up of the
Bortower or it any sach order i+ made or it antsiep iy taken by any

person. firm or company tow ards passing any resolution 1o wind up the
Borrower orif any such reeulation shall be passed orif the Borrower
shall suspend or cases o carmy onbusiness or o conduct its business (o
the satisfaction of the said Banks or any of them then and in any such
case the entire sums and respects of the said facilities due to the said
Banks together with infested. costs, charges and others mones's
payable in respect thereof shall forthwith become, at the option of the
said Banks. payable at once and turther it shall be fawtul. for the said
Banks or any of them forth any time thereatter and withowt any notice
to-enter into or upon any place or premises where or wherein any of the
hypothecated assets may be or are situated or kept or stored (and for
purpose of such entry to do all acts. deeds or things as are deemed
necessary by the said Banks or any of them) and 1o nspect. value.
msure and  or 1o ke charee of and  or 1o seize. recos CrLorecene,
appoint receivers of and take possession of all or any of the
hypothecated assets and thereupon cither forthwith or at any time and
from time to time and without any notice  either by public auction
assets in such manner as the said Banks or any of them shall think fit
and to apply the net proceeds of such sale in or towards the pavment of
all principal and interest then out-tanding on all the said Account(s) o
any of them in such nanner and in such proportions as are hereafier
specitied and subject thereto in payment of all moneys due hereunder
to any of the said banks in such manner and in such proportions as the
said Banks may agree among themselyes and o enforee. realize. settle,
compromise and deal with any richts aforesaid w tthout bemg bound e
exercise any of such powers or being liable for any losses in the
exercise thereol And without prejudice o the said Banke rights and
remedies of suit or ctherwise and notwithstanding there may be any
pending suits or otirer proceedings. the Borrow er hereby undertakes (o
transfer and deliver o ranster and deliver 1o the said Banks or any o
them all relative contracts. sceurities. bills. notes. hundies and
documents and agrees 1o aceept the said Banks accounts and sajes”
and realizutions and 1o pay any <horttal] or deficiency thereby shown
and if the net sum realized by such sale shall be insutticient (o pay the
amount secured. the said Banks or any of them shall be a liberty o
apply any other money or moness in the hands of the said Banks or
any of them standing to the credit of of belonging to the Borrower in or
towards the payment ot the halance in the cvent of there being still a
deficieney. the Borrower shall forthw ith pay such deficiency | provided
that nothing herein contained shall in any manner prejudice or aftect
the rights or remedies of the said Banks or any of them against the
Borrower individuallv. The said Banks shall not be responsible in any
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way for the quantity. conditisn or safety of the said properties of which
possession shall be given to or taken or obtained by the said Banks

[t there shall be @ surplus in the hands of the Banks or anv of them
after payment of all the moneys hereby secured and owing to the said
banks and to cach of them. wuch surplus shall be applied by the said
Banks and cach of them 1o or towards the pasment or liquidation of
any or-all other moness which shall be or become due fron (he
Borrower to the said Banks 1 cach of them solely or jointly with any
ether persons or company by owav of {oans discounting bills, <redit
puarantees. charges or by way of anv other debts or lability including
bills. notes. credit and other obligations current through not then due
pavable legal or any other demand. cquitable. which the said Banks of
any of them may have against the Borrower or dny moneys in respect
of any Funded or Non-Funded T acilities availed of by the Borrower
from the said banks cither prior 1o or during the tenure of the said
Consortium Agreement and these Present or o which the law of set off
or mutual credit would in anv case admit and where the Borrower iy
taken into or is in liquidation or otherw ise and mterest thereon from the
date on which any and all advance or advances in respect thereot shall
been made at the rate or Respective rates at which the siame shall be <o
advanced and the application of any moneys to be applied under this
sub-clause shall be in such manner and proportions as are hereinafter
specified.

The Borrower shall not be in any w ay concerned with the proportion
in which any moneys applicable under this clause are appropriated and
shall be not have any claim whaisoever against any of the said Ranks
in relation of any act or thing done. omitted. permitted or sufferd by
any of the said Banks in revard 1o the appropriation amonyg the said
Banks of any moncey applicable as atoresaid.

The Borrower shall not remove or dismantle any of the hyvpothecated
assets without the consent in writing of the said Banke CXCCPL il any
case where such removal o dismantling shall in the opinion ¢! the
Bonower be rendered neeessary by reason of the same being worn out,
absolete. discarded. injured. damaged or broken and in such case will
replace those so worn out. obsolete. discarded. injured. damaged or
broken by others or o similur nature and of At lease equal value and
shall also whenever Pecessary renew or replace all such assets 1o he
used for the purpose or i connection with the business of the
Borrower when and as the same shall be worn out obsolete. discarded.
injured. damaged or broken.

