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Dear Sirs,

Sub: Compliance with the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 and General Employee Benefits
Scheme (GEBS) of the Company falling under Part D of the Regulations -
Filing of necessary Documents.

Fkkkhhdkd

[. Nava Bharat Ventures Limited (‘the Company’) settled a trust called Nava Bharat
Ventures Employee Welfare Trust (‘Trust) vide Indenture of Trust dated 25
January 2012. The Trust, through Barclays Weailth Trustees (India) Private
Limited acting in the capacity of Trustee (‘Trustee'), holds Trust Property
comprising 14,00,000 Equity Shares of the Company (‘Trust Property’)
purchased from the secondary market on 9" March, 2012, out of the Loan funds
made available by the Company to an extent of approx. Rs.28.78 crores, which
was approved vide Special Resolution of the Members pursuant to the AGM held
on 8" August, 2012.

SEB! notified the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 on 28" October, 2014 which provided
certain thresholds, in relation to implementation of employee benefits schemes by
the listed companies. The Regulations further provided that the listed companies
which have already implemented schemes either directly or through Employee
Welfare Trust ('EWT’) are required to align their schemes with the Regulations
within one year from the date of notification of the Regulations. In the cases of
companies with existing EWT holding shares of the companies acquired from the
secondary market for the purposes of general employee benefits scheme, the
companies would have a period of five years for the following purposes:
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¢ To bring down the holding in shares of the Company by the EWT
if its holding in the shares of the Company is beyond the
permissible threshoid limits;

e To bring down the holding in shares by EWT implementing
General Employee Benefits Scheme (“GEBS”) and Retirement
Benefit Schemes ("RBS”) if the investment by such EWT in the
shares of the Company or its holding Company, earmarked for
GEBS /RBS exceed 10% of the total assets of the EWT held for
such GEBS/RBS; and

The Trust was settled to carry on various welfare activities for the employees of
the Company (“Empioyees”) under schemes approved by a Committee of the
Board. Under the current Regulations, the activities of the Trust would fall under
Part D of the Regulations under the General Employee Benefit Schemes
("GEBS"). As per the Regulations, apart from the trustee being an independent
person of the trust implementing the scheme, the following requirements will have
to be observed by the EWT:

(i) The shareholding of the EWT in the Company’s shares as acquired
from the secondary market should not exceed 2% of the total paid up
share capital of the Company as at the end of the financial year
immediately prior to the year in which the shareholder approval was
obtained for the secondary market acquisiton by the EWT
(Regulation 3(11)); and

(if) Ensure that the shares held by the EWT for implementing the GEBS
do not exceed in value, 10% of the total assets held by it for the
purposes of GEBS (Regulation 26(2)).

The Trust holds 1.67% of the total paid up share capital of the Company
(‘Shares’) as on 31st March, 2015. Thus, condition (i) is fulfilled. However, with
respect to condition no. (i), Shares of NBVL held by the Trust constituted 93.6%
of the total assets (Book Value) held by the EWT for GEBS as on 31.03.2015.

Therefore, the Company and the Trust shall have to comply with this aspect of
the Regulations over the prescribed time period of five years under Regulation
31(2)(b)(i) and (ii).
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The Board of Directors in its meeting held on May 29, 2015 and shareholders in
its meeting held on August 27, 2015 decided to implement a new GEBS called
Nava Bharat Ventures General Employee Benefits Scheme, 2015 (‘Scheme') and
use the Trust Property including such number of Shares held by the Trust for the
purposes of Scheme which are in compliance and accordance with the
Regutations. The Shares held by the Trust in excess of the threshold limits will
be disposed of and the sale proceeds thereof shall be utilized for the repayment
of the existing loan and weifare activities as mentioned under the Scheme.

As regards any Shares, heid by the Trustee on behalf of the Trust and in excess
of what has been assigned to implement the Scheme, the Board of Directors of
the Company at its meeting held on 29th May, 2015 passed a resolution to the
effect that Company shall ensure that the shareholding of the Trust is in
conformity with the thresholds mentioned in the Regulations and thereby
approved to undertake such steps and actions as to enable the Company and the
Trust to conform to the Regulations in their entirety within the period provided in
the Regulations.

Il. SEBI, through its circular No. CIR/CFD/POLICY CELL/2/2015, dated June 18,
2015 also specified requirements with regard to Trust Deeds, by way of minimum
provisions pursuant to Regulation 3(3).

The Company vide Supplemental Trust Deed dated August 25, 2015 has
amended the Trust deed dated 25 January 2012 to bring it in conformity with the
requirements specified by SEBI and to align the existing Welfare Scheme with
the new requirements.

llIl. Benefits under the Nava Bharat Ventures General Employee Benefits Scheme,
2015 are as follows:

() Medical assistance including but not limited to hospitalisation expenses of
eligible Employees, their spouse and dependent children, specifically for
chronic ilinesses, disablement and accidents;

(i Providing schofarship, grant or any other form of assistance to eligible
Employees for their higher education in India or abroad or for education
including but not limited to education fees for the higher education for the
children of the eligible Employees in india or abroad:

(i) Providing incentive to performing eligible Employees, providing housing
facilities to the eligible Employees;
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(iv) Marriage expenses of dependent daughter(s) above 21 years of age of
eligible Employees;

(v) Conducting in-house training programmes for the eligible Employees; and
(vi) Such other activities which help in overall welfare of the Employees.
IV. We are filing herewith the following documents:

) A copy of the original Nava Bharat Ventures Employee Welfare Indenture of
Trust dated 25" January 2012;

ii) A copy of the Special Resolution passed by the Shareholders with
Explanatory Statement in the 40" Annual General Meeting held on
08-08-2012 approving the Nava Bharat Ventures Employee Welfare
Scheme;

iy A copy of the resolution passed by the Board of Directors of the Company
dated 29™ May 2015 approving the Deed of Amendment, Nava Bharat
Ventures General Employee Benefits Scheme, 2015 for recommending to
the Shareholders for their approval and action for complying with the
Regulations.

iv) A copyof Deed of Amendment of Indenture of Trust Deed dated 25 August
2015 pursuant to Regulation 3(3) of the SEB! (Share Based Employee
Benefits) Regulations, 2014.

v) A copy of the Special Resolution passed by the Shareholders on
27-08-2015 approving the new Nava Bharat Ventures General Employee
Benefits Scheme 2015, together with Explanatory Statement.

vi) A copy of NBV GEBS 2015.

vii} A copy of the Special Resolution passed by the Shareholders in their
43" Annual General Meeting held on 27" August, 2015 with Explanatory
Statement to align the Scheme with the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014 and to comply
with the thresholds stipulated therein.

viii) A statement disclosing the Details related to GEBS as per Para F of the
Circular pursuant to Regulation 14 of the Regulations, to the extent
applicable.
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V. Statement of the working on the number of shares to be sold within the stipulated
period of 5 years of the date of the Regulations is annexed.

The number of shares the Trust can retain: 12,175 shares of ¥2/- each.

Surplus to be disposed of by 28-10-2019 as per Reg. 3(12) and Reguiation
31(2)(b)}(i) and (ii) - 13,87,825 Equity Shares of ¥2/- each of NBVL.

We hereby submit all the above documents in Compliance with SEBI (GEBS)
Regulations 2014 and the full details of the GEBS under Part D of the SEB! (GEBS)
Regulations 2014 for your kind information and record.

Thanking you,

Yours faithfully,
For NAVA BHARAT VENTURES LIMITED

G.R.K.DRKQQD

EXECUTIVE DIRECTOR

Encl: as above.




INDENTURE OF TRUST

BEYWEEN

NAVA BHARAT VENTURES LIMITED
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BARCLAYS WEALTH TRUSTEES (INCHA] PRIVATE LIMITED

{as Trustee}
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TRUST DEED

THIS INDENTURE OF TRUST {the “Trust Deed” of “Indenture”) made at [ 10 ""’*M } on this ( 'Pgh 5 )

day of {_J A eNRY 3 Yo thousand {Ywelve)
BETWEEEN

Nava Bharat Veotures timited, a company incorporated under the Companies Act, 1956‘5?1& f.xé'\}l'r'ig uté
registeced office at Nava Bharat Chambers, 6-3-1109/1, Ra] Shavan Road, Hyderabad - 500 0832,
hereinafler referred to as the “Settfer” or the “Company™ {which expression shall ualess excluded by or
repugnant to the subject or context be deemed to mear and indude its successors andfor assigns) of
the One Part

AND
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Barclays Wealth Trustees (indla) Private Limited, a company incorporated under the Comgpanies A
1956 and having its registered office at 208, Ceejay House, Shivsagar Estate Dr Annie Besant Roa
Mumbai - 400018, hereinafter referred to as the “Trustee” {which expression shall, urless exciuded By
or repugnant to the subject or context, be deemed to mean and include its successors in office and/or

]
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The Company and Trustee are hereinafter individually referred to as “Party” and collectively referre

as the “Partles”.
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WHEREAS the Company Is Interalia catrying on the business of power generation, ferro alioys,
mining, sugar and related activities through its Subsidiary companies and step down compa
doriciled in india and Abroad.
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AND WHEREAS the Settlor Is desirous of creating a trust for the welfare and benefit of the exisling and
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future Employees of the Settlor and Hs Affillates, which shali, inter-alia, make investment by subscribipg e
to and/or parchasing fully paid up shares of the Cotupany and as well as the shares of the o gc X
companles and hold the same for the welfare and benefit of the Employees of the Compa yya S b
Affiliates and may invest proceeds thereof remaining surplus in such securities as may be rccc&;\mqfxﬁeﬁf .;';'.‘,
fo it by an Investment Committee to be sét up in accordance with the Employee Welfare 'che (s; 'i%
devised from time 1o titme and In the manner and on the tarms and conditions provided tn tlﬂg,Deq Jog, «
the welfare and henefit of the employees of the Company. :;j :g ¥ gﬁ
g ga k- ;‘: ok
i TR D
gf o [}
Lo (B; 28« r
I S
;)d [+ S
HPE R R e




AND WHEREAS the Trustee has consented to act as the Trusiee of these presents and to accept the
{rust under these presents,

AND WHEREAS the Settlor has on or before the execution of this insttement made over (o the Trustee a
sum of Rs. 100,000/ (Rupees One Lakh Only) towards the initial settlement of the [Nava Bharat
ventures Employee Welare Trust] [herelnafier referred to as the Trust’), the receipt whereof the
Trustee herehy admits and acknowiedges, and which initial corpus has to be applied and is governed by

the terms and conditions of this Indenture,
MOW THIS INDENTURE WITNESSEYH AS FOLLOWS:
{. DEFANIYIONS AND INTERPRETATION

In these presenis unfess thece is anything repugnant to the subject of context hereof, the
following expressions / words shall, have the meaning given agalnst them below, namely: -

1.1, “Afffliate” means any entity promoted by the Settfor and/or an entity where majotlty of
the shares are held or controt over such entity Is held by the Setfior and shall include its
Subsidiary companies and Step down Subsidiaty compantes, whether domiciled s indla

or abroad.

1.2, "‘Appllcable Law” means avery law relating to the Trust and Schemes thereunder,
including, without limitation, to the Companies Act, 1956, Securitles Exchange Board of
india Act, 1992, Securities Contract Regulation Act, 1956, Yhe SEBI {Substantial
Acquisition of Shares and Takeovers} Regulations, 20131, SEB{ {Prohibition of tnsider
Trading) Regulations, 1992, Indlan Income-1ax Act, 1961, Indian Trusts Act, 1882 and
other applicable laws Including the listing agreement of any stock exchange on which
the shares are listed or quoted or any amendments there into or by whatever name

called,

1.3. “Beneflclaries” shall mean the Cmployees as defined under this indenture and as
recommended by the Cmployee Welfare Cominiltee (o be Beneficlares of this
indenture from time to time. The initlal broad list of Benefictaries is fisted in Schedule |

hereto.;

1.4, “Business Day® or “Busliess Days” mweans a day, except Saturdays and Sundays, on
which banks are generally open for normal banking business In Indla

1,5.  “Board” means the Board of Directors of the Company.




1.6

1.7.

1.8.

1.9,

1.10.

1.1%

1.12,

113,

1.14,

1.15.

1.16.

1.17,

“Company” shall mean Nava Bharat Ventures Limited, Settior of the Trust.

“Companies Act” means The Companies Act, 19%¢ and includes any statutory
maodifications or reenactments thereof,

“Birector” means a member of the Board of the Company,

“Employee” or “Employees” or “Employee(s)” shall mean alf persons who are in.
permanent employment of the Company or its Affiliate and shall specifically include
officers, staff and sub-staff including whole-time directors, as at fresent and future of
those conceras and shall exclude persons who are in contractual or casual employment,
promoter directors, persons belonging to the Promoter Graup of these concerns and
shall be coffectively defined as “Beneficiaries”,

“Eenployees Welfare Committee” means a Committee as constituted in terms of clause

na, 9.2,

“Independent persons? means any person other than those specificafly excluded in
Clause 9.1.1.2 hereunder

“Initiaf Settlement” means a sum of s, 100,000/- {Rupees One Lakh Only} contributed
by the Settlor to the Trustee towards the corpus of e Trust,

“insider Trading Regulations” mean SE81 {Prohibition of Insider Trading) Regulations,
1992 and includes any statutory modifications aor reenactments thereof.

“Investment Committee” means a Committee as constituted in terms of clause no. 9.1,

“Loan Agreement” means a loan agreement, if any, entered into by the Trust with the
Company, from time 1o time, and amendment(s) thereto,

“Permitted investments® means investments in fully paid up shares of the Company or
its holding company or shares of the other fisted companies and such other Instruments
permissible under the Indlan Trusts Act, 1882 or speciically mentioned under this
Indenture.

