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Disclosure of reasons for encumbrance

(In addition to Annexure - I prescribed by way of circular dated August 05, 2015)

Name of listed company

\GMM Pfaudler Limited

Name of the recognised stock exchanges where the shares

of the company are listed

BSE Limited and National Stocl
[Exchange of India Limited

Name of the promoter(s) / PACs whose shares have been [Pfaudler, Inc.

encumbered

Total promoter shareholding in the listed company

umber of shares held by the
IPromoters — 80,32,065

% of total share capital — 54.95%

Encumbered shares as a % of promoter shareholding

9.47% of the total promoter groupt
ishareholding

‘Whether encumbered share is 50% or more of promoter ES
shareholding
‘Whether encumbered share is 20% or more of total share ES
capital

Details of all the existing events/ ag pertaining to

Encumbrance 1

(Date of creation of encumbrance: February 17, 2021)

Type of encumbrance (pledge,
lien, negative lien, non-disposal
undertaking etc. or any other
covenant, transaction, condition
or arrangement in the nature of
encumbrance)

1. (a) Non — disposal undertaking in relation to the sale or disposal of
shares held by Pfaudler, Inc. in GMM Pfaudler Limited if it results in
Pfaudler, Inc., holding less than 25% of the total shareholding of GMM
Pfaudler Limited (unless the underlying obligations have been prepaid
and cancelled); and (b) Pfaudler, Inc. cannot create any security

over its shareholding in GMM Pfaudler Limited or
proceeds from the sale of its security in GMM Pfaudler Limited (if such
sale results in Pfaudler, Inc., holding less than 25% of the total
shareholding of GMM Pfaudler Limited (unless the underlying
obligations have been prepaid and cancelled))

Whether  the
entity X is a
scheduled

YES - entities from (a) to (c) are overseas lenders regulated as banks
in their respective jurisdictions; entity (d) is licensed by the German
Federal Financial Supervisory Authority (in German: Bundesanstalt

bank,  public
financial
institution,
NBFC or
housing
finance
company?  If
No, provide the
nature of the
business of the
entity.

Siir Fij i ) to write bond/ letter of
credit instruments, which are part of the insurance class suretyship;
entity (e) is acting as an agent and security agent on behalf of the
entities under (a) to (d).

Names of all
other entities in
the agreement

Listed company and its group companies (if any): NA

Other entities (if any) — Wilmington Trust SP Services (Frankfurt)
GmbH as agent

Whether  the
encumbrance is
relating to any
debt
instruments
viz. debenture,
commercial
paper,
certificate  of
deposit etc.? If
yes,  provide
details  about
the instrument,
including
credit

rating

NO

If yes,

1. Name of the issuer —NA

2. Details of the debt instrument — NA

3. Whether the debt instrument is listed on stock exchanges? —
NA

4. Credit Rating of the debt instrument —NA

5. ISIN of the

6. Instrument —NA

No. and % of shares encumbered

No. of shares: 47,76,736
% of total share capital: 32.68%

Specific Name of the
details entity in whose
about the | favour shares

encumbran | encumbered (X)
ce

a) Credit Suisse (Switzerland) Ltd.
b) Landesbank Baden-Wiirttemberg
¢) Raiffeisen Bank International AG

d) Zurich Insurance plc, Niederlassung fiir Deutschland

e) Wilmington Trust SP Services (Frankfurt) GmbH
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Ratio of A/B

Not Applicable

End use of | Borrowed

money amount to be
utilized for
what purpose —

(a) Personal
use by

Amount: Up to EUR 32,857,143 and USD 45,000,000. As on February
19, 2021, the total amount outstanding under the Loan Agreement is
approximately USD 60 million.