The Borrower agrees that pending seizure by the said Banks or any of
them of the said hypothecated assets and any documents therefore, am
msurance monevs received by the borrower shall be held by the
Borrower as the exclusive property of the said Bank specifically
appropriated to the security created hereunder and the Borrower wil]
not without the written consent of the said Banks first had and obtained
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m)

0)

make or suffer nor attempt to make or suffer any morteage. charge.
line or encumbrance to affect the same or any part thereot nor do or
allow anything which may prejudice the seeurity hereby created or
agreed to be created nor create any seeurity whatsoever save as
approved by the said Banks,

The Borrower shali if so requined by the said banks or any of them
cause. and in defaults the said Banks orany of them may themselves or
itselt cause. a Board or Boards with the name of the said Banks legibis
and distinctly printed or writter: thercon to be placed and at all time
maintained o conspicuous position upon and which any of the
hy pothecated assets for the time being hypothecated and charged as
aforesaid are or shall be brought in during the continuance of this
seeurity,

the Borrower shall forthwith apon obtaining and lease or tenancy
leave or license to occupy any godown or jaitha or any place
containing any of the hy pothecated assets which is not its own property
it so required by the said Banks or any of them (and subject o the

provision of any law in this beholt) register the same i the names of

the said Banks and hand over the receipts for any rents or other dues
payable i respect thereot to the said Banks or any of them as may be
mutually agreed among the said Banks and keep the said Banks
indemniticd against any and all Hability in consequence of such
transfer or registration in the said Banks™ names and shall pay any sum
becoming pavable to the said Banks or any of them under the said
Account(s) and all such sums shall carry like interest and shall be
treated as an advance secured by this security.

The Borrower shall pay all rent . rates. taxes. payvments and outgoing
i respect of any immovable property inor in which the hypothecate
assets may for the time being 4 Iving and shall keep such Properiy
and hypothecated asscts insured against loss or damage by fire and
Shall also insure the samce agan ~Usuch other risks as the Lead Biie
shall require and as provided tor in the Consortium Agreement anf
shall produce thie Policies of Trsurance o the Tead Bank wheney or
required by it

Fhe Borrower herebs declares and euarantees that the hypothecated
assets now o enistence are save as aforesaid  the absolute
unencumbered property of the Borrower and that the Borrower has {4!]
power of disposition thercover and that all hypothecated assets which
may belong to the Borrower in future shall likewise be the absolute and
unencumbered property of the Borrower with ful] power of disposition
there over of the Borrower,

The Borrower shall furnish and verify all statements. reports. returns,
certificates and information from time to time as required by the Lead
Bank or the said Banks or anv of them in respect of the hypothecated
assets and execute any documents as required by the Lead Bank as in

SO
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its opinion necessany to give eftect o this seeurity and i the Borrower
shall fail to do so within 30 davs of demand in writing by the Lead
Bank. the Lead Bank may exeeute such documents on behalf of the
Borrower for its onwn benefit and the benefit of the other Banks in the
“Corporation Bank Consortium™,

N This security shatl be a continuing security for the balance from time to
time due to the said Banks and cach ot them ander the said Account(s)
and shall not aftect. impair or discharge the liability of the Borrower
by winding up (voluntary or otherwiser or by any merger or
amalgamation, reconstruction or otherwise of the Borrower with any
other Company or take over of the management or nationalization ot
the undertaking of the Borrower,

q) Nothing herein contained shall prejudiced any other security present or
future or any right or remedy of any of the said Banks otherwise than
hereunder for the recovery ot any moneys due by the Borrower to the
said Banks or any of them,

r) It and whenever this security shall be held by the said Banks or any of
them for the Borrow er™s Trabiliny o the sard Banks or any of them in
respect of any third party’s obhigations o the said Banks or any of
them. then the Bank concerned shall be free without reference to the
Borrower to deal with and the Borrower hereby consents to such Bank
dealing with the principal debtor and with any securities. obligations or
decrees and generally to actas it the Borrower was primarily liable and
to give tme or other indulgence or make any variation. without thereby
in any manner impairing or prejudicing the rohts of the said Banks or
any of tuem against the Borrower who declares that the liability of the
Borrow e shall be deemed that of @ co-promis~sor with such third party.

Noopayments 2o or drawings out of any of the said Account(sy or am
transactions. dechngs. agreements or arrangements whatsocver in connection
with any of the wid Accounts(s) shall atfect the stere of the other accounts or
any transaction. Jdealing, agreement or arrangement i connection therewith.

[eis hereby exprosshy agreed by the Borrower with the said Banks and cach of
them that it shai be lawful or any ot the said Banks to exercise any power or
authority hereby expressed to be exercisable by the said Banks or any of the
said Banks alone or through the Teud Bank and that the rights and powers
conferred on the said Banks by these Presents shall he Joint and several and
shall be deemed ahways 1o be so and they may be exercised by the said Banks
through the Tead Bank accordingly on behalf of all or any of the said Banks o
bring or take any suit or other proceedings or take any steps for enforecement
of the securities created in their respective favour and or Jointly or otherwise
tor realization of the respective dues from the Borrower in the their sole name
of the Lead Bank and in the ovent of institution ot any such suit of’
proceedings by the Lead Bank, it shall join the other of the said Banks as party
defendants/ respondents in such suits or proceedings, if any of such other
Bank or Banks is or are not willing to join as party plaintifts.
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Any demand or notice to be made or given to any party hereto may be made or
given by leaving the same at or by posting the same by registered post 1 an
enmvelope addressed in the case of the Borrower at its Registered Office and in
the case ofany of the said Bank. at the Oftfice where the said Account(s) of the
Borrower are maintined by the concerned Bank and every such demand or
notice shall be deemed o be received as the cuse may be at the time at which
would have been delivered i the ordinary course of post at the Oftice
question.