“Permanent Disabifity” meany any disability of whatsosver nature, be It physicad,

mental or otherwise, which incapacitates or prevents of handicaps an Employee from ...
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1.18,

119,

1.20.

1.21.

1.22,

1.23.

1.24.

1.28.

1.26.

1.28.

performing any specific job, work or task which the said Employee was capable of
petforming immediately before such disablement, as defermined by the Board of
Directors of the Company hased on a certificate of a medical expert ideatified by the
Board.

“promoter” means promoters of lhe Comgpany as defined under SEBJ {Substantial
Acquisition of Shares and Takeovers) Regufations, 2011 as may be amended from time

to time.

“promoter Group” means promoter group as defined under SEB! {Substantial
Acquisition of Shares and Takeovers) Regulations, 2031 a3 may be amended from time

fo time.

“Recognized Stock Exchange” means the Bombay Stock Exchaage {BSE), Natlonal Stock
Exchange (NSE) or any other $tock Exchange in {ndia on which Securities are tisted and

fraded.
“Retirement” means retirernent as per the cules of the Company.

“seheme” or ‘Schemes” shalt mean one or motre schemes including the master scheme
devised by the Employees Welfare Commitiee under this indenture and administered by
the Trustee for the welfare and benefit of the Employees and includes any amendment,
modification or alterations made thereto from time to time.

YSEBI* means Secutities & Fxchange Hoard of indla

“SEBY Act” means the Securities 8 Exchange oard of tndia Act, 1992 as amended, and
includes all regulations and clarifications issuad there under.

“Sacurities” shal have the same meaning as provided In the Securities Contract
Regulation Act, 1956. '

aShare” ar “Shares” means the equity shares of the Company..

“rekmovar Code” means the SH3E (Substantial Acqelsition of Shares and Takeovers)
Regulations, 2011 and tncludes any statutory modifications or reenactments thereof,

“rust shall mean the Nava Bharat Ventures Employee Welfare Teust referred to In this

indenture.




1.29,

1.30.

131

"Trust Fund” or “Frust Property” means the Initial Settiement and all property,
investiments of any kind whatsoever and witich expression shal! unfess repugiant to the
subject or context aiso include any other property and investments of any kind
whatsoever into which the same or aay part thereof fuay be covered, invested or varied
from time to time and those which may be acquired by the Trustee or come to theic
hands by virtue of these presents of by operation of law or clherwise howscever in
vefating to these presents Including all loans, donations, gifts, baquests and legacias
elther in cash or other properties moveable or immovable or otherwise howsoaver
which may be received by the Trustee from time to time for the purposes of these
presents added thereta by way of fucther settlement, accumulation of income, capital
accretion or otherwise and all property from time to time representing the premises
and such further sums as may he from time to fime be paid whether as outeight
conlribution or by way of loan fo tie Trust by the Settor / its Affiliates.

“Frust Perlod” means the petiod of the fife of the Trust as referced to in Clayse 11.1.

Intespretation

in this indenture, unless the context otherwise requires:

LILL. Thisladenture shall be interpreted under the fows of the Hepublic of Indla and
the provisions of The Indian trusts Act, 1882 shatl be binding in respect of the

Trust created by this indenture.

1312, Singulsr ralereaces to “Trastee” and other singular expressions In this
Indenture include plural; mascutine expressions include feminine and neuter,

and vice versa,

L3313, tn uny procoeding involving the construction or aperation of this Indenture,
the then living Geneficlaries shall represent all unknown and undaterminad
Beneficlatles. Any order rendered in the proceeding shall be binding on all
uirknowi and undetenmined Benefidadus,

1314, Reference to the word “include” shail be construed without fimitatlon;

1315 References in this {ndenture to statutery provisions shall e constryed ag
references to these provistons as modified or re-enacied from tme {o time
(wi»etlfer before or after the date of this Indenture] and o any subordinate

legistlation made under such provistons and shall-Inc!ude-»references'toany :
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1.31.6.

1317,

1318

1319,

1.31.10.

repealed statutory proviston which has been so re-enacted {whether with or
without modification};

References to Clauses and Parties herein are references to the clauses of, and
parties fo, this Indenture;

Any word or phrase defined in the body of this indenture as opposed (o being
dedined in this Clause 1 shall have the meaning assigned to it in such definftion
throughout this Indenture, unless the contracy is expressfy stated or the
contrary clearly appears from the context;

{f any provislon in this Clause 1 is a substantive provision ooalening rights or
imposing obligations on any Party, effect shalf be glven to it s if it were
substantive provision in the body of this fndenture; atud

Any change effected in any detall provided hereln by any one or more patties
shalt be intimated to all the other parties vide aatice or any otiter form of
writien communication to the specific addresses p(o\;!ded hetein or such
different addresses as changed from time to time.

YThe provisions of this Indenture shall be read in conjunction with and
harmonlously with the terms of the Schemes sad other terms and condltions
a5 set oul by tie Employees Welfare Committee and favestiment Comnmlttes
and approved by the Trustee from time to thwe., B case of any Inconsistency
Bretween the provisions of this Indenture and those fald down in the Schatme
or terms set out by the Employees Welfare Coramittee or the nvestment
Commiltee, the provisions of this indenture shall prevail.

R OBIECT OF THE TRUST

2.1,

2.2,

{a)’

(B

The peinclpal object of the Trust shall be to acquire, hotd and use the Trust Property for
the weltare and benefit of the Beneficiarles,

The specific objectsfpurposes of the Trust shall be as detalled herein below:

To administer the Scheres, in accordance with the terms, conditions set forth by the

Emplovees Welfare Conunittee;

To subscribe for or ta purchase or to otherwlse acqulre, hold and if necessary, dispose
of Permitted tvesiment snd opply the ratuis and benefits theceof for the benatlt of

Beneficiartes in pursuance of the Scheme and In sccordance with applicable focet baws;. ... . ..

P
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{c}

{d)

2.3.

24.

To apply the funds of the Trust for the welfare and benefit of the Employees and for
discharging any loans takea by the Trust in accordance with taw and the terms of this
{ndenture and the Scheme; '

To wtilize the dividend and/or sate proceeds of the Permitted {nvestments made by the
Trust for the welfare and benefit of the Employees and to repay loans obtained in
accordance with the Loan Agreement, if any.

The Trusiee shalf act at all times for the weifare and benefit of the Emplayees and shail
do so in accordance with the provisions of the Scheme and shall not engage in any
business or trade in connection with the Trust,

The Triistee shall do alf other things necessary snd conducive to the attainment of the
objects stated ln this Clause 2, in accordance with the provisions of the Scheme aad
other apphicable taws.

CONSTITUTION OF THE TRUST, ETC.

3.1

3.2

31,

34,

3.5,

3.6

3.7

Settlement: The Seftlor heceby conveys the initial Settlement to the Toustee or its
designated baak and the Trustee hareby admits, acknowledges and declares that the
Trust Fund shall be held by the Trust upon trust for the objects and with the powers and
subject to the rghts, duties and obligations specifled in this indenture,

Appointment and acceptonce: The Settlor hereby appoints the Trustee as trustee of the
Trust hereby created, and the Trustee hereby agrees aad declares that it is willing to act
and shafl act as Trustee hereunder subject to all the provisions contained heteln, and to
signify such willlngness, it has executed this indenture.

Trusteeship Fee: The Trustee shall be pald % fee as may be mutually agreed between the
Teustee and the Settlor In accordance with the terms of any specific fee letters in this

regard.

Neme and office of the Trust: The Trust hereby treatad shall be called ‘NAVA BHARAT
VENTURES EMPLOYEE WELFARE TRUST’ and shall have its principal office at 208, Ceegjay
House, Shivsagar Estate, Dr Annie Besant Road, Weorli, Mumbai ~ 400018, or such other
place a5 may be decided from time to time with mutual consent of the Sattlor and the

Trustee,

Application of Trust Fund: The Trust Fund shall not be applted directly or Indirectly for
awy object other than the obfects set out In Clause 2 of this Indenture.

Management of the Trust Fund: The Settlor hereby deciares that henceforth the Trust
Fund shalf be managed by the Trustee in accordance with and subject (o this indenture

and Schemae,

Effective: This Indenture shatl become effective on and from the date of execution of
this tndenture. It shall not be amended except in accordance with the provisions of

Clause 12 hergof, ..
‘/\/ E';’ ) 0|28
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3.8.

38,

Establishment: The Trust has been settied under the provisions of the [ndian Trusis Act,
1882,

Date of commencement: The Trust hereby created shall stand settled from the date first
mentioned above.

TRUST FUND

4.1,

4.2.

4.3,

44,

4.5.

4.6,

Vesting: The Trust Fund shall vest in the Trustee and the Trustee shall hold the same
upon trust for the henefit of the Beneficiaries subject to the powers, provisions,
agreements and declarations herein contfained,

Investments in the nome of the Trust: All Permitted lavestiments made and held by the
Trust on behalf of the Beneliciaries shall be registered in the name of the Trust or in the
name of the Trustee for and on behalf of the Beaeficiaries. All Shares held by the Trust
shall he computsorily tocked in for a minimum period of 5 years from the date of such
acquisition or aflotment L. such Shares shall not be sold by the Trust for a minlmum
perlod of 5 years from date of acyuisition or alictment.

The Trustee shall be provided loans by the Company from time o time, as per the
provisions of the Loan Agreement, for the implementation of the Schemes.

The Trustee will at ao time be eligible to acqulre Shares of the Company or any other
fisted companies such that the cumudative percentage of holding in the share capital of
the Company triggers any action under the Takeover Code.

The Trustee shall manage the Trust Fund and make Investments with the help and
advice of the lavestment Committee In such a manner that it is able to maet the
expenses of all the Employee Benefit Schemes formed by the Company from time to
time from the income of the Trust fund and repay the loans obtained In accordance
with the Loan Agreement.

The Trustee shalt apply the Trust Fund for the welfare and benefit of the Employeas as
per the Scheme after payment of all expenses, such as Trustee's fees, auditor's fees,
fakes, servicing of all llebilities of the trust including interest on loans, i any, taken for
the fulfiiment of the trust.

BENEFICIARIES

5L

5.2.

The Settior has, at the time of execution of the indenture, givan a st of Employees who
shall be the initlal Benefictaries of the Trust and more specificully mentloned 1a Schedule
{ heraunder.

in the event an fndividual Jolns the Company as an Employee then on receipt of the
recommendation of the Employees Welfate Committee, such persons shall be

considered admitted -as Beneficlaries of the Trust, in accordance with the provistohsaf ~ = 77 7 7%
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6.

54.

the Indenture and the Scheme.

Prior fo admission of any Employee as Beneficiary (o the Trust the Company shall
provide a certificate to the Trustee that such Employee does not gualify as a person
belonging te the Promoter Group of the Company.

in the event an Employee who is a Beneliciary, ceases to he in the employment of the
Company, such Employee shafl cease to be a Beneficiary under these presents and the
Scheme, save and except those whe cease 10 be in the employment of the Company
due to permanent disabifity or death, in which case, upon written recommendations to
this effect from the Employees Welfare Committes, the legal heits or nominees of such
Employee shall becorne a Beneficiary in place of such Employee, under these presents
and the Scheme. The right of the fegal heits or nominees shalf however he applicable
only with respect to Schemes issued under the Trust and wilf stand restricted to the
extent of rights, if any specificafly granted and / or vested in such disabled or deceased
employee duting his lifetime.

INVITATION OF CONTRIBUTIONS

The Yrustee may at any time invite and receive with or without such invitation, any voluntary
contributions for all or any of the objects and purposes mentioned above provided that they are
not inconsistent with any of the objects of the Trust,

TRUSTEE

1.1, Dutles of the Trustee:

7.1.1.  Interests of the Beneficlaries: The Trustee shall at all imes exercise dun diligence in
catrylng out its duties and protecting the intetests of the Benefictaries.

71,2, income due to. the Trust: The Trustee shall cause prompt and proper collection of the
income due to the Trust,

7.1.3. Books of account: The Trustee shall cause the books of accounts of the Trust 1o ba in
accordance with Clause 8 hereunder.,

7.1.4. Other assets of the Trustee: The Trustee shall ensure that the Trust Fund is kept
segregated from all assets of the Trustee.

7.1.5. Attainment of objects of the Trust; The Trustee shall ensure that afi acts, deeds and
things are done for the attainment of the objects of the Trust and are in compliance
with the applicable laws, the Indenture and the Scheme and secure the best intarests of
the Beneficiadey.

1.1.6. Statutory charges or levies payable by the Trust: The Trustee shall pay from the Trust

Fund, all taxes, duties and any other statutory charges or levies that may be payable by .




7.1.8.

7.1.9.

7.2,

7.2.1,

1.2.2

7.2.3.

Reports to be filed by the Trust. The Yrustee shall file such reposts as may be required by
the regulatory authorities from tUme to time with regard 1o the activities carried on by
the Trusi.

Amounts coflected by the Trustee: The Trustee shall hold all amounts received in respect
of the Permitted {nvestment, in lrust and Tor the benefit of the Beneficiaries. The
amounts collected shall be dealt with only in accordance with this fadenture, the
Scheme, and the Loan Agreement, il any,

Statutory Declaration: The Trustee will make alf statutory disclosures as required,
pursuant to the Applicable Laws, and specifically under the Takeover Code and the
insider Trading Regulations.