Purpose of raising_ money: GMM Pfaudler Limited has acquired a
majority stake (54%), directly and indirectly, in the global business of
the Pfaudler group, through an offshore company, namely, GMM

and PACs

(b) For  the
benefit of
listed
company

Provide details

1 S.a.r.l(Pfaudler A ). The Pfaudler group (along
with Pfaudler International S..r.], Pfaudler UK Limited, Pfaudler US
Holding Inc., Pfaudler US Inc. and Pfaudler, Inc. that have not been
acquired as part of the Pfaudler Acquisition) entered into a senior
facilities agreement along with an intercreditor agreement with certain
lenders and Wilmington Trust SP Services (Frankfurt) GmbH as agent
and security agent for purposes of borrowing up to EUR 32,857,143
and USD 45,000,000 (Loan Agreement). The facilities obtained under
the Loan Agreement were intended to continue post the Pfaudler
i "

and dingly, pursuant to the Pfaudler Acquisition,
GMM International S.a r.I along with the Pfaudler group (which are
now indirect subsidiaries of GMM Pfaudler Limited) have assumed the
obligations under the Loan Agreement by way of certain amendments
to the Loan Agreement (Amended Loan Agreement). The facilities
and loan amounts have been used solely in relation to the business of
the Pfaudler group (control over which, has now been acquired by

GMM Pfaudler Limited) — the facilities and loan amounts are not meant

amount,
purpose of
raising money
by listed
company,
schedule  for
ilizati of
amount,
repayment
schedule etc.
(@  Any
other reason
(please
specify)

for the personal use of Pfaudler, Inc. or any other promoters.

This non-disposal undertaking and negative lien is being provided by
Pfaudler, Inc. to the lenders in order to provide them assurance that
Pfaudler, Inc. will continue to hold a substantial stake in GMM
Pfaudler Limited during the subsistence of such loans. None of the
shares of the other promoters of GMM Pfaudler Limited (i.e. the Patel
family and their entities) have been encumbered. This non-disposal
undertaking and negative lien does not give any right to the lenders to
dispose the shareholding of Pfaudler, Inc. in GMM Pfaudler Limited.

The facilities provided under the Amended Loan Agreement are as
follows:

a) a term loan facility in an aggregate amount equal to EUR
1,875,000 (Facility Al);

b) a term loan facility in an aggregate amount equal to USD
13,500,000 (Facility A2);

¢) a term loan facility in an aggregate amount equal to EUR

4,375,000 (Facility B1);

d) a term loan facility in an aggregate amount equal to USD
31,500,000 (Facility B2);

€) a multicurrency revolving credit facility in an aggregate

amount equal to EUR 11,607,143 (Revolving Facility);
f) a multicurrency revolving letter of credit facility in an
aggregate amount equal to EUR 15,000,000 (L/C Facility);
an uncommitted acquisition/capex facility in an aggregate
amount of up to EUR 20,000,000.

g
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Security Value of shares
Cover/ on the date of
Asset Cover | event/
agreement (A)

Not Applicable

Amount
involved
(against which
shares have
been
encumbered)

Not Applicable
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The schedule for the facilities is set out in Exhibit A hereto.

Signature of Authorised Signatory:

Place:
Date:
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Exhibit A

1. Repayment of Facility A1 under the Amended Loan Agreement

Repayment Date Repayment Instalment
31 May 2020 EUR 150,000
30 November 2020 EUR 94,000
31 May 2021 EUR 93,500
30 November 2021 EUR 188,000
31 May 2022 EUR 187,000
30 November 2022 EUR 198,000
31 May 2023 EUR 195,750
30 November 2023 EUR 206,500
31 May 2024 EUR 206,000
30 November 2024 EUR 178,250
31 May 2025 EUR 178,000

Repayment of Facility A2 under the Amended Loan Agreement

Repayment Date Repayment Instalment
31 May 2020 USD 1,080,000

30 November 2020 USD 675,000

31 May 2021 USD 675,000

30 November 2021 USD 1,350,000

31 May 2022 USD 1,350,000

30 November 2022 USD 1,420,000

31 May 2023 USD 1,415,000

30 November 2023 USD 1,485,000

31 May 2024 USD 1,485,000

30 November 2024 USD 1,285,000

31 May 2025 USD 1,280,000

2. Facility B1, Facility B2 and the isiti pex facility are repayable on 20 August 2026.

3. Any loan outstanding under the Revolving Facility is required to be repaid on the last day of
its interest period and on 20 August 2025 at the latest.

4. Letters of credit outstanding under the L/C Facility are required to be repaid on 20 August
2025 at the latest.
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