The Borrower shall pay on demand to the said Bank and cach ot them the cost
(between Attorney and Client) incurred by them or any of them in connection
with the  prepargtion. engrossment and - stamping  the  counterparts in
quintuplicate and execution of this Agreement and of anv guarantee or other
seeurity: exeeuted contemporancously herewith in connection with the said
Factlities herby seeured and of the registration of this security with the
Registrar of Companies and all other costs (hetween Attorney and Client).
mcurred or to be incurred or attempted enforcement of the seeurity hereby
created or the protection or detense or perfection thereot or for the recoverny of
any- moneys hereby secared and of allb suits and procecdings of whatsoeser
natire for the enforcement or realization of the securiny hereby ereated or the
recovery of such moneys or othierwise in connection herewith or in which any
of the said Banks may be joined as a party or otherwise involyed by reason of
the existence of the security hereby created.

The Borrower hereby appoints the said Banks and cach of them as its Attorney
and authorizes the said Banks and cach of them o act or and in the name of
the Borrower 1o do whatever the Borrower may be required to o under these
Presents and generally to use the name of the Borrower in the exercise of all or
any of the powers by these Presents conferred on the said banks and the
Borrower shall bear the expenses that mav be incurred in this revard,

The Borrower hereby agrees as a precondition of the Toan advances given by
the Bank that in case it commits default in the repay ment of the Toan-advance
or the payment of inteeest thereon or any of the agreed nstallments of the loan
ondue dates, the Bank and or the Resenve Bank o India will have an
unguaiticd right o disclose o publish name or the names of Borrow er
unitfirm Company — and s proprictor Pariners Directors € rantors . as
defaulters i such manner and through such medium as the Bank Reserve
Bank of Tndia in their absotute diseretion may think (it

It expressly agreed by and between the parties hereto that:

I Nothing herein shall prejudice the rights or remedies of the said Banks
in respect of any present or future seeurity . puarantee obligation or
decree for any indebtedness or liabil Iy ot the Borrower 1o the said
Banks or any of them:

i) The Borrower agrees and declares that the rights and powers conferred
on the said Banks by these Presents shall he Jointand several and shall
be deemed alwavs to be so and they may he exercised by the szid






Banks accordingly provided however all such action shall, as far as
possible. be taken through the Tead Banh:

i) The Borrower declares, agrees and confirms that the powers and rights

conferred under the provisions of this Deed shall ensure to the benefit
of the “Corporation Bank Consortium™ ws presently constituted as also
to the Consortium as may be reconstitiied during the currency of the
said Facilities as aforesard and the Borrower hereby agrees to eaeaute
stich documents or deeds as may be deemed necessary by the lead
Bank for safeguarding he interests of the “Corporation Bank
Censortium™ and the Consortium as so reconstituted and to file such

Particulars in such form as may be appropriate with the Registrar of

Companies and other Authoritics as may be expedient or necessary for
the aforesaid purpose.

) I'he Borrower agrees and Jdeclares that the rights and powers conferred
on the said Banks by these Presents mav be exercised by the [ead
Bank acting on behalt of all orany the said Banks:

I Acknowledgement of indebtedness @ The Borrower hereby revocablhy
achnowledees and confirms the existence ot and. i the absence of am
mantfest error. the amount of the Bxisting Facilities outstanding to cach of the
Fenders and agrees o, and acknowledges. the reconstitution of the EBxisting
Facilities due to the Lenders pursuant to the Approved Restructuring Package.

2. Existing Finance Documents @ On and from the bEffective Date. the
provisions of the Existing Finance Documents refating to cach Lender shall. to
the extent of any inconsistency hetween the Restructuring Documenrts and
such Existing Finance Docuamenia and only to such extent. stand maodified.
amended. superceded and/or repliced by the relevant terms and conditons of
the Restructuring Documents.

13. General Covenants:

Promoter Contribution

1 The Promaoters shall oty or severallvy intuse additional tunds in the
form ol cquity capital tor an amount avgregating INR T8N crore
(Promoter Contribution) upfront,

i) The Borrower shall provide the Consortium with evidence (in a form
and manner aceeptable o fenders) relating to such contribution being
infused by the Promoters i the Borrower,

Right of recompense

1) The Borrower hereby agrees and acknowledges that the Consortium on
behalt of Lenders. reserve the right of recompense tor the reliefs and
sacrifices extended by them including (without limitation) the
following (Recompense Amount):






1)

i

vil)

The recompense amount as applicable and determined at that timwe,
calculated in accordance with the methodology for  computation of
Recompense Amount provided under the CDR Guidelines:

Any other waivers of any part of the repayment of the principal
amounts of the Existing Facilities:

Concessional rates of mterest rate on the Facilities (as the case may
be):

Reduction incommission or other charges fees due by the Borrower:
Waivers or saerifices on account of the reduction m the rates of eterest
or extension of time for repayiment redemption of the various toars’
financial assistances ete.

This right of recompense availuble to the Lenders shall survive the, Operation
Period. Transter date and Final Settiement Date. The Borrower turthier
undertakes to execute any such document” agreements  undertakings? letters’
writings” power of attorneys, as may be required by the Consortium at any
point of tme m order to give eitec o ths Clause. '






THE FIRST SCHEDULE ABOVE REFERRED TO

Working Capital Facilities

Bank " Fund Based
' o WOy
~Corporation Bank ‘ F4.53

State Bank of Bikaner 17 44
& Jaipur

compuany both present and future.