Powers of the Trustee:

General power: Subject always to any restrictions expressly contained in this indenture,
the Schere and other applicable laws, the Trustee shall, in relation to the Trust fuad,
have all the powers as a natural person acting as the beneficial owner of such property
and such powers shall not be restricted by any principle of construction or ryle or
requirement and shall operate according to the widest generality of which the foregoing
words are capable, notwithstanding that certaln powers are herelnafter more
particularly set forth,

Power of addition: The Trustee shalf admit individual Beneficiaries, as identified by the
trployee Welfare Committee, for the purpose of distribution of the Trust property to
such beneficiaries, This admission of the Beneficiadies would be subject ta compliance of
the Know Your Cllent reguirements of the Trustee. The Employees Welfare Committee
shal, when making every such recommendation, deemed to have represented that the
person nominated or recommended by them qualify as Beneficiaries In accordance with
this Deed and the applicable Scheme as amended from time to time. The Trustee shall
rely on such recommendation and representation made by the Employees Weltare

Commitlee,

Power to delegate: For administrative and operational convenlence, the Trustee may, in
its fiduclary capacity delegate power 1o any committee or any other person, any powers
and dutles including management of the Trust Fund vested 1o it under this indenture
subject to the provisions of this Deed.

Power to employ agents: The Trustee shall with the prior written recommendation of
the £mployees Welfare Committee, have the power, apart fraom acting personally, to
employ, appoint and pay out of the Trust fund, any agent in any jutisdiction whether
auditors, attorneys, solicitors, brokers, hanks, trust companies or other agents whether
assoctated or connected in any way with the Trustee or not to transact any busfness,
including without Emitation, the power to appaint agents 1o ralse funds, or do any act
required to be transacled or done In the executlon of the trusts hereof including the
recelpt and payment of money and the execution of documents, However, neither the

- Trustee nor-the -Employees Welfare-Committee shall be responsible-for-the -defaultof - oo oo




7.2.5.

7.2.6.

1.2.7.

7.2.8,

729,

7.2.10.

7.2.11.

any agent if employed or appointed in good faith.

Power 1o appoint nominees ond custodians: The Trustee may permit any property
comprised in the Trust Fund to be and remain deposited with a custodian or with any
person or persons in India of in any other jurisdiclion subject ta such deposit being
permissible under the applicable faws.

Fower (o pay duties and toxes: in the event of any capltal gains tax, income tax, stamp
duty or other dutles, fees, cesses or taxes (and any interest or penalty chargeabla
thereon) whatsoever becoming payable in any jurisdiction in respect of the Trust Fund
or any part thereof in any circumstances whatscever, the Trustee shall have the power
aad duty to pay all such duties, fees, cesses or taxes (and eny interest or penalty
chargeable thereon} oul of the Trust Fund or the income thereof in accordance with
statutory compliance and advice of any tax consuftant and the Yeustee may pay such
duties, fees or taxes (and any such lterest or penalty) notwithstanding that the same
may not be recoverable from the Trustee or the Beneficiades or that the payment shall
not be for the beaefit of any Benefidladies.

Power to expend on behalf of the Trust or the Scheme: The Trustee shall have the power
to pay expenses out of the Trust Fund for the objects of the Toust, including without
limitation, fees payable to auditors and other agents appointed by the Trustee pursuant
to Clause 7,2.4.

Power to open and operote bank accounts: The Trustee shall be entitted from time to
time 10 open operate and maintain a banking account or accounts in the name of the
Trust or in the name of the Trustee with any Barclays group company or at such bank or
banks as it may from time to time decide and may at any time pay of cause to be paid or
withdraw any money forming parl of the Trust Fund or the income thereof to the credit
of any such account or accounts and elther by way of fixed deposit or curreat account or
safe custody account or any other account whatsoever,

Power to open and operote de-mat and onciflary accouats: The Trustee shall open and
operate a de-mat account and other andifary accounts ke broking account in the name
of the Trust or the Trustee on behalf of the Trust for the purposes of holding and selling
the Permitted investment for the welfare and benefit of the 8eneticlaries.

Power to affect compromises: The Trustee shall have the power to compromise,
compound, abanden, submit {o arbitratlon or otherwise settle any debt account or
claim whatsoever relating to the Trust Fund or this indenture,

Power ta borrow: The Teustee shall have the power to borrow monies for the operation
of the Trust and for furtherance of its objectives in consultation with the Employees
Welfare Committee. The Trustee shall have power Lo secure the repayment of any
moneys borrowed by way of pletlge, hypothecation, charge or morigage of any part of
the Trust Property on such terms and conditions as may be approved by the Trustee In
consultation with the Emptoyees Welfare Committee. Provided however no borrowing

shall be made by the Trustee without specific recommendation of the Investment
YR Y S FEAY A




7.2.12,

7.2.13.

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.3.5,

3o

Power (0 Invest and divest: The Trustee shall have power {0 invest and divest in
Sacurities of the Company or any other Securities issued by any company or statutory
corporations registered in India ar Banks or institutions including deploy surplus funds in
Permitted investments or redeem the same on the basis of written recommendations of

the fnvestment Comrmittee.

Power (o make rules: The Trustee may from titme 1o time, make rules to give effect to,
and carqy out the purposes of the Trust and secure effective control over the affairs of
the Trust. While making such rules the Trustee shall seek recommendation from the
Employees Wetfare Committee. )

Rights of the Yrustee:

Right to receive advice: The Trustee may, in the discharge of its duties, act upoen any
advice obtained in writing from any bankers, accountauts, brokers, lawyers,
professionals, consultants, or cther expetis acting as advisers to the Trustee. The
Trustee shall not be bound to supervise the action of such advisers or verify the advice
ot information received frot them and the Trustee shall not be fable for anyihing dore
bonafide or omitied to be doae or suffered in refiance upon such advice or information,
nor be responsible for any loss occastoned by so acting, nor for the consequences of any
bonafide mistake, oversight or error of judgement on the part of such advisers.

Right fo appaint bankers: The Trustee may appolint the Barclays Group, tncuding but not
fimited to Barclays Bank PLC or any such person who carries on the business of banking
10 act as & banker to the Trust on the same teams as those made by such banker with an

ordinary customer,

Right 10 reimbursement of expenses: The Trustee shall be entitied to reimbursement of
all regsonable expenses Incurred by it on behalf of the Trust. Such expenses shall be
paid out of the Trust Fund. In the event of lack of funds in the Trust Fund, the Trustee is
entitied to claim reltabursemeant from the Settlor.

The Trustee shall also be eligibie to claim indemnification towards any future claims or
cxpenses against: {a} the Yeust Fund Including but not restricted to aay distributions
from the Company pursuant to a dividend distribution, capited reduction etg; or {b)
Assets hetd by the Trustee under exlsting or subsequent schemes put in place as per
{uture agreements of the Trustee with the Company; or (c} the Settior in any form.

Right to reimbursement for erroneous payments or over-payment: If the Trustee has
erronecusly made an over-payment of payment to a Beneficlaty, the Trustee shalf be

entitled to claim relmbursement of such over payment or payment from such

Baneficlary. In the event the Beneficlary 5 unable or unwilling for any reason to
relmburse the Trustee for such over payment or erroneous payments, the Trustee shafl
be entitied to clalm relmbursement from the Trust Fund,

Indemnity: 1t is hereby expressly pravided that, subject to the fimitations, M anv. . . ... .'

contained in this Trust Deed and the refevant Scheme, the Settior shall indemnify and
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7.3.8.

74,

7.4.1.

7.4.2.

7.4.3.

744,

hold harmless the Trustee from and against any and all tax and other tighilities, claims,
costs, osses, damages and expenses {including reasonable attorneys fees and costs)
arising out of or in connection with the Trust, other than those arising oul of gross
negligence or malafide intent of the Trustee, {or acts of commission and omission by the
Settlor, {nvestment Committee and the tmployee Welfare Committee and their
representatives which are not compliant with the provisions of this Trust Deed aad the
relevant Scheme and any applicable statutory or regulatory provisions including without
fimitation the provisions of the Takeover Code and Insider Trading Regulations as
amended from time to time.

Any indemnity expressly provided to the Trustee in these presents is in addition and
without prejudice to any indemnlty or right of contribution allowed by law,

Failure of duty and breach by the Trustee: Nothing herein contained shail exempt or
indemnify the Trustee arising out of a breach of trust arishag out of its own wilfis
default.

Irustee (o act as trustee of other trusts: Nothing herein contained shall be construed so
as to prevent the Trustee from acting as the trustee of other trusts separate and distinct
from the Yrust and retaining for its own use and benefit all remuneration, profits and
advantages which it may derive there from. :

tiability of the Trustes:

The Trustee shalf fulfill the purpose of the trust and obey the directions contained in this
Indenture,

The Trustee shall deal with the Trust Property as carefully as a man of ordinary
prudence would deal with such property as if it were his own.

Assels recefved by the Trustee: The Trustae shall only be chargeable for such montes,
stock, funds and securities as the Trustee shall have actually recelved and shall not be
fiable or responsible for any banker, broker, custodian or other person in whose tiands
the same may be deposited or placed, nor for the deficlency or insufficiency in the value
of any Investments of the Trust fund nor otherwise for any involuntary loss,

All dutles, functions and powers of the Trustee shall be considered to b effectively
discharged by the Trustee on the said duties being duly executed as per the terms
contained in this Indenture, provided that, while discharging such dutles, the Trustee
and such persons shall have acted In good faith, without negligence and shall have used
their best efforts in connection with such dealings and matters.

Acts dane in good faith: The Trustoe and any director or other offices of the Trusles
shall not be under any fiability on account of anything done or emitted to ba done,
Including but not limited to vestments made by the Trustee, in good (aith, in
accordance with, or pursuant {0 any request or advice or fecommendation of the
{nvestiment Commitiee.




7.4.5,

7.4.6.

74.7.

74.8.

7.4.9.

7.4.10.

Bonafide action by the Trustee: The Trustee of any director or other officer of the
Trustee, shall not be fiable in respect of any action taken or damage suffered by it on
refiance upon any notice, resofution, direction, consent, certificate, affidavit, statement,
tartificate of stock, plan of reorganixation or {without being limited in any way by the
foregoing) other paper or document believed to be genuine and {o have beea passed,
sealed or signed by the authorized representatives of the Company or the Employees
Welfare Committee.

Acts or things required to be done by the Trustee under low: The Trustee or any ditector
or other officer of the Trustee, shall not be liable to the Beneficiaries for deing o falling
to do any act or thing which by reason of any provision of any present or future law ar
regutation made pursuaat thereto, or of any decree, order or judgment of any court, or
by reason of any reguest announcernent or similar action (whether of binding legal
effect or not] which may be taken or made by any person or body acting with or
purporting to exercise the authority of any government {which {egally or otherwisej it
shail be directed or requested to do ot perform or to forbear from doing or performing.
if for any reason it becomes impossible or impracticable te catry out any of the
provisions of these presents, the Trustee shall not be under any liability therefore or
thereby.

Authenticity of signature, stamp or seal of the Compasy, Employees Welfare Committee
and {nvestment Conmmittee: The Trustee shall accept alt decuments, notices, forms,
instructions only from the authorized representatives of the Company or the tmployees
Wetfare Committee or the investment Committee. The Trustee shall not be responsible
to any Beneficiary for the authenticity of aoy signature, stamp or seal of the Company or
the Employees Walfare Committee or the lavestment Commiltee affixed to any
endorsement on any certificate or to any transfer or form of application endarsemant or
other document affecting the title to or transmisslon of interests i the Trust of be in
any way flable for any forged or unauthorized signature, stamp or any soal affixed to
such endorsement transfer or other document or for acting upon or glving effect to any
such forged or unauthorlzed signature or seal,

Information regarding the Trust fund, etc.: If the Trustee is requited by any applicable
taws to provide information regaeding the Trust Fund and/or the Beneficiaries and the
Trustee complies with such request in good falth, whethier or not it was in fact
enforceable, the Trustee shall not be liable to the Beneficiaries or any of them or to any
other party as a result of such compliance o In connection with such compliance.

Depletion in the value of the Trust Fund: The Trustee shall aot incur any liability for doing
ot failing to do any act or thing (as the case may be} which may result in a loss to a
Beneficlary (by reason of any depletion in the value of the Trust Fund or otherwise),
axcept tn the event that such loss Is a result of wilful default on the part of the Yrustee.

No recourse ogainst the Trustee; The Beneficlaries shalf have no recourse sgalnst the
Trustee, save and except to the extent of the Toust Fund and/or the Shares In possesston
of the Trustee to be distributed by the Trustee amongst the Beneficlaries in accordance
with the terms herein contained, on account of any reason.

LE I T R




7.4.11,

Fvery discretion or power {including any power of appointment or power of revocation)
conferred on the Trustee by this Indenture or by law shall be an absolite and
uncontrolied discretion or power and Trustee or any director or other officer of a body
corporate acting as such Trustee hereof shall not be obliged to give any person

 beneficially interested hereunder aay reason or justification for, and shall not be held

7.4.12.

7.5,

1.6.

7.6.1.

7.6.2.

7.6.3.

1.6.4,

fiable for any loss or damage accruing as a result of his concuering or refusing or faifing
te concur in any exercise of any such discretion or power to the extent provided in this

Indenture.

Weither tha Trustee nor any director or other officer of the Trustee shall be liable for any
toss or damage to the Trust Fund or the income thereof arising from any improper
investment or purchase made by him in good faith or for the neghigence or fraud of any
ageat employed by him or by reason of any mistake or omission made in good faith by
a0y triastee of the Trust or of any other matter or things except witful miscenduct on the
art of the Trustee,

Vadidity of Declslons Made by the Trustee

Every decision, resolution or exercise of a power ot discretion required (o be or capable
of being made by the Trustee shall be validly made if it is made ia accordance with the

provisions of this Indenture.
Term and discharge of the Trustee and appolntment of new YTrustee:

Term of Trustee: The Trustee shall hold the office of trustee untif the dissolution of the
Trust or the discharge of the Trustee, whichever Is earlier.

Discharge af Trustee under the lndian Trust Act: Al the relevant provisions of The indian
Trust Act, 1B82 pettaining to the change, remaval and dischange of Trustees from his

office will be appticable.

Appointment of new Trustee: Where the trustee Is declared insolvent or desires to be
discharged from the trust or refuses or becomes unfit of incapable of acting or accepts
an inconsistent trust, a new trustee may be appointed in his place by the Settlor,

Resignation by Trustee: (n the event the Trustee desires 1o resign, it may submit iis
resignation by giving 30 {thirty) days notice ("Notice Parlod™} te the Settlor. The Settlor
shall, within the Notice Perjod, appoint a new trustee in its place by execution of & deed
of appointment {"Successor Trustee™). In the event the Setilor is unable to appoint a
Successor Trustee within the said Notice Period, the Trustee shall suggest a sultable

" corporate trustee o the Settlor, who shall then constder appointing such corporate

~-pursuant-to- the-appolntmént of-a-Successor -Trustee, stand- immediately- dischargad - oo

trustee as the Successor Trustee within 30 days from the date of suggestion by the
Trustea. Howaver, the Settlor would bo free to Identify and appoint any other parson as
the Successor Trustee within the said 30 days from the date of suggestion by the
Trustee, On faliure of the Settlor (o Identify and appolnt Successor Trustes within the
said 30 days period, the Settior would be obligated to appolnt the corporate trustee as
suggested by the Trustee within the same time frame of 30 days. The Trustee shall,

i
{
H
H
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7.6.5.

7.6.6.

787,

7.6.8.

from all responsibilities with respect to the Trust and the Trust shall vest with the
Successor Trustee so appointed by the Settlor.

tiabifity of exiting trusfee; Notwithstanding the discharge of the Trustee in accotdance
with the provisions of Clauses 7.6.2 and 7.6.3, the Trustee shall conlinwe (¢ be
rasponsible and lable for all its past acts and deeds (o the extent the same resutted
fram fraud, wilful misconduct or matetial breach of the terms of this indenture,

Powers of Successor trustee: Every successor drustee shall have the powers, authorities
and discretion, and shall in alt respects, act and be fiable as If originally appolnted as a
{rustee under this indeature.

s

Discharge from Liability in case of Transfer of Trust Fund: The Trustee and any director
or other officer of the Trustee acting pursuant to this indenture shall be discharged from
any {urther tiability in respect of the whole or any part of the Trust Fund, which is
transferred 1o any person pursyant to the terms hereof.

txclusion of applicability of Section 20 of the indian Trusts Act, 1882

The directions contained in this ndenture are absotute and shall not be deemed to be
curtalied, restricted or atherwise limited by, under or fn pursuance of the provisions of
Sectlon 20 of the Indlan Trust Act, 1882 In regard to the Investment of the Trust fund
which consists of money and cannot be applied immediately or at an early date to the

purposes of the trust.

ACCOUNTS, RECORDS 8 COMPUANCES

8.1

£.2.

8.3

§.4.

The Trustee shall keep and maintaln complete acoounts in connection with the Yrust
Fund and shall get the same duly audited with all the necessary vouchers at feast once
every year by a reputed chartered sccouatant or from a fiom of chattered accountanis
appointed by the Trustee, in consultation with the Employees Welfare Committee,

The accounting year of the Trust shall begin on 1st Apiil of each calendar year and end
on 31st March of the next calendar year, provided that the first accounting year of the
Trust shall begin from the date of this instrument and end on 31st Mareh followling the

date of this instrument,

The Trustee shall make arrangements to prepare and keep all necessary accounts
including the accounts of individual employees, reconds, transfers, minutes and other
documents in connection with this indenture and generafly canry out ali administrative

work ih connection therewlth,

The Trustee shall make the necessaty arrangement for afl tax and regulatory
compllances by the Trust.

COMMITTECS OF THE TRUST

iﬁVEStmﬁﬂtcommiﬁeE: O R N O L SRR




Constitution and Appointment

9.1.1.1 The Committee shall comprise of 2 {two) independent persons
competent to understand and recommend decisions pertainiog to
investment, divestment of Securities and corporate actions relating
thereto.

5.1.1.2 following categories of individuals shall be specifically excluded from

appointment as members in the Investment Commilice;

9.1.1.2.1  Board of Directors of the Company

9.1.1.2.2  Emplovees of the Company

9.1.1.2.3  Promaters of the Compaay

9.1.1.2.4  Associate of Promoters of the Company as defined under
the Takeover Code

91125 The execufive of the Company who i or can be in
possession of unpublished prove seasitive information;

8.1.1.2.6  {nsider as defined under the tasider Trading Regutations

9.1.1.2.7  Persans who work with the executives and have the right of
access to such information;

9.1.1.2.8  Executive of the contrafling shareholders of the Company
falling with the calegories of clause 9.1.1.2.5 and 9.1.1.2.6,

9.1.1.3 The first members of investament Committee shall be recommended by
the Setilor subject to them satisfying the criteria’s mentioned in Clause
911land 6112

9.1.1.4 The Trustee shalf send an Invite to such Individuals requesting them to
accapt appointmant of the Investmant Committee of the Trust.

9.1.1.5 Any person appointed as member of the tnvestment Committee shall
prior to such appoint submit a declaration 1o the Trustee In the form
and marnner mentioned in Schedule H hereto.

9.1.1.6 The appointment of such individuat as member of the lnvestment
Committea shalt ba approved and recorded in the minutes of the Trust
malntained by the Trustee,

9.L1.7 in case any member of hwvestiment Committee informs his Intention to
retire or resign from the commiittee, the Settior shalf recommend (o the
Trustee the name of an alternate lndividual who satisfles the criteria’s
mentloned ia Clayse 9.1.14.1 and 9.1.1.2 to fill the resultant vacancy.

4.0.1.8 i the Trustee reasonably believes that any member of the Investment
Committece I1s acting in breach of the declaration and/for by any uct of
sammission or arission breaches or is ikely to hreach any provision of

Applicable Laws, then the Trustee shall be entitied to immaediately 7 :

T discharge SUch member from the Tivestmant Commities.




9.1.1.9 H at any tme the investment Commiltee has no members for whatever

reason, then the Trustee is authorized to solely decide on matters in
respect of which the tnvestment Commiftee would have recommended
and as set out in clause 8.3.2 until such time the lnvestment Committee
is once again duly constituted.

Role B Responsibilities

9.1.2.1 The primary role of the invesimen{ Commiltee shall he to provide

recommendations {o the Trustee on following matters;

9.1.21.1  1iavestment and divestment decisions with respect 10 any
Securities proposed to be acquired or divested by the Trust
except (i} during the cdlosure of tradlng window peried as
intimated by the Company to the exchanges from time to
time and {il} at least one month prior to the announcement
of any event or price sensitive infortiation which is likely to
materially, whether positively or negatively, affect the price
at which the Shares are traded at the exchange;

8.1.2.1.2  Exerclse of voting rights relating to the aforesald Securities;
and

9.1.2.1.3 Any other corporate actions relating to the aforesaid
Securities.

9.1.2.2 The Trustee shail always have the final authority to discard any

recommendations made by the tnvestment Committee if the Trustee
considers the same to be detdmental to the interast of Beneficiarios.

9,1.3  Mode of Recommendations

9.1.3.1 All recommendations made by the lnvestment Committee shali be

unanimous and shall be in writing either in the form of resolutlon or via
ernall approval from pre approved email ids L.e. electronlcally depending
upon expediency requirements.

9.1.3.2 All recommendations made by the lnvestment Cormittee shall always

be in the best interest of Beneficlaries

Emnployees Welfare Committee:

Constitution and Appointment

9.7.1.1 The Committec shall comprise of minimum two aon Promoter direclors

of the Company which would inclyde viz.:

92.1.1.1  One Nominee Directer of Financial {nstitution o an
independent Director ; and

Dk Onve Whole timeDirector = s
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9.2.2

9.2.1.2 followlng categories of individuals shall be specifically restricted from

9213

9.2.1.4

9.2.1.8%

9.2.16

8217

g9.2.1.8

9.2.1.8

appointment as members in the Employees Welfare Committee:
9.2.1.2.1  Promoter Directors of the Company;

9.2.1.2.2 Promoters of the Company; )

9.2.1.2.3  Assodiate of Promoters of the Company; and -
8.2.1.24  Persons who are part of Promoter Group.

The first members of Employees Welfare Committea may be
recommended by the Settior subject to them satisfying the criteria‘s
mentioned in Clause 9.2.1.1 and 9.2.1.2 and the guorum for the
meetings shall be two members.

The Trustee shalf send an fvite to such individuals requesting them to
accept appointiment of the Employees Welfare Committee of the Trust,

The appointment of such individual as member of the Employees
Walfare Comemittee shall be approved and recotded in the minutes of
the Trust maintained by the Trustee.

o case any member of Employces Welfare Committee informs hig
intention to retire or resign from the committee the Setflor shalk
recommend to the Trustee the name of an alternate individual who
satisfies the criteria’s mentioned in Clause 9.2.1.1 and 8.2.1.2 fo {ill the
resultant vacancy or alternatively the Company may tecommend an
alternate name for such appointment,

i the Trustee reasonably belleves that any member of the Employeas
Welfare Commitice by any act of commission ot omisslon breaches or is
likely to breach any provision of Applicable {aws and Regulations, then
the Trustee shall be entitled to immediately discharge such member
from the Employees Welfare Committee.

If at any time the Employees Welfare Committee has no members for
whatever reason, then the Trustee Is authorlzed {0 solely decide on
matters in respact of which the Employees Weffare Committee would
tiave recommended and as set out in clause 9.2.2 until such tme the
Employees Wellare Committae is once again duly constituted.

The Compaay Secretary of the Settlor shall convene the committee
meetings and transmits the decisions of the commitiee to the Trustee

tole 8 fesponsibifities

9.2.2.1

The primary role of the Employees Wellare Commiltee shall be o
provide woommgndations and advise Lo the Trustee on (offowing
matlers;

T2, 2401 informing aid providing thé Trastee with an updated listof T T
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9.2.2.1.2

9.2.2.1.3

9.2.2.1.4

9.2.2.1.5

92.2.1.6

92217

Fmployees who qualify as Beneficiaries to the Trust from
time {o time and at least on once a month basis;

{dentifying the varlous emplovee welfare tnitiatives which
may be undertaken up by the Trust;

identifying and defining the parameters for eligibility of
Employees for such Schemes, tenure and impiementation
aspects of the Schemaes;

Develop, amend and terminate various Schemes from time
to time;

Acting as a {iaison belween the Trust and Employees with
respect to implementation and execulion of initiatives
undertaken through the Schemes; :

Assisting the Trustee in day o day administration of
Schemes; and

Any ather administrative ar executive activity, excluding any
activity in relation to the management and investment of
the Trust Fund, as may be required by the Trustee in
accordance with the Trust and Schemes thereunder,

9.2.2.2 The Trustee shall always have the final authotity to discacd any
recomemendations made by the Employees Welfare Committee if the
Trustee considers the same to be detrimental to the interest of
Beneficiaries.

9.2.3 Mode of Recommendations

9.2.3.1 All recommendatiens inade by the Employeas Welfate Committee shall
he unanimous and shall be tn writing either in the form of resolution or
via email approval from pre approved email ids,

9.2.3.2 All recommendations made by the Employees Welfare Committee shall
always be in the best interest of Beneficiaries

VOTE ON SHARES HELD BY THE TRUSY

Notwithstanding the provisions of clause 9.1.2.1.2, the Trustee shall always abstain from
voting with respect to the Shares held by the Trust.

{ISSOLUTION OF THE TRUSY

11,1, ‘the Trust shall be extinguished (1} upon the fultillment of its objectives and purpeses; or
{1} if the fulfdiment of Its abjectives and purposes becomes impossible by virtua of auy
_{aw, regulation or circumstance; whichaver occurs aaslier.

11.2.  On dissoluton of the Trust, the Trusiee shall In consultation with the Employees
Welfare Committee have the pewer to make proper arrangements for matters, relating

-~ t0-or-arising from the-dissolution-of-the Trust-and-to-disttibute the Trust-Fund-to sugh -




Beneficiaries on such terms and conditions as the Trustee deems fit, with the
recommendations of the Employeas Welfare Committee,

AMENDMENT OF THE INDENTURE

The Trustee with the approval of the Settior and on requisition by the Settlor, 3t any time or
from time to time, amend in whole or in part any or all of the provisions of this fndenture,

provided that no such amendment:

{a}  shafl affect any vested interest in the Trust Fuad or income thereof subsisting prior fo
such alteration or addition; or

{b}  shalf have the effect of prejudicing the status of the Trust as a trust constituted under
the prevailing laws; or

{c}  Shall have the effect of constituting Investment Committee and / or the Emgployees
Weltare Coramittee in contravention of the provisions herein contained; or

{d}  Shaflbe in viotation of the objects of the Trust.

SEVERABILIYY

in the eveat that any pravision of this Indenture is held to be invalld under any applicable faw,
rules, regulations or guidefines such provision shall be deemed to be deleted {rom this
indenture and shall be of no force or effect and this Indenture shall coatinue as if such
provision had not originafly been in this indenture.

+

JURISDICTION & ARBITRATION

14},  The Parties lo this (ndenture hereby agree that they intend o discharge their obligations In
ulmost good foith. The Parties therefora agroe that they will, ai all timas, acl in good faifly, and
make all attempls (0 resolve all differences howsoever arsing out of or In connection with this

Indenture by discussion 1ailing which, by arbitration.