State Bank of j 17.44
rvancore o
State Bank of 1599
- Hyderabad
Total 6540 B

Term Loan Facilities (on restructuring)

Bank

‘ _ IWCIL ] FITL
Corporation Bank | 235 0.80
State Bankoof T 2025 1 4R

| Bikanei & Jaipur |

State Bank of | 143

lravancore : B

St Bank of 2 0.37
Hyderabad '

Total 804 196

315

(Rs. In Crores)

Security

by way of Hypetheeation of Stocks, Book

Debts

Primary Security @ I8 Pari Passy Charpe

& other current assets of the

 Borrower, both present and future.
~Collateral Security

pari passu basis on the factory land &
butlding and ¢ntire fived assets of the

Fund Based

I Security

Total |

2.73
1.74

2.38

Primary Security

the con pany
- Colateval Sccurit_\

» Second Charge on |

(R, In (,';mrqs)‘

- - ,,1‘
Puari-passu

. N |
csecond charge onentire Current |
Cassets hoth present and future of

Seeond

|

Charge part passu basis on the
factory und & building and entire
fixed aesets of the company both -

present and future.

10.00

16

S





THE SECOND SCHEDULE ABOVE RE FERRED TO

Particulars of Interest & Commission

Working Capital Li

imits

(Rs.in C rores)

Bank Limit Margin Rate Of Interest
O50% over OB Base rate
presently 10759 pa.
Stock-050, (Huuting) with Umonl}.]l'\‘
Carporation Bank 433 Book Debie.0so, rests from cat-oft date je.
! ’ O1.04.20
f Interest rate is subject W !
change from time to time, |
T | 0.50% over SBBI Base |
rate presentiy 10.75% pa.
| with- monthly rests from |
! cut-off date e
04,2014
State Bank of 17 14 Stock-239, l’ricirlw | will remain
Bikaner & Jaipur ' Book I)mu»:vn . L
ahigned with the pricing of
| lead bank (ic. CB) and
will be reset two years |
from the cut-off date je. |
J‘ 01.04.2014. !
- ! (0.50% over SBT Base rate |
State Bank of (7 44 ’ Stock-25%, presently 10.75% p.a. \\nh\ 1
Travancore Book Debts-259 monthhy revis from cut-oft ‘
date i.e. 01042014, !
0.55%% over SBH Base rate |
Stock-250, presently v 75“,’/’0 p.d. W ill\li j
State Bank of 15991 Book Debla.so, munllhl_\ rests from cut-oft!
Hyderabad ‘ Lxport Debts-Nil date e 01 1)»3',2()14.' |
Interest ratc is subject to ‘
o - change “ﬂl’tmc to time,
Total 65.40

Sub limits under Working Capital Limits

Bank Limit J \hrgm
T PCT ‘f
e e | FDBD P | For PCL - 100,
Corporation Bank N J on FOB Value
5.00
EPC -
S 3.00 EPC-100,
B‘.‘}‘\‘f ff‘m&kj‘?r. o1 TBPY L EBPABDAN (o
INInET & Jaipt FBD FOB Value
7.50

(Re.in C rores)

Rdu ()i lnt(rut

1

PCL. :
Le  10.759% paa
FDBN/D/P -
0.50% i.c.

date t.e ¢

10.75% p.a.

10.75% p.a.
rests  from
M.04.2014.

\
: OB Base Rate + 0,500, |
(Hoating).
83 Base Rate -

0.50% over SBBJ Base rate
presently
monthly

with

J
|
l
\

cut-off |






State Bank of i
Travancore )
— - N
EPC 1P 0.55%% over SI}H Base r;}tc
State Bank of FUBD PO T0% on presently 1().73‘{6 P \\1II‘1‘
Hyderabad l()(H() OB Value monthly rests from cut-off !
' date e 01042014
Totul 25.50
Term Loan Limits (WCTIL/FITI)
“Bank CWCIL | FITL Rate Of Interest }
Limits Limits !
fe 050% over  CB 0 Base  rate |
| presently 10.75% paa (loating s with |
Corporation Bank 2358 0.80 m“(l;l[_”j\ollfb from cut-off date ic. ‘
e Interest rate s subject o change
l from time to time.

o N Lo USUML over SBBY Base  rate
presently 10.73% poas with monthly \
rests - from cut-oft date Qe ‘

State Bank of ) s 0 s OLO42014, o | [
Bikaner & Jaipur le Pricing will remain aligned with the ;
pricing of lead bank (ic. CB) and |
will be reset two vears from the cut-
off date ie. 01.04.2014. |

o e 050%  over  SB Base  rate J

State Bank of 13 03] prcscml_\‘ FO75% pas with monthhy
Fran mceore o ! rests - from - cut-oft date e
004201, }
To U53%  onver SBIT Base  rate !
; presently T0.73% poas with monthly |
I rests - from cut-oft date e
; { 01042014, !
State Bunk of 5 037 e Intered e e e i
Fve sabud 2.01 - ’ n uQI rate IS oslbedt o change |
. I from time to time.

!o Fhe interest reset for WCTL - FITL l
’ shatl be reviewed after 3 vears from |
| COD e 01042017 i
: —_

Total 8.04 1.96 I]

The tate of interest mentioned aboy ¢
same shall be recovered separately as

are exclusive of interest tn service tay and the
apphicable trom time to time.