14.2. The Parlles agree that the discussions shall be held in the apirit of resolution of the issues that
have atisen betwoen them with the intention of resolving the Issues srmicably al the eadlest. Iif
any Parly Is not satlstisd with the oulcome of the discussivng, within 15 (fiftean) daye from the
recaipt of the responge, # shall resor ta arbliration,

14.3.  The Parites shall be bound to submif all disputes and differences howsoaver urising oul of or
In connection with this, (o adifration by & sole arbitrator to be eppointed by mudual consent of
the Parfies. fn the evend thal the Parlles are unable to agree to a single arbilralor then each
party wil appoi s respeciive arbitrater. The two arbifeators In tum will appeint an umpire
and the arbitratlon wit be conducled by all three. The Parties agree that during the pendency
of the arbliralion proceedings, they shall not (ake thelr dispules fo & court of faw. The
arbiiration shall In all be conducled in aceondance with the provisions of {he Inlemalionat
Cehiio for Allernative Dispute Resolution Arblitratlon Rules with ifs seal In Hydorabad..

f4.4, The arbitretor shell be & person of profaasionnl roputo who fo not directly or Indirgolly

connactard wih any of the Parlles fo this Agreement. He should have prior experdence as
arbitrator.
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13,

14.5. The place of arbifration shall be Hyderabad. The fanguage o be used in the arbilration
proceedings shall be English.

14.6. Notwithstanding anything contained in this Indenture, a Party shail be entitied to obitain
interim redief from a Court of appropriate jurisdiction.

14.7. This Trust has been established under the provisions of the Indian Trust Act, 1882 and
the courls at Mumbal / Andhea Pradesh shall be the forum for the administration
hereof.

CONFIDENTIALIYY

The Yrustee and the Settior shall at all {imes maintain the greatest amount of confidentiafily as
regards the Scheme and investments of the Trust Fund and such other matter connected with
it, and shall not disclose any confidential information to any ofher person, unless such
information is requiced to be disclosed to some regulatory authority or any other person under
any law in force in Ingia.

NOTICES

16.1.  Notices or other communication required or permitted to be given or made hereunder
shall be in writing and delivered personally or by electronic mail or by registered post or
by first-class courier service or by legible fax addressed to the intended recipient af its
address set out below or to such other address, electronlc tail address or fax number,
as any Pariy may from time to time notify to the others:

{a) in the case of the Settlor ;
Address: Nava Bharat Ventures timited
Nava Bharat Chambers, Raj Bhavan Road, Hyderabad — 500082
Telephone No: 040-23403501/Extn 228
facsimite No; 040~ 23403013
Emall manikumar@nbv.in
Aftention: tvir. Mani Kumar, Legat Head

{n in case of the Trusize

Address: 208, Ceelay House, Shivsagar Estate, Dr Annle Besant Road, Worli,
Mumbai - 400018

Telephane No:  +91 22 6713 6000

Facsimile No:  91-22-67156399

Email: wealthindlatrust@barcap.com
adrish.ghosh@barclaysasia.com
poonanumirchandani@barclaysasta,cot

Altention: M. Adrish Ghosiy / Ms. oonain Mirchangant

Any notlce given under or in connection with this indenture must be in English and shall, uniess
the contrary is proved, be deemed to have been served (if given of made by fak or wlectronlc
maif) on the same Buslness Day in the place of recelpt or {if given or made by first-class courler)

--§-Business-Days-after-posting-in-proving the same; it shall be sufficlent to shiow, T thg case ol

s
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letter, that the envelope containing the letter was correctly addressed and handed over by i
personal delivety or by courier service and, in the case of a fax, that such fax was correctly
dispatched to a fax number of the addressee as was fast notified to the sander.

17, MISCELLANECOUS
17.1  Schedutes: The Schedules hereto shalt form an integral part of this Daed.

17.2  Overiding exceptions: Notwithstanding anything herein contained no trust power or pﬁwision
hereby or law conferred upon the Trustee shall be exercised In such way as to Infringe any rufe
against perpetuities, which may become applicable hereto.

37.3  Counterparts: This Deed may be executed in several counterparts, each of which shall be
deemed an original but alf of which shall constitute one and the same instrument, provided that
each such counterpart shall be executed by the Trustee.

17.4  Anyone may rely upon a copy of this Deed certified by 2 notary public to be a true copy of this
Deed {and of aay writings endorsed oc attachied to it) as if i were the original. Anyone may rely
upon any statement of fact certiffed by anyone who appeacs from an original of this Deed or a
certified copy of it fo be a Trustee.

IN WITNESS WHEREOF the parties hereto have executed these presents the day and year first
hereinabove written. )

SIGNED AND OELIVERED by the within named “SETTLOR"
Nava Bharat Ventures tlimited by the hand of

Mr. .

Authorised Signatory / Director

pursuant to the resolution passed by its Board of Directors,

oh L2201

“‘{"’ L) asimm Q,M_,v,,dp

et St St Nt st St At

in the presence of

MU e e e

SIGNED AND DELIWERED by the within named

“TRUSTEER", Barclays Wealth Trusteas {tadla) Private Limited
by the hand of

My, foou ey My e CH AR papd )

Authorised Slgnatory

pursuant to the resolution passed by its Board of Directors,
on 201

B N I IS A A

In the presence of
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Schedule

initiaf Broad list of Benefldaries

Sr. No. Class of Gmployees
“{1) Class A

General Managers & Above

1] Class 8
Managets & Above

{3) Class C
Assistant Managers & Above

(4} Class O

Officers & Below
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Schedute I

Dedaration 1o be pm_vided by member of investment Committae

To

Barclays Wealth Trustees (india) Private Limited {BWTIPL}

The Trustees of Nava Bharat Ventures Employee Welfare Trust
208, Ceefay House,

Shivsagar Estate

Dr, Annie Besant Road, Worll

Mumbai 400 018

Dear Sir / Madam:
Sub: Anpolntment as Member of investment Committee

{ , o hereby confirre that, | am not in possession of aay pike sensitive /]/

information or i position o acquire any such information of Nava Bharat Ventures Limited
{“Company”) and that | am not;

a) A member of the Board of Directors of the Company ,d 7

b} An Employee of the Company ‘.‘i;jf_{ BT
L

¢} A Promoter of the Company ‘,\

d) An Assoclate of the Promoters of the Company as defined under The SEB [Subs&ﬁé

Acquisition of Shares and Takeovers) Regulations, 2011

e} The executive of the Company who is or can be in possession of unpublished prove sensitive
information;

fj Persons who work with the executives and have the right of access to such informatien;

g} Executive of the cantrolling shareholders of the Company falling with the categories of clause (e}

and {f) above
hy  An insider as defined under the SEBE (Erohibition of tnsider Trading) Regulations

| confirm that, | on my own behal{/behail of any other person shall not deal In securities of Nave Blaral
ventures Limited, when in possession of any unpublished peice seqsltive information,

{ also conflrm that | wili not communicate/counsel or procure either divectly o Indivactly any
unpublished price sensitive Information to any person white in possession of such unpublished price

sensitive information,

further, | undertake to inform BWTIPL immediately of my becoming covered by any of 1he clauses a to e
mentioned above and resign as 2 member of the investment Committee. | understand and agree that
the onus of informing BWTIPL of the same rests absalutely with me,

t shall, gt all tines, be puided by the best interest of the beneficiatles of the Trust and shall take
docisions williul any influence of tie Company/its promotersfdivectors/major shereholders,

i hereby Indemnify the Trustee for any loss, claims, damages costs (Including legal fees} suffered or

271728
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cormmitments made by me under this document.

Name & Signature;
Date:

Ptace:




NAVA BHARAT

EXTRACT FROM THE PROCEEDINGS OF THE 40" ANNUAL GENERAL MEETING OF THE
COMPANY HELD ON 08.08.2012

NAVA BHARAT VENTURES LIMITED

NAVA BHARAT CHAMBERS, RAf BHAVAN ROAD, HYDERABAD-500 082, A2, INDIA

Ifem No.T:
Constitution of Nava Bharat Ventures Empioyee Welfare Trust:
As a Special Resclution: '

PROPQOSED BY : Sa L Srinivasy
RFJ/CLIENT 1D No. : 10026472

SECONDED 8Y : & A Satyanarayana Shama
R.F/CLIENT ID No. : 12143339

"RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 1956 and in
terms of the Memorandum and Adticles of the Association of the Company and any other law in
force, and subject to such other approvals, consents, permissions and sanclions, if any, as may
be required from appropriate authorities and subject fo such other conditions and modifications,
as may be considered necessary by the Board of Directors of the Company (hereinafter referred
to as “The Board" which term shall include any Committee of the Board including
RemunerationfCompensation Committee), the formation or creation of Nava Bharat Ventures
Employee Welfare Trust  hereinafter referred fo as “The Trust”) be and is hereby approved on
such terms and in such manner as decided by the Board of Direcfors of the Company.”

"FURTHER RESOLVED THAT the appointment of Barclays Wealth Trustees {indlia) Private
Limited as Trustee, to act in accordance with the “Nava Bharaf Ventures Employee Welfare
Trust Deed”, be and is hereby approved.”

“FURTHER RESOLVED THAT the Trust created by the Company for the welfare and benefit of
the existing and future employees of the Company and its affiliates shall, inter-alia, make
investment by subscribing to and/or purchasing fully paid-up shares of the Company and as well
as the shares of the other listed companies and hold the same for the welfare and benefit of the
employees of the Company and its Affiliates and may invest proceeds thereof remaining sumplus
in such securities as may be recommended to it by an lnvestment Commitiee set up in
accordance with the Employee Welfare Scheme(s) devised from time to time and in the manner
and on the terms and conditions provided in the Trust Deed for the welfare and benefit of the
employees of the Company.”

"RESOLVED FURTHER THAT the Master Scheme in refation to the Trust known as Nava
Bharat Ventures Employee Welfare Trust - Employee Welfare Master Scheme (s), as framed
by the Board of Directors, be and isfare hereby approved and consent of the Company be and
is hereby accorded to formulate any further employee welfare scheme(s) / plan(s) by whatever
name cafled, pursuant fo the Nava Bhatat Ventures Employee Welfare Trust — Employee
Welfare Master Scheme(s) bsing administered through the Trust to extend inter-alia, the
incentives, benefits and amenities to such eligible employees of the Company, as may be
determined or decided from time to time.” _

Z\/Lv{-\/ Confd...2..
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"RESOLVED FURTHER THAT for implementing the Employee Welfare Master Scheme, or
such further Schemes/Plans as may be formulated, the Company may from time to time provide
Loans to the Trust not exceeding ¥ 50 crores on such terms and conditions as may be mutually
agreed. The Trust is hereby authorised to accept Loans of make fresh borrowingslraise funds,
and such trust funds may be invested in all avenues including deposits, mutuat funds, money
‘market instruments, shares, debentures, convertible instruments or any other investment grade
assets or securiies of any company including the Company or its subsidiary companies, affiliate
companies, or group companies as may be pecmissible for the purposes of generalting value for
employee welfare activities.”

"RESOLVED FURTHER THAT the Board be and is hereby authorized to fonmdate, frame,
evolve, decide upon, join and bring into effect Employee Welfare Master Scheme/Plan or such
further Weflfare Schemes/ Plans on such broad terms and conditions as it deems fit in its own
discretion from time to fime and to make any modification(s)/ vatiations(s)/ alterations(s) /
revision(s) in the terms and condifions of any such Employee Welfare SchemesfPlans from time
to time, including but not limiting to make amendment(s) to eligibility criteria or to suspend,
withdraw, terminate or revise any Employee Welfare Scheme/ Plan.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolutions and
to settle any question, difficully or doubt that may arise in this regard, the Board of Directors of
the Company o the Chairman or Managing Director as delegated by the Board be and is
hereby authorized severally to do ali such aci(s), deed(s), malter(s} and thing(s) and execute
deeds, agreements, all such documents, authorization lelters, instruments and writings as they
may in their sole and absolute discretion deem fit, necessarty or expedient.”

The special resolution was passed with requisite majority.
{l Certified True Copy /f

for NAVA BHARAT VENTURES LTD

An

M.Subrahmanyam
Company Secretary
& Vice President




NAVA BHARAT

Explanatory Statement (Pursuant to Section 173 (2) of the Companies Act, 1956

Item No.7: Constitution of Nava Bharat Ventures Employee Welfare Trust:

Nava Bharat Ventures Limited by itself and through its affiliates has its operations spread in
India, Southeast Asiz and Afrca. in order fo manage these geographically dispersed
operafions, the Group positioned key management personne! with professional competence in
the respecive functional areas. However, employee retention poses a significant challenge in

the backdrop of potential competition and wide ranging needs of employees, which may not

conform fo a standard across the Group. To meet such challenge, the Board of Directors
decided on 3™ October, 2011 to constitute “Nava Bharat Employee Welfare Teust” under “Nava
Bharat Employee Welfare Scheme” as a globally positioned entity to cater to the needs of
employees of the group at vardous fevels and across business segments. In order that the
welfare scheme and the Trust constituted thereunder discharge their set objectives effectively,
the Trust should be provided with reasonable disposable fundfsecutifies. Such fundfsecurities
would enable the Welfare Trust to make reasonable surpluses in course of time and such
surplus could form the core of the carpus of the Trust eventually.

The Trust initially invesied in the shares of the Company fo afford good potentiat for capital
appreciation in view of the ongoing and planned investment initiatives of the Group across ndia,
Southeast Asia and Africa. The Trust holds the Investment in the shares of the Company for a

reasonable length of time before unfocking the value and form the corpus. Tilf such time as the

intended targeted objective was achieved, all accruals and benefits related to those holdings
could be made use of by the Trust in pursuit of the welfare of the employees of the Group.

In order that the Trust was abled fo operate on a reasonable scale, the Board approved to
extend a loan upto ¥ 50 Crores from the intemal generations of the company to the Trust with a
direction that the Trust should deploy the proceeds of the loan initially in secondary market
including the purchase of the Company's shares. The Trust should repay the loan extended by
the Company by liquidating such shares as are necessary for such repayment and to retain the
surplus. Such surplus would constitute the core corpus of the Trust, which the Trust would be
free to deploy in various investments including in the shares of the Company from time to time
while meeting the employee welfare needs of the group.

Such extension of toan, though atiracting the provisions of the Section 77 of the Companies
Act, 1956 which prohibits purchase by the Company of its own shares, was exempted under
the same Seclion as it-was deemed to be a ‘Loan to Employees' Shareholding Trust' as
provided therein,

Your Gompany has always believed in molivating employees and always cared for welfare of its
employees for their continuous hard work, dedication and support, which has led the Company
on the growth path. To enable more and more employees to enjoy the fruit of the growth which
the Company has witnessed in the recent past, your Company proposed to implement several
schemes relating o welfare measures for extending, inter alia, varlous incentives, benefits and
amenilies for the employees under any employee welfare plan(s) set up/to be set up by the
Company elther individually or in conjunction with the subsidiary companies, affiliate companies
or group companies. Such Plan(s)/Schemes may be amended from fime ta time in a manner
prescribed under the planftrust deed.

g/‘w Contd...2..

NAVA BHARAT VENTURES LIMITED

NAVA BHARAT CHAMBERS, RAJ BHAVAN ROAD, HYDERABAD-500 082, A.P, INDIA
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it is expected that such employee welfare measures will create a sense of commitment and
partnership among the employees towards the Company, paving the way for long term
association and for fudther fuelling the growth of the Company. The benefits will be extended to
such employees of Company of its Subsidiary Companies and Directors, {excluding promoter
Directors) including ail their respective families as may be defined under the Employee Welfare
Master Scheme or subsequent welfare schemes.

The beneficiaties under the welfare schemefplans may be determined on the basis of seniority,
performance, position and responsibilities, nature of seivice to the Company of its group
companies, period of service of the Employees and the Employees’ present and polential
contribution fo the growth and success of the Company or ifs subsidiary companies, and other
similar parameters. Your Company therefore proposed to implement the Employee Welfare
Master Scheme through a Trust, either existing or fo be set up for varous classes of
Employess.

The scheme plan would be to deploy the funds of the Trust in all avenues (including deposits,
mutual funds, money market instruments, shares, debentures, converfible instruments or any
other investment grade assets or securities of any company including the Company, its
subsidiary companies, affiliate companies and group companies whether by a fresh subscription
or secondary acquisition) and to ultimately build up the holdings in a suitable manner with the
objective of employee welfare, Where required, the investment decisions of the Trust could be
supported by expert advice and the Trust may in its own discretion, devise a fund utilization
strategy and review it at periodical intervals and afl modifications to the Employee Welfare
Master Scheme or formation of further welfare schemes will be subject to approval of the Beard
or any Committee thereof.

Pursuani to the recommendations of the Remuneration Committee and subject to and in
conpliance with the Companies Act, 1956, Indian Trusts Act, 1882, and other applicable laws, if
any, the Memorandum of Association of the Company and Articles of Association of the
Company, the approval of the Board was accorded to create the “Nava Bharat Ventures
Employee Welfare Trust' for implementing the "Nava Bharat Ventures Employee Welfare
Master Scheme” and any other welfare scheme as may be envisaged thereunder from time to
time for the benefit of the employees of the Company and #ts Affiliaies upon the terms and
conditions set out in the Trust Deed.

“Nava Bharat Ventures Employee Welfare Trust Deed” and “Nava Bharat Ventures Employee
Welfare Master Scheme” were approved by the Board and the Chairman, Managing Director
and Executive Director were severally authorised to finalise the same after making such
modifications as they may severally deem fit.

Barclays Wealth Trustees {India) Private Limited was appointed as the Truslee, to act in
accordance with the “Nava Bharat Ventures Employee Welfare Trust Deed”, and M/s.Khaitan &
Co., Solicitors & Advocates, Mumbai, was appointed as the Legal Counsels.

A foan not exceeding ¥ 50 crores was sanctioned which may be disbursed in one or more

tranches {o “Nava Bharat Ventures Employee Welfare Trust” by the Board on such terms with
the Trustees of the 'Nava Bharat Ventures Employee Welfare Trust' as mutually agreed upon.

g/‘n/"/ Contd...3..
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The Chairman, Managing Director and Executive Direclor were severally authorised fo do all
such acts, deeds and things and execule all such documents as may be deemed necessary to
conclude the fransaction, form and constitute the *Nava Bharat Ventures Employee Welfare
Master Scheme®, "Nava Bharat Venfures Employee Welfare Trust” and afso to provide the loan
not exceeding ¥ 50 crores in one or more tranches fo the “Nava Bharat Ventures Employee

Welfare Trust™.

The Company extended a loan of ¥ 28,70 crores to the Trust inftially, and the Trust acquired
14,00,000 equily shares of the Company through the Trustee, “Barclays Wealth Trustees {ndia)
Privale Limited” from the secondary market on 8% March 2012.

In this regard, your Company seeks the approval of its members {o authorize the Board of
Directors of the Company fo implement Employee Welfare Master Scheme or ofher welfare
schemes/plans through “Nava Bharat Ventures Employee Welfare Trust® and fo give a foan of
not exceeding ¥ 50 crores in one of more franches.

The copies of the Trust Deed, Weifare Scheme and other documents mentioned above are
available for inspection at Registered Office of the Company on all working days except
holidays between 11.00 A.M and 1.00 P.M till the passing of the resolutions.

The Board commends the Special Resolution for members’ approval. :

None of the Directors of the Company is in any way, concemned or interested in the resolutions,
except to the extent of their shareholding In the Company and/or to the extent of the benefils
that may be offered to them under the Employee Welfare Master Schemefsuch further welfare
schemes/plans as may be formulated from fime to fime. '

for NAVA BHARAT VENTURES LTD

KTV,

M.Subrahmanyam
Company Secretary
& Vice President
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NAVA BHARAY CHAMBERS. RAJ BIHAVAN ROAD, HYDERABAD-500 082, TELANGANA, INEHA

NAVA BHARAT

EXTRACT OF RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF THE
COMPANY AT ITS MEETING HELD ON 29™ MAY, 2015

Approval of Employee Welfare Trust/Schemes:

The Board was appraised that Mis. ichaitan & Co., was requested to advise fuither course of action
to be initiated by the Company fo align the Trust with- SEBI (Shate Based Employee Benefits)
Regutations, 2014 and fo suggest necessary documentation including the formation of Welfare
Schemes, amendments to the Trust Deed, retenfion of 10% of equity held by the Trust fowards
General Employee Benelit Schemes and exifing from the balance equily within the period of $
years sfipulated under the Regulations or approptiate the said balance equity fowacrds any other
Share Based Employee Benefit Schemes, if and as may be peanissible under the Regulations as
at present or as may be amended from time {o time by SEBL. The Boand considered the draft Trust
Deed, Weifare Scheme, Spedal Resolution and Explanatory Statement and ofhier documents,
approved the same and passed the folfowing resolutions:

A}  Approvat of the Deed of Ameadment of Indeature of Trust dated 25% January, 2012:

The Company has seitled a frust called Nava Bharat Venlures Employee Welfare Trust
(“Trust’) vide Indenture of Trust dated 25 January 2012 (“Trust Deed"). The Trust was
settted for the benefit and welfare of the employees of the Company (“‘Employees") and was
authorised to make investment in the shares of the Company (*Shares”} apart from other
assefs as may be recommended by the employee welfare commiltee (“EWC"). The Board
was apprised that the Securifies and Exchange Board of India (“SEBI") has nofified the SEBI
(Share Based Employee Benefits) Regulations, 2014 (“Regulations” requiring fisted
companies to observe the provisions of the Regulations whilst implementing employee
benefits schemes involving its shares.

The Board was informed thal Barclays Wealth Trustees (India) Private Limited as the
trustees on behalf of the Trust ("Trustees”) hold Shares of the Company for the benefit of the
Employees and in tetms of the SEBI Regulations, the Trust Deed would need to be amended
to ensure that the same is aligned with the Regulations. The Chaitman placed a draft of the
deed of amendment, duly initlaled by him, before the Board.

After sotne discussion, the following resolution was passed:

‘RESOLVED THATY subject to and in compliance with the applicable provisions of the
Companies Act, 2013 (which deems fo include the provisions the Companies Act, 1956
applicable, if any, for the fime being in force) and the rules made theteunder (‘the Act®), in
accordance with the memorandum and adicles of association of the Company, Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (“the
Regulations”) and other applicable faws, the consent of the Board be and is hereby
accorded to amend the Indenture of Trust sellling the Nava Bharat Ventures Employee
Welfare Trust ("Trust") dated 25 January 2012 ("Trust Deed”) so as {o align the Trust Deed
with the Regulations in accordance with the provisions setf out in the deed of amendment
placed before the Board and initialed by the Chairman for identification (‘Deed of
Amendment").

Lpnry
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RESOLVED FURTHER THAT the Doard hereby approves and adopts the Deed of
Amendment,

RESOLVED FURTHER THAT S D.Ashok, Chairman, Sri P.Trivikrama Prasad, Managing
Direcior and Sri G.R.K.Prasad, Executive Director of the Conipany be and is hereby severafly
authorised fo sign the Deed of Amendment on behalf of the Company and common seat of
the Company be affixed on the Deed of Amendment {including any modifications or
amendments thereto as may be required from time to time} and to {ake afl necessary steps
and actions for due execution of the Deed of Amendment.”

Approval of Nava Bharat Ventures General Employee Benefits Scheme, 2015:

The Board was informed that with a view to encourage eligible employees of the Company
(“Empiayees”) o align individual performance with the Company's objective and to boost
their morale it was proposed fo formulate and implement a general employee benefits
scheme in the Company in compliance with the Regulations which would enabie to provide
the Employees with medical benefits, scholarship, training and simitar other facilities. The
Board was informed that the assets held by Nava Bharat Ventures Employee Welfare Trust
seftled by the Company {*Trust") under the indenture of trust dated 25 January 2012 (“Trust
Deed") entered into with Barclays Wealth Trustees (India) Private Limited as truslees of Trust
{"Trusteas") shall be ufilised and applied in order to undertake the welfare activities under
the general employee benefits scheme as per the recommendations of the Nomination and

Remuneration Commiltee ("NRC").

The Chairman placed a draft of Nava Bharat Ventures General Employee Benefits Scheme,
2018 (the “Scheme"} before the Board, duly inilialed by him,

The Scheme was discussed by the Board and it passed the following resolution unanimously:

“RESOLVED THAT subject fo and in compliance with the applicable provisions of the
Companies Act, 2013 (which deems to include the provisions the Companies Act, 1956
applicable, if any, for the ime being in force) and the rules made thereunder (“ihe Act’), in
accordance with memorandum and articles of association of the Company, Securities and
Exchange Board of india (Share Based Employee Benefils) Requiations, 2014 (‘the
Regutations”) and other applicable laws, and subject to the consent of the members of the
Company, consent be and is hereby accorded fo the adoption of the ‘Nava Bharat Ventures
General Employee Benefits Scheme, 2015° (the “Scheme”) being a general employment
henefits scheme, formulated under Part D of the Regulafions, (a copy of which was initialed
by the Chairman for identification and placed before the Board) fo provide welfare benefits
such as medical, housing and education related assistance, to Employees as detailed in the

Scheme ("Welfare Benefits"),

RESOLVED FURTHER THATY the Nomination and Remuneration Commitiee ("NRC") shall
be designated as the Compensation Committee/Employee Welfare Commiltee for the
purposes of the Regulations, fo administer and supervise the Scheme and implementation
thereof in accordance with the Regulations.

o %/{ ﬁ\f Cérmid.,..S..
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RESOLVED FURTHER THAT the Compensation Commitiee/fEmployee Welfare Cotnmitiee
shall at its absclufe discretion delegate powers of adminisirafion andfor supervision of the
Scheme to the Trustees of the Trust setied by the Company called Nava Bhatat Ventures
Employee Weffare Teust (“Trust’) vide an indenture dated 25 January 2012 as amended by

the Deed of Amendment.

RESOLVED FURTHER THATY pursuant to the provisions of the Regulations and in
accordance with the memotandum and adticles of association of the Cotnpany, the Act and
other applicable laws and subject to the consent of the members of the Company, consent be
and is heteby accorded {o the Company to provide all or any of the Wellare Benelds to the
eligible Employees as determined under the Scheme.

RESOLVED FURTHER THAY in accordance with the provisions of the Regulations,
memorandum and adidles of association of the Company, the Act and other applicable laws
and subject to the consent of the members of the Company, consend be and is hereby
accorded fo the Compensafion Committee/Employee Welfare Committee to give stch
directions to the Trust in relafion to the utdlization of assets, income and Trust property held
by the Trust for the purposes of the Scheme in a manner so as {o effectively provide the
Welfare Benefits to the efigible Employees as defermined under the Scheme.

RESOLVED FURTHER THAT the Company shall conform to the accounting policies as
described under Regulation 15 of the Regulafions,

RESOLVED FURTHER THAY Sd D.Ashok, Chairman, Sri P.Trivikrama Prasad, Managing
Director and S G.R.K Prasad, Executive Director, be and are hereby severally authorised to
take all necessaty steps for the appointment of consuitants, advisors, banker, specialists as
may be required under the Act, the Regulations and any other applicable law, for the
administration and implementation of the Scheme.