THE SECOND SCHEDULY ABOVE REFERRED TO
(Short particulars of movable properties)

On the First Pari-passu charge Basis. the whole of the Current assets and Second pari-
passu-charge on all movable fived assets ol the borrower namely. stocks of raw
naterials, Stochs-in-Process. Semi-finished and Finished goods. Stores and Spares e
relating o plant and Machinery (Consumable Stores and Spares). Bills Receivable
and Book Debts and all movable fived assesomeluding entire: movable plant &
machineries, belonging o the company. both present ang tuture whether now [ving
loose or in cases or which or now Iving or stored in o shall hercinatier from time o
time during the continuance of the seaurity of these presents be brought into or upon
or be in or about of the Borrower's factories, premises and sttuated at various
locations of the country wherever else the same may be or be held by any party to the
order or disposition of the Borrower or i the Course of tansit or on high seas or on
order or delivery, howsoever and wheresoever i the possession of the Borrower and
substitution or addition.

INOWIINESS WHERFOT the borrower hus Crused s common seal wobe attived
heretoon the day first hereinabos e w e and e Lead Bank has caused the Same L
be executed by the hand of s respective authorized officials, for and on behalf of al)

the member Banks of the “Corporation Buank Consortium”™,

SIGNED  AND DELIVERIED by
M'so Sainov Spirits Pyt 1d
pursuant to the authority given by
resolution ot its Board of Directors
passed on the 02.09.2014 by the
hand  of  Sh. Sanjay  Lamba.
Director of the company for the time
being its Authorized Otticial

VAR

N
N b SImavn fve i /

The Common Seal of the within A
Auamed has been hercunto attised
pursuant 1o the Board Resolution
dated 02.09.2014 in presence of Sh.
Sanjay  Lamba and Sh. Rajesh
Mcehta, Dircctors of the COMpany
tor the time being 7 its Authorized
Officials. who have signed  these
presents in tohen thereof ‘ )\

SIGNED AND DELIVERED ST
Forand on behalf of CB the b
Lead Bank by the hand of s
Authorised Officer(s) namely -
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INTER SE AGREEMFENT

{ AMONG)

Corporation Bank as the Lead Bank and State Bank of Travancore,
State Bank of Bikaner & Jaipur and State Bank of Hyvderabad
{as the other member Banks of the *Corporation Bank Consortium’)

THIS AGREEMEN'T is made at New Delhi this the 0?”(1:1}‘ of September 2014 "

Between %

1. CORPORATION BANK. a body corporate constituted under Banking Companics
(Acquisttion and Transfer of Undertakings) Act 1980 and having its Head Office at
Manglore and one of"its branch amongst others at Corporate Banking Branch, 10"
floor, Hindustan Times House. 1820, K G Marg, New Delhi-110001 {(hereinatier
called "CB" or "LEAD BANK™ which expression shall. uniess it be repugnant to the
subject or context thereot, include 1ts successors and assigns) of the FIRST PART,

2. STATE BANK OF TRAVANCORE, a body corporate constituted under the State
Bank of India (Subsidiary Banks) Act 1959 (Act No. 38 of 1959). and having its Head
office at Thiruvananthapuram. and a branch office among others at SBT House, 18/4.
Arya Samaj Road. Corporate Finance Branch. New Delhi - 110005 (hereinafier
referred to as SBT which expression shall, unless it be repugnant to the subject or
context thereot. mean and include its successors and assigns). of the SECOND PART

3. STATE BANK OF BIKANER & JAIPUR. a body corporate constituted under the
State Bank of India Subsidiary Banks) Act 1939 (Act No. 38 of 1939). and having its
Head office at Tilak Marg. Jaipur, Rajasthan. and a branch oftice among others at 101-
T0Z. New Delhi House, 27 Barakhamba Road. New Delhi - | FO00T (hereinatter
reterred to as SBBJ which expression shall. untess it be repugnant to the subject or
context thereot. mesn and include its suceessors and assiens)oof the THIRD PART

4. STATE BANK OF HYDERABAD, ¢ hody corporate constituted under the State
Bank of India (Subsidiany Bunks) Act 1939 (Act N, 38 of 1939), and having its Head
office at Gun Foundry, Hyderabad - S00004. and a branch office among others at 882,
Ground Floor. Fast Park Road. Karol Bagh. New Delhi - 110005 (hereinafier referred
to-as SBH which expression shall. unless it be repugnant to the subject or context
thereot, mean and include its successors and assigns). ot the FOURTH PART

(AlL of which SBT, SBBJ and SBI, arc hercinafier collectively referred to as “the
Corporation Bank Consortium™ which expression shall. unless it he repugnant to the
subject or context thereof include cach of them or any one or more of them and their
respective successors and assiens).

By consent to all the parties. CB is designated and recognized as the Lead Bank of the said
“Corporation Bank Consortium™, 1f the Consortium of Bank is increased or diminished from
tme 1o time by adding to or dropping of one or more Banks or is changed by substitution of
onc Bank by another during the currency of this Agreement. then the Reconstituted
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Consortium will be governed the provision of the Aareement as they have been added or
dropped herein as the case may be and the term “the said Banks™ shall mean and shall be
deemed to include the Reconstituted Consortium as well.