RESOLVED FURTHER THAT Sii D.Ashok, Chalrman, Sii P.Trivikrama Prasad, Managing
Director and Sni G.R.K Prasad, Executive Director, be and are hereby severally authorised, in
accordance with the Regulations and fhe Act, to make any modification (o the Scheme and
do all such acts, deeds, matiers and things as they may in their absolute discretion deem
necessary, proper or desirable and fo settie any question, difficully or doubt that may arise in
this regard including sub-delegation of powers to the official of the Company as necessary to
give effect to the aforesaid resolutions "

Approval to comply with the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014:

The Company setfled a frust called the Nava Bharat Ventures Employee Welfare Trust
(“Trust"), under an indenture of trust dated 25 January 2012 ("Trust Deed”). The Trust
through the ttusiee viz. Barclays Wealth Trustees {India} Privale Limited (“Trustee”), holds
Trust Property comprising the Shares of the Company ("Shares") purchased from the

Conid.. . 4.,
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secondary market which was authotised vide a special resolulion of the members dated
8 August 2012 apart from mutual funds and cash at bank. At the time of obtaining the eartier
resolution of 8 August 2012, there were no legal provisions or regulations goveming the
holding of assets by an employee welfare trust (EWT") of a listed company. However, on 28
October 20114, Securities and Exchange Board of India (“SEBI") nofified the Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
{"Reguiations”). Regulafions provide certain thresholds, ‘do's and dor'ts’ in relation fo
implementation of ermployee benefits schemes by indian fisted companies. The intention of
SEBI {o infroduce the Regulations was (o regularise the holding and acquisition of shares of
listed companies through EWT from secondary market, where EWT is seffled by listed
companies and funding in the form of loan is provided by the company. The Regulations
provide that the listed companies which have already implemented schemes either directly or
through EWT are required to align their schemes with the Regulations within one year from
the date of nofification of the Regulations, except that in the cases of companies with existing
EWT holding shares of the companies acquired from the secondary market for the purposes
of general employee benefils scheme, the companies would have a petiod of five years for

the following purposes:

+ - To bring down the holding in shatres of the company by the EWT if its holding in the
shares of the company is beyond the permissible threshold limits;

+ To bring down the holding in shares by EWT implementing Genetal Employee
Benefifs Scheme ("GEBS") and Refirement Benefit Schemes (‘RBS") if the
investment by such EWT in the shares of the company or its holding company,
year marked for GEBS /RBS exceed 10% of the total assets of the EWT heid for
such GEBS/RBS; and

« Toreport shareholding of EWT in the company as “non-public; non-promater”.

The Trust was setfled to carry on various welfare aclivities for the employees of the
Company (‘Emplovees”} under schemes which were approved by a commillee of the
Board, Under the current Regulations, the activities of the Trust would falf under Part D of
the Regulations, which is General Employee Benefit Schemes ("GEBS"). As per the
Regulations, apart from the trustee being an independent petson of the trust implementing
the scheme, the following requirement will have to be obsetved by the BWT:

(8 The shareholding of the EWT in the Company's shares as acquired from the
secondary market should not exceed 2% of the total paid up share capital of the
company as at the end of the finandial yéar immediately prior to the year in which the
shareholder approval was obtained for the secondary market acquisition by the EWT

(Regulation 3(11)); and

{b) Ensure that the shares held by the EWT for implementing the GEBS do not exceed
10% of the fotal assets held by it for the purposes of GEBS (Regulafion 26(2)).

g/j"‘/{w"%—“' Con{d...s..
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Presently, the Trust holds 1.57% of the tofal paid up share capital of the Company as on 31
March 2012. Thus, condition (a) is fuliiied. However, with tespect to condiicn no (b}, Shares
constitute 92% of the fotal assets held by the EWT for GEBS. Theredfore, the Company and
the Trust shall have to comply with this aspect of the Regudations over the prescribed fime

period of five years.

‘Towards achieving this end, the Company is implementing Nava Bharat Ventures General
Employee Benelits Scheme, 2015 by ulitizing and applying such assets of the Trust as are in
cotnpliance with the Regulations and contemplated taking such aclions with respect fo the
halance Shares held by the Trust so that the Trust and thereby Company is comphant with
the Regulations.

The Board deliberated on the foregoing and passed the following tesolution:

“RESOLVED THAT subject to and in compliance with the applicable provisions of the
Companies Act, 2013 (which deems to indlude the provisions the Companies Acf, 1956
applicable, ¥ any, for the time being in force} and the rutes made thereunder (“the Act’), in
accordance with the memorandum and arlicles of association of the Company, Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 ("the
Regulations”) and other applicable laws, and subject to the consent of the members of the
‘Company, approval is hereby accorded to fake such actions in consonance with the
Regulations within the timeline mentioned therein, after faking into consideralion the
cireumstances and stfuations with respect to its Employees for the purpose of ensuting that
the Shares held by Barclays Weallh Trustees (india) Private Limiled in #ts capacily as
trustees on behalf of the Trust ("Trustees”), comply with thresholds as provided under the

Reguiations.”

' { Certified True Copy #f

For Nava B&gznwes Limited

M.Subrabm
Company Secretary
& Vice President
Membership No.FCS4556
Address: "Nava Bharat Chambers'
6-3-1109/1, Raj Bhavan Road !
Hyderabad -~ 500 082 L




.4 by
PUROSEITY & v oac
BYDIRAnAD - g2

FELOE e Mmoo bE R e 1€-47

R I BV ERIPEPO R UOGOS00 PERAZY
R

gﬁgg}};ﬁ‘ O pEAL TR AR BREDESSH

DEED OF AMENDMENT OF INDENTURE OF TRUST

This Deed of Amendment of indenture of Trust Deed (hereinafier referred to as “Deed of ,
Amendment”) is entéred into at Hyderabad on this 25w day of August 2015, g

BETWEEN:

NAVA BHARAT VENTURES LIMITED, a company incarporated under the Companies Act, 1956
having its registered office at Nava Bharat Chambers, £-3-1109/1, Raj Bhavan Road, Hyderabad — 500 =
082, hereinafter referred fo as the “Settor” or the “Company”, which expression shall upnless
repugnant to the context or meaning thereof mean and include its successors and permitted assigns)

of the ONE PART;

AND

Barclays Wealth Trustees (india) Private Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at 208, Ceejay House, Shivsagar Estate, Dr Annie Besant
Road, Mumbai — 400018 hereinafter referred to as the “Trustee”, which expression shall unfess
repugnant to the context or meaning thereof mean and include its successors and permitted assigns
of the OTHER PART. ' '

"Parties” shall mean coltectively the Settlor and Trustee and “Party” means the Settlor and Trustee
Individually. '

This Deed of Amendment is supplemental to the Indenture of Trust dated 25 January 2012 entered
into by the Parties {hereinafter referred to as the “Indenture” which shalf unless contrary to the
context, mean the Indenture read with and as modified by this Deed of Amendment).

WHEREAS:

A. The Settlor vide the indenture settled the Nava Bharat Ventures Employee Welfare Trust
{hereinafter referred to as “Trust”) for the welfare and benefit of the existing and future
Employees {(as defined under the Indenture) of the Settlor and its Affiliates (a5 defined
hereunder). As per the indenture, the Trust was authorised to make Investments by
subscribing to and/or purchasing fully paid-up shares of the Company as welf as shares of
other listed companies, units of mutual funds and other such securities which give safe and
secure returns and hald them so as to earn income for the benefit of the Employees.




The Securities and Exchange Board of India (“SEBf"} notified the SEBI (Share Based £mployee
Benefits) Regulations, 2014 on 28 October 2014 {hereinafter referred to as “the
Regulations”) to regulate the schemes implemented by listed companies for the benefit of
employees where the schemes involve deating in shares, directly or indirectly, with aview to
facilitate smooth operation of such schemes while preventing any possible manipulation and
matters connected therewith or incidenta! thereto.

in order that the Indenture and thereby the Company remain in compliance with the
Regulations in its entirety, the Settlor and the Trustee have decided to enter into this Deed
of Amendment to make certain amendments to the Indenture as spedified herein.

NOW, THEREFORE, this Deed of Amendment witnesseth as follows:

1.

2.3

2.2

23

DEFINITIONS AND INTERPRETATION

Unless the contrary intention appears and/or the context otherwise requires, in addition to
the terms defined elsewherte, capitalized terms not defined in this Deed of Amendment shall
have the same meaning assigned to them in the lndenture. The interpretation and/for
construction of this Deed of Amendment shall be in accordance with the rules of
interpretation specified in Clause 1.31 of the tndenture,

AMENDMENT TO CLAYUSE 1 OF THE {NDENTURE

The definition of the term “AHiliate” tn Clause 1.1 shali be replaced with the following:

“1.1 “Affiliate” sholf mean the holding company, subsidiary compeny or the Associate
Compony of the Company, whether in India or outside india.”

The definition of the term “Applicable Law” in Clause 1.2 shall be replaced with the following:

«1.2 “Applicable Law” shall mean every law relating to the Trust and Schemes mode
thereunder, including, without fimitation, to the Companies Act, 2013 {Companies Act, 1956
to the extent it is applicable), the Regulations, Securlties and Exchange Board of India, Act,
1992, Securities Contract Regulfation Act, 1956, SEBI (Substantial Acquisition of Shares and
Takeovers| Regulations, 2011, SEBI (Prohibition of insider Trading) Regulations, 1992, Income
Tax Act, 1961, fedian Trusts Act, 1882 and such other taws including the listing agreement of
ony stock exchange on which the Shares are fisted or quoted including any statutory
omendments or modifications or re-enactments to the laws/reguiations mentioned in the

foregoing.”

After Clause 1.2, the following new clause, Clause 1.2(a), shall be inserted:

“1.2{a) “Assaciate Company” shall have the same meaning os defined under Section 2(6} of
the Companies Act, 2013"




2.4

2.5

2.6

2.7

2.8

3.1

The definition of the term “Employee” or “Employees” or “Employee(s}” in Clause 1.9 shall be
replaced with the following:

“1.8 “Employee” or “Employees” or “Employee(s}” sholfl mean all persons who are In
permanent employment of the Company or its Affiliate and shall specifically include officers,
staff and sub-staff including whole-time directors, at present or coming inte existence in
Juture and sholf exclude persons who are in contractual or casual employement, promoteror o
person belonging ta the promoter group, independent director, a director who either himself
or through His relative or through ony body corporate, directly or indicectly, holds more than
ten perceat of the outstanding Shares,”

The definition of the term “Employee Welfare Committee” in Clause 1,10 shall be replaced with the
foliowing:

“1,10 “Employees Web‘a.;*e Cotmmittee™ means a Committee as constituted in terms of clause
no. 9.2 and shall incdude to mean Nomination ond Remimeration Compmittes or
Compensation Committee.”

The definition of the term “Permitted investments” in Clause 1.16 shall be replaced with the
following:

“1.16 “Permitted Investments” means investments in Shares, fully paid-up shares of the
holding company of the Company or shares of the other fisted companies and such other
instruments permissible under the Indian Trusts Act, 1882 or specifically mentioned under
this Indenture. It Is hereby clurified that the Trustee shall not deal in derivatives and shall
only undertake delivery based transoctions for the purpose of secondary ccquisition of
securfties.”

The definition of the term “Scheme” or *Schemes” in Clause 1.22 shall be replaced with the followlng:

“1.22 “scheme” or “Schemes” shall miean the employee stock option scheme, stock
appreciation rights-scheme, general employee benefits schemes devised by the Employees
Welfare Committee in tccordance with the Regulations and administered by the Trustee for
the welfare ond benefit of the Employees and includes any alterations, meodification or
amendments madé thereto from time fo time.”

The definition of'{ﬁe‘ term “Trust” in Clause 1.28 shall be replaced with the following:
“1.28 “Trust” shall mean the Nava Bharat Ventures Employee Welfare Trust, an irrevocoble

trust referced to in this indenture,”

AMENDMENT TO CLAUSE 4 OF THE INDENTURE

Clause 4.2 shall be replaced with the following:

“4.2 investments In the name of the Trust: All Permitted Investments made by the Trust
under this Indenture shalf be registered in name of the Trust or in the nome of the Trustee for
und on behalf of the Beneficiaries. If the Permitted Investments consist of Shares the same
shall be locked in i.e., shall not be sold, for a minimum period as prescribed in the Regulotions .
depending upon the Schemes for which the Shares are earmarked.” ﬁ,{@f (l'i?"ﬁ“j
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34

3.5

3.6

37

4.1

Clause 4.3 shall be replaced with the following:

“4.3 The Trustee may be provided foans by the Compony from time to time but not beyond
the date hereinchove mentioned, as per the provisions of the Applicable lows, more
specificolly the Companies Act, 2013 and the Rules mode thereof {inoluding any statutory
muodifications or omendments mode thereta) and in aocordunce with the terms of the Loan
Agreement *,

Clause 4.4 shall be replaced with the following:

“4.4 At no time the Trustee shelfl aoquire Shores from the secondory morket {or other
Securities} in such number that such purchase triggers the Takeover Code.”

After Clause 4.4 the folfowing dause 4.5(3) shall be added:

“4.5(a} The Trustee shall at off times adhiere to the threstiolds with respect to percentage
holding of Shotes prescribed in the Regulations.”

After the Clause 4.5{a), the following 4.5(b} clause shalf be added:

“4.5(b) The Trustee shall ensure that Shares which are held for the purposes of
implementation of Schemes are utilized and applied in the manner which is in conformity
with tfe Regulations,”

Clause 4.5 shall be replaced with the following:

“4.5 The Trustee sholf manage the Trust Fuad with the help and advice of the Investment
Committee in such manner that it is able to meet the expenses of the Schemes formed by the
Company from time to time from the income of the Trust Fund and repay the loan obtained
in accordatice with the Loan Agreement and the Applicable Laws.”

After Clause 4.6, the following clause shall be added:

“The Trustee shall, In consultation with the Employees Welfare Committee, hifurcate and
earmark the Trust fund between various Schemes In dccordonce with the Regulations, as
applicable and meeting the expenses of the Schemes Including repaying the loan recelved
from the Company.”

ANMENDMENT TO CLAUSE 5 OF THE INDENTURE

After Claisse 5.5, the following clause shall be added:

5.2 The Employees Welfare Commitiee shall communicate to the Trustee the Schemes to
which the Beneficiaries shalf be entitled to.”