WHEREAS

I M/s Sainov Spirits Pyt Lid., o Limited Company incorporated under the Companies

Act. 1936 and having its Registered Ottice at Ground Floor, Plot Na22. Pocket FC-

33, Jasola Institutional Areac New Delhi 1100235 (hereinatier referred o as the
or “Company™ which expression shall. unless 1t be repugnant to the
subject or context thereof. mean and include its successors and assigns) has beer
sanctioned by the “Corporation Bank Consortium™, inter alia. the Working Capital
Facilities in the proportion as mentioned in the Working Capital Consortium
Agreement dated the _ Q™ Day of September, 2014 between the Borrower and the
said Banks (hereiatier catled ~the Consortium Agreement™) tor meeting a part of the
Working Capital needs of the Borrower on the terms and conditions set in the said
Consortium Agreement and such other conditions as may be stipulated by the
“Corporation Bank Consortium™ from time to time . The Working Capital Facilitated
as mentioned herein below in Schedule 1 are hereinatier collectivedy referred 1o as

“Borrower’

“the said Facilities™ which expression shall, unless it be repugnant to the subject or
context thereof. include cach such faciit or any one more of them, The Limits or
Sub-Limits as so fised from time o time during the tenure of the said Consortium
Agreement shall be deemed to be the Limits or Sub-Limits covered under the said
Facilities.

2 As security for the repavment ot the said Facilities together with interest. costs,
charges and other expenses payable in respect of the said Facilities, the Borrower
created in favour of the said Banks a first charge by way ot Hypothecation on its @//
Current Assets both present and future. wherever situated but pertaining to the
Borrower as mentioned in the Supplementary Joint Deed of Hypothecation dated \//W
the £8™ day of September, 2014 exccuted by the Borrower in tavour of the said kf})/
Banks and also created in favouwr of the said Banks by way of Collatral security Pari-
passi Sccond charge on the entire Fixed Assets of the company {Both Present and
tuture). M

; For operational convenience the said Banks hiave aoreed 10 enter Inter ¢ Agreement
being these Presents to define the rights inter se the said Banks i) the manner and with
such covenants and conditions a~ hereiatier contained.

Now therefore. it is recorded that the Parties hereto have mutually agreed as fallow s

? The Member Banks hereby recognize Corporation Bank as the 1ead Bank of the
“Corporation Bank Consortium ™.

2 The Member Banks hereby  agree o abide by the directions. mstructions and
clarifications as may be given from time to time by the Lead bank in consultation with
the all banks. in respect of any matters arising out of or m relation to the Cash Credit
Accountant (s) or other Account (s) opened by the borrower with the “Corporation
Bank Consortium™.
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However, in respect of share in the enhancement of the! additional limit, the member
banks would be entitled / free to use their discretion,

Notwithstanding anything o the contrany contained or arising out of or implied by
the Consortium Agreement and / or the Joint Deed of Hypothecation and. 1t is hereby
agreed and declared by and between the suid Banks as follow:

Corporation Bank shallact as the 1ead Bank of the “Corporation Bank Consortium™
wnd all the Members shail act in e spirit of the Consortium and al. decisions
hould. as possible. be arrived at unaimously including those refating to sharing of
ancillary business and drawings under different Facilitios sanctioned 1o the Borrower:

The Members of the Consortium do hereby agree to exeeute in favour ot the Iead
Bank a Power of Attorney or other authorization as may be deemed appropriate for
constituting the Lead Bank as their true and Jaw ful attorneys for them, in their name
and on their behalf to do execute and pertorm all acts. deeds and things as the [ ead
Bank may deem appropriate. neeessary ot expedient it in the given circumstances as
the Leaders communicate the same in the general mterest of the “Corporation Bank
Consortium™. The Member Banks do hereby agree to ratfy and confirm whatever all
acts. deeds and things law fully and bonafide done. taken or effected by the 1 cad Bank
aas such attorney in exercise of the powerssauthorities and Hberties hereby conferred
upon. under and by virtue of this Agreement;

The Members of the Consortium do hereby agree that they would act as posstble in
the best interests of the consortium hay tng due regard to the interest of each Members
of the Consortium:

Iach bank shall consult the Tead Bark I respect of any matter relating 1o the said
Iwilities including those relating 1 sanction of Adhoc / temporary credit o the
Barrower act consonance with the clartication” directions and decisions ds may given
by the Tead Bank:

“Corporation Bank Consortium™ shiil act in accordance with the directions and
instructions given by the L ead Bank ' so fur as the monitoring of the Borrower's
Cash Credit Account(s) or other Ac e mies) with them are concerned and abide by the
decisions of the Lead Bank and the S sond Fead Bank. which will be binding on the
other Members of the Consortium. in ase ol any dispute ar difterence of « rew on the
Juantum of the permissible bank fins ce. terms and conditions 1o be imposed or any
other matter as agreed by consortic m pertaining 1o the Borrower's Cash Credit
Account(s) or other Account(s).

I on account of operational difficall .« o locational problems. the Borrow er destres
o avail of any non-fund based facriny from one Member Bank in preference to
another. the Consortium should as {ar e possible evolve a suitable system of sharing
the refative income thereof at a Cone wtium Meeting and in case of any dispute the
decision of the Lead Bank. the Se cond Lead Bank thereon shalf be binding on the
Members of the Consortium.

Each Bank shall not, without the consent of the Lead Bank. agree 1o any modification
of the terms of this agreement nor wanve the rate of interest on defaults or vary the
margins stipulated earlicr unilaterally,
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Subject to the Provisions of the Inter se Arrangement as may be entered into between
the said Banks and the other Lenders. all proceeds of sale or other proceeds out or in
connection with any of the said Securities created by the Borrower shall be applied in
the manner as set out in Clause herein.