5.1

5.2

5.3

5.4

5.4

6.

6.1

6.2

AMENDMENT TO CLAUSE 7 OF THE INDENTURE
Clause 7.1.1 shalt be substituted with the following:

“Interests of the Beneficiaties: The Trustee shall at all times exercise due diligence in
carryout out its duties and protecting the interests of the Beneficiaries and shafl not act in
any manner that woutd be detrimental to the interests of the beneficiaries;”

The loflowing Clause 7.1.10 shall be inserted after Clause 7.1.9:

“7.1.10 Any purchase or sale of Shares by the Trust for the purpose of implementing the
Scheme shalf be in accordance with the Regulations and the terms of the Scheme. Provided
that it case of Sale of Shores, the Trustee on the recommeadations of the Employee Welfare
Committee use a certoin portion of sale proceeds for the purposes of repaying the loan given
by the Company to the Trust.”

The following Clause 7.1.21 shall be insertad after Clause 7.1.10:

“7.1.11 The Trustee in consuftation with the Employee Welfure Committee or ot their
direction shall frame such sub-rules for the administration of the Schemes in compliance with
the Scheme refated documents, object of the Trust and the Regulations.”

The following Clause 7.1.12 shall be inserted after Clause 7.1.10:

“7.1.12 The Trustee shall, in consuitation with the Employee Welfare Committee, apply the
dividends or income accretions to the Trust Fund exclusively towards repaying the foan
received from the Company by the Trust.”

Clause 7.2.2 shall be replaced with the following:

“7.2,12 Power to Invest and divest; The Trustee shall have the power to Invest and divest in
the Shares or any other Securities of any company or statutory corporations reglstered in
India or Banks, or units of mutudl funds registered with the Secarities & Exchange Board of
India including depioy surplus funds in Permitted Investments o redeem the same on the
hasis of written recommendations of the Investment Committee Jor the putposes of Scheme,
ensuring adherence to meeting the requirements of the Regtdations and in accordance with
the Applicable Lows to the extent applicable.*

AMENDMENT TO CLAUSE 9 OF THE INDENTURE
Clause 9.1.1.2.5 shalf be replaced with the following:

“The executive of the Company who is or can be in possession of unpublished price sensitive
information.”

Clause 9.2.1 shall be replaced with the following:

“8.2.1 Constitution and Appointment




6.3

8.1

8.2

2.3

The following Clause 9.2.2.1.7{a} shall be inserted after Clause 9.2.2,1.7:

“8.2.2.1.7(c) The Employees Welfare Committee shalf frame suitable policies and procedures
to ensure that there is no viclation of securities lows, as amended from time to time,
including the Regulations, Securities and Fxchange Board of indio {Prohibition of Insider
Trading} Regulations, 1992 and Securities and Exchange Board of India {Profibition of
Fraudulent and Unfeir Trade Proctices Relating to the Securities Macket] Regilations, 2003
by the Trust, the Company and its employees, as applicable.”

AMENDMENT TO CLAUSE 10 OF THE INDENTURE
Clause 10 shall be replaced with the following:
“10 VOTE ON SHARES HELD BY THE TRUST

Notwithstonding the provisions of Cliuse 9.1.2.1.2, the voting on the Shares held by the
Trustee shafl be in the manner os provided in the Regudotions.”

MISCELLANEQUS

The provistons of Clauses 13, 14, 15, 16, 17 of the (ndenture shal apply mutatis rmutandis to this Deed
of Amendment.

All the amendments made to the Indenture pursuant fo this Deed of Amendment shall be effective
from 27 August 2015,

Each of the Parties represents and warranis to the other Party that It has the requisite corporate

power and authority to execute this Deed and the execution of this Deed has been duly authorized by
all the necessary actions on its part,

Accounting Method:

The Company shall comply with the disclosures, conform to the accounting policies as
specified under Regulation 15 of the Regulations and other requirements as may be
prescribed under the Regulations and other applicable laws from time to time.

IN WITNESS WHEREQF, THE PARTIES HERETO HAVE CAUSED THIS DEED OF AVIENDMENT TO BE
DULY EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY
AND YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of Signed and delivered for and on i

Nava Bharat Ventures Limited Barclays Wealth Trus‘tee

For AVA BRVERA
T

T VENTURES LIAITED Limited

By:
Title:

\o o
m J ulive Dif@CiOf

et Title:
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NAVA BHARAT CHAMERBERS, RA} BHAVAN ROAD, HYDERABAD-SG0 (62, TELANGANA, INTHA

NAVA BHARAY

EXTRACT FROM THE PROCEEDINGS OF THE 43" ANNUAL GENERAL MEETING
OF THE COMPANY HELD ON 27.08.2015

ITEM No.8;

NAVA BHARAT VENTURES GENERAL EMPLOYEE BENEFITS SCHEME, 2015
PASSED AS SPECIAL RESOLUTION:

“RESOLVED THAT subject to and in compliance with the applicable provisions of the
Companies Act, 2013 (which deems to include the provisions the Companies Act, 1956
applicable, if any, for the time being in force) and the rules made thereunder (“the Act),
in accordance with Memorandum and Ardicles of Association of the Company,
Securities and Exchange Board of India (Share Based Emgloyee Benefits) Regulations,
2014 ("the Regulations”) and other applicable laws, consent of the Members of the
Company, be and is hereby accorded to the adoption of the ‘Nava Bharat Ventures
General Employee Benefits Scheme, 2015 (the “Scheme") being a general employee
benefits scheme, formulated under Par{ D of the Regufations, fo provide welfare
benefits such as medical, housing and education related assistance, to employees as
detailed in the Scheme (“Welfare Benefits");

RESOLVED FURTHER THAT pursuant to the provisions of the Regulations and in
accordance with Memorandum and Articles of Association of the Company, the Act and
other applicable laws, consent of the Members of the Company be and is hereby
accorded to the Board (including the Nomination and Remuneration Committee or any
other Committee which the Board has constituted to be the Compensation Committee
as required under the Regulations) to administer and supervise the Scheme and
implementation thereof in accordance with the Regulations:;

RESOLVED FURTHER THAT the Compensation Committee/Employee Welfare
Committee shall at its absolute discretion delegate such powers of administration andfor
supervision of the Scheme to Barclays Wealth Trustees {India) Private Limited In its
capacity as trustee of the Trust (*Trustees”) seftled by the Company called Nava Bharat
Ventures Employee Welfate Trust (“Trust®) vide an indenture dated 25th January, 2012
as amended by the Deed of Amendment;

RESOLVED FURTHER THAT pursuant to the provisions of the Regulations and in
accordance with the Memorandum and Articles of Association of the Company, the Act
and other applicable faws, consent of the Members is hereby accorded to the Company
to provide all or any of the Welfare Benefits {o the eligible employees as determined
under the Scheme;

Contd...2..
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RESOLVED FURTHER THAT in accordance with the provisions of the Regulations, the
Memorandum and Articles of Association of the Company, the Act atid other applicable
faws, consent of the Members is hereby accorded to the Compensation
Committee/Employee Welfare Committee to give such directions to the Trust in refation
fo the ufilization of assets, income and Trust Property held by the Trust for the purposes
of the Scheme in a manner so as to effectively provide the Welfare Benefits to the
efigible employees as determined under the Scheme;

RESOLVED FURTHER THAT the Company shall conform to the accounting policies as
described under Regutation 15 of the Regulations; '

RESOLVED FURTHER THAT the Board be and is hereby authorised to make
modifications in the Scheme, as it may deem fif, from time fo time in ifs absolute
discretion to bring it in conformity with the provisions of the Regulafions, the
Memorandum of Association and Adicles of Association of the Company, the Act and
any other applicable laws, as amended from time to time

RESOLVED FURTHER THAT for the purpose of giving effect to the Scheme, the Board
be and is hereby authorised, on behalf of the Company, fo do all such acts, deeds,
matters and things as it may in its absolute discretion deem fit, necessary or desirable
for such purpose and with power {o sign any documents, deeds, settfe any issues,
questions, difficulties or doubts that may arise in this regard;

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or
any powers conferred herein, to any Director or a Committee of Directors, with power to
further delegate fo any executives / officers of the Company to do all such acts, deeds,
matters and things as also to execule such documents, writings, etc.,, as may be
necessary in this regard.”

THE ABOVE SPECIAL RESOLUTION WAS PASSED WITH REQUISITE MAJORITY
THROUGH E-VOTING INCLUDING VOTING AT AGM.

/I Certified True Copy //
for NAVA BHARAI VENTURES LTD

2.

M.Subrahmanyam

Company Secrefary

& Vice President

Membership No.FCS4556
Address: 'Nava Bharat Chambers'
6-3-1109/1, Raj Bhavan Road
Hyderabad — 500 082
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NAVA BHARAT CHAMEBERS, RA] BHAVAN ROAD, HYDERABAD-500 082, TELANGANA, INDIA

NAVA BHABAT

STATEMENT PURSUANT TO GECTION 102 (1) OF THE COMPANIES ACT, 2013:

ITEM No, 8:
NAVA BHARAT VENTURES GENERAL EMPLOYEE BENEFITS SCHEME, 2015:

Weifare benefifs are an effective instrument to motivate employees to perform betler and
thereby their interests chime with those of a Company. This also helps the Company fo attract
and retain the best avallable talent in a competitive envirohment.

The Company believes in rewarding its employees for their continuous hard work, dedication
and support, which has led the Company on the growth path. To this effect, the Company
proposes lo implement a general employee benefits scheme. The main objective of the scheme
is to give employees certain welfare henefits such as medical, housing and education refated
assistance, and as detailed under the Scheme, thereby acting as a retention tool and fo attract
the best tafent available in the market.

The Board of Directors ("Board™) of the Company af its meefing held on 28th May, 2015
approved formulation of the Nava Bharat Ventures General Employee Benefits Scheme, 2015
("Scheme™) for the benefit of the Eligible Employees (as identified by the Nomination and
Remuneration Commiittee from time to time in accordance with the eligibifty criteria provided in
the Scheme), subject to approval of the Members and the provisions of the Securities and
Exchange Board of india {Share Based Employee Benefits) Regulations, 2014 as amended
from time {o time ("Regulations") and authotized the Nomination and Remuneration Committee
designated as the Employee Welfare Committee ("EWC") in the Scheme to formulate the
detailed terms and conditions of the Scheme and to administer and implement the Scheme in
accordance with the Companies Adt, 2013 and the Regulations.

The Board has approved the EWC to be designated as the Compensation Commiitee for the
administration and superintendence of the Scheme in accordance with the Regulalions.
Appraval of the Members is belng sought for providing the Welfare Benefits to the Ffigible
Employees (as described in the Scheme).
The following explanatory statement sets out the pertinent terms forming part of the Scheme,
All capitalised terms not defined herein shall have the meaning ascribed in the Scheme.
1. Benefits {o be granted:

i. Medical assistance including buf not limited to hospitalisation expenses of eligible

Employees, their spouse and dependent children, specifically for chronic illnesses,
disablerent and accidents;

V),
Yt
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it. Providing scholarship, grant or any other form of assistance to efigible Employees for
their higher education in India or abroad or for education indluding but not fimited to
education fees for the higher education for the children of the eligible Employees in india
ot abroad;

iii. Providing incentive to performing eligible Employees, providing housing facilities to the
eligible Employees;

iv. Masiage expenses of dependent daughter(s) above 2t years of age of efigible
Employees;

v. Conducting in-house training programmes for the eligible Employees; and

PR

vi. Such other activities which help in overalf welfare of the Employees.

2. Eligible Employees entitled to parficipate in the Scheme:

A permanent Employee of the Company selected by the EWC under the Scheme, is eligible
for Welfare Benefits.

3. Appraisal process for determining the eligibility of employees under the Scheme:

The Employee Welfare Committee will determine the eligibility of employees having regard,
inter alia, to the position, experience and other criteria as it may determine from fime fo
time,

4, Maximum guantum of Benefits to be issued:

The EWC shall determine the maximum quantum of Benefits that an eligible Employee can

be entitled to under the Scheme. However, such quantum of Benefits under the Scheme
. shall not exceed 3 months of salary of the eligible employee or € 5,060,000/ (Indian Rupees
2 Five Lacs Only), whichever is lower.

5.  Manner of implementation of Scheme:
The Scheme shall be implemented by the EWC in accordance with the provisions of the
- Scheme and the Regulations and administered through the Nava Bharat Venfures

Employee Welfare Trust seftled by the Company vide indenture dated 25th January, 2012
("Trust").

Contd...3..
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6. Assets for implementation of the Scheme:

The assets/Trust property including the shares of the Company (“Shares”) {secondary
acquisition) held by the Trustee on behalf of the Trust as on date on which the Scheme is
approved by the Shareholders, shall be utiized and applied for the purposes of the Scheme
and for meeting the expenditure of implementing the Scheme in such propodion and
manner as may be directed / instrucied by EWC.

Neither the Company shall be extending any fresh loans to the Trust nor shall the Trust be
making any new secondary acquisition of the Shares post adaption of this Scheme by the
Company for the purposes of implementing it.

7. Accounting Method:

The Company shall comply with the disclosures, conform fo the accounting policies as
specified under Regulation 15 of the Regulations, 2014 and other requirements as may be
presctibed under the Regulations and other applicable faws from fime to time.

The EWC shall have all the powers to take necessary decisions for effective implementation of
the Scheme. In terms of the provisions of the Regulations, Scheme is required to be approved
by the Members by passing of 2 speciat resolution. :

A copy of the draft Scheme will be available for inspection on alf working days between 10.00
a.m. and 5.00 p.m. at the registered office of the Company.

Except the Whole-time Directors (other than promoter Directors), the Chief Financial Officer and
the Company Secretary, to the extent that they may be allowed/granted welfare benefits under
the Scheme any