Any action for the enforcement of” the Securities against the Borrower shall be taken
by the Lead Bank in consultation with ciher Members of the Corporation Bank
Consortium and the CB as the Lead Bank shall be wt fiberty to take any steps to realize
or enforee the satd Securities agreed to be credted or close and cause to be closed the
respective Cash Credit Accounts(s) or other Account(s) opened in the Books of the
said Banks but in the morning ot the full working day immediately preceding. any
action intended to be taken under this clause due notice of such intention and of the
action imtended to be taken shall be communicated in writing by the Lead Bank to the
other Banks and the other Banks shall immediatels or as soon as possible afier receipt
of such notice demand repayment of the money.s due under the relative Cash Credit
Account(s) or other Account(s)and stop all turther advances or accommodations o the
Borrower on the relative Cash Credit Account(s) or other Accounts(s) of the Borrower
with 1t and notify its intention in wwriting either o act jointhy in such action ther the
sard Banks shall act jointy and in case of taiture, neglect or refusal by the other Banks
tojoin inany such action. the Tead Bank wkine action shall make the Banks so
refusing. @ defendant respondent inany action which it may take against the
Borrower.

Al members of the Consortium should jointly and severally ensure that there (s no
slackness in follow up of and supervision over credit extended to the Borrower and
cach of the said Banks shall keep the Tead Bank advised of all matters affecting this
Agreement and shall initiate such action as may deemed uppropriutc i mudtual
consult:tion with one another of the “Corporation Bank Consortium”

Inspect on of the Books of Account. verification ot securities and spot checks ~hall
done by such Member Banks by rotation as may be decided by the Lead Bank and the
Notes o mspection and verification shall be forwarded 1o all the Members of the

Consornum. The member Banks shall ensure that there is no piccemeal coliection of

data from the Borrower by cach miember separately but that all collection of data is
made b the Tead Bank or as it max direct,

Fach of the said Banks shall at the request of the 1ead Bank Join or concur in all ~uch

acts. proceedings. things or steps as may be necessary or convenient to enable any of

the said Banks to recover any monevs due o it upon the said Securities or otherwise
to obtain the benefit of the said Securities and in default. the defaulter Bank shall be
mane o fefendant’ respondent in any action. the other Banks may decide to ke,

The Tead bank and the Second T.ead Bank shall meet at quarterly intervals to assess
the performance of he Borrower based on the statements from he Borrow o under the
Quartery information System  (QIS) and fix at such Meeting  the
Imvits/individual Bank's Share thereot for the net Quarter which sh

the Members of the Consortium.

Operating
all be binding on






n.In the event of a member bank desiring 1o opt out of the Consortium. it is hereby
agreed to abide by the following:

I In the first instance, such member bank desiring 1o opt out and/or reduce its
share should ofter its share to one or more amongst the other member Banks in
the Consortium and + or to one or more new banks. willing to join the
Consortium. and in the event of such <hare being taken up by ecither the
existing members and - or new banks o be admitted into the Consortium. such
member Bank will be permiitted 1o cither cptout to reduce its share.

I In the case of o weak / sick unit. where 4 rehabilitation package s being
formulated of has been formulated. a bank may opt out or reduce its share
provided other member banks or one more new banks 1o be admitted and
willing to take up it share. Such member bank opling out mayv also offer to
their member banks of exiting members and =~ or new admitted its share by
discounting ot its debt. However, in the even of extting members and o new
banks to be admitted are not w ting to ke up such share or such discounted
debt. The concerned bank should continue in the consortium with its exiting
facilities without demur and not delay the implementation of the package for
revivals rehabilitation of such sick week units, Purther it a member bank does
not ke up its additional share for one reason or the other: the consortium o
banks will have the right to deter the payment. or dues ot the any. due to that
bank under the said package till such time as it takes up its due share or dues
of the other banks have been repaid in full,

1l However. its is further agreed by all that with particular reference 1o the
rehabilitation packages finalized and approved by BIFR. or any other authority
so designated. member banks shall be governed by such mandatory guidelines
and that may be issued by the RBI fron. time 1o time. For this purpose. it i
further clarified that such guidelines issucd by the RBI or any such designated
authority will be mandatory and bindinge 1 all member banke in a consortiun.

V. Where however.w Member Bank faces o remporary hquidity constraint, it will
be open o one or more of the other Menher Banks to agree. on request by the
satd Bank. te take up for a temporary period net exceeding six months or such
other period as may be agreed o by te Tead Bank at its sole discretion
(herematier referred 1o as ““the Stated Ter porary peried”™) that Bank's Share in
any Additonal Credit Faciliny that may besanctioned o the Borrow er against
the Guarantee ot that Bank if so called ard on the understanding that the said
Bank will take over its due Share by the end of the Stated Temporary Period.
[Uis specifically agreed that the status of the Lead Bank in such an event does
not vet affected if for a temporary peried the Tead Bank ceases 10 have the
required largest exposure in the Fund Buased Facilities granted 10 the Borrower
during that period.

oo The Lead Bank will be solely responsible tor submission o the Reserve Bank of India
on Behalf of Consortium Members oy post-sanction scrutiny under the Credit
Monitoring Arrangement and for answering to the requisitions as may from time to
time be made by the Reserve Bank in that regard. The  Lead Bank will also be solely
responsible for submitting an Application on behalf of the Consortium Members for
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authorization, if required and for obtaining the same and for answering to the
requisitions as may from time to time be made by the Reserve Bank in that regard.

Notwithstanding anyvthing hereinbe fore contained. it is agreed that any action that the
Lead Bank takes pursuant (o the power conferred on it herein and any directions or
instructions which the Lead Bank may issue to the other members of the Consortium
shall be after prior consultation with all member banks 1o the extent expedient and
feasible and the Tead Bank shall tike into consideration and give welehtage o the
consensus of the views of the members of the consortium before taking any action or
issuing anv directions

Lach of the said Banks shall supply 1o the other or others of the said Bank's
Statements as often as may be agreed upon. showing the state of the Cash credit
Accounts(s) or the other Account () in the Books of the Bank supplying such
statement and the amount of paviments in and the drawings out of or any other sum
debited to the Cash credit account(s1 or other Aceounts) during the period preceding
the date of the Statement,

Notwithstanding amvthing 1o the contrany contained  in the said Consortium
Agreement and “or the Joint Decd o Hy pothecation and or the First Charge or arising
from or by virtue or reason of or imphed by the sume. 4! moness resulting from the
enforcement or realization of the said Seeuritios by or on hehalf of the said Bank and
the amounts realized from any policy or policies of insurance in respect of the said
Securities though pavable to the Borrower and any other realization from or out of the
said seeuritics or any part thereot’ by enforcement of the said Securities or by recourse
toany special legislation for recovers of dues as may be applicable or otherwise
howsoever shall be available for distribution amongst the said Banks inter se in the
Same proportion to their respective out-standings in the said Facilities. without any
preference or priorits of one over the other or other or others for all purposes and to
all intents and shall be applied by the Lead Bank with all convenient dispatch in the
manner herein provide d

d) First  there shall be paid out ol such moneys or provisions made there out for
the costs, charves expenses.incurred by the said Banks for and mcidental o
the entorcemant of the said securities and or rechzation or receipt of such
moneys:

b) sSecondiv o the balance of such moneyvs shall: -

1} Inthe event ¢ the moneys so avatlable for distibution bemg sutticient o pay
to the said Banks the full amounts of (he Debts (including the contingent
liabihticsy due from  the Borrower 1o them  respectively  be applied
simultancousy in the payiment w cach of them of their respective Debts in
full.

i) In the event of money available for distribution bemy insutticient o pay 1o
cach of them the full amount of the Debis (meluding the contingent liabilities)
due from the Borrower (o them respectively. be applied pari-passu as nearly as
may be practicable towards puyment o cach of them without any preference
or priority whatsoever. The amount distributable o cach of them shall bear to
the total distributable amount the same proportion which the outstanding
amounts ot the Debts (including the contingent liabilities) due to cach of them
bears to the aggregate of the outstanding amounts of he Debts (including the
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contingent liabilities) due to all of them under the said Seeuritics created and /
or to be created by the Borrower.

¢) Thirdly = the surplus. it any. out of such moneys shall be paid by the Tead
Bank to the Borrower or the person entitled thereto,

All realizations out of policies of Insurance taken out by the Borrower in respect of
the said Sceurities although wken onby in the name of the Borrow o shall be available
for the benetit of the said Bunhs.

Notwithstanding that the Tead Bank shall distribute the realiz tions in the manner
mentioned above. as between the said Banks and the Borrower. the said Banks shall
be entitled o entoree their rights by suit against the Borrower for any moneys that
may still be due 1o them from the Borrower,

Al documents of title evidencing the creation of the said Securtties by the Borrower
and all documents relating to the Cash Credit Accountts) or other Account(s) shall be
held by the Lead Bank or as it may direet. The Lead Bank shall make available the
sard documents to the Member Banks or any of them against their accountable receipt
for the same.

The Lead Bank shall wke all the necessary and appropriate steps and actions to ensure
compliance by the borrower with all the terms. conditions and stipulations in respect
of the said Facilities, the repayment and payment obligations ot the Borrower or the
Guarantor/s to the said Bank, the quality. quantity and sutficiency of the said
Seeurities in accordance with the relevant provisions of the said Consortium
Agreement and 7 oor the joint Deed of Hypothecation and or the first Charge.
Whenever the Lead Bank takes any action. which in i opmion and discretion is
necessary or appropriate in pursuance. or for the enforcement. of its rights over e
sald Sccurities, or any other manner or by filling suits. actions or other proceedings or
inany other manner in accordance with the terms. conditions and stipulations
contained in the said Consortium A greement and ) or the Joint De ed of Hypothecation
and 7 or the First Charge or otherwise. such actions shall be taken for itself and for and
on behalt of the Member Banks and where such actions hay e not been specitically ~o
taken they shall be deemed 1o have been tehen for el and for and on behalf of the
Member Banks.

Fach of the said Banks hereby agrees that all aet. deeds and thines done in accordance
with this Agreement and the letter ofauthority by the lead Bank <hall be construed as
acts. deeds and things done by cach of them and cach of the sard Banks undertakes 1o
ratity and confirm all and whatsoever the Lead Bank shall do or cause to be done tor
tseltand on their behall in accordance with this dgreement. The Lead Bank shall not
be liable to the Member Banks for any acte deed or thing done or omitted to be done
in good faith under this Agreement.

Any further assistance by way of’ Working Capital Facilities granted to the borrower
by the said Banks would have a ranking of o pari-passu nature with the present
assistance in respect of the said Facilities to the Borrower and shall be deemed 1o be
included in the said Facilitics and secured Hiewise.

[t is declared and agreed by and between the Partics hereto that notwithstandine
anything to the contrary contained herein or in the sceurities created or purported to
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have been created by the Borrower in respect of the said Facilities granted or
continued, prior to the execution of these Presents. shall be governed and be deemed
to have always been poverned by the provisions. terms and conditions contained in
this agreement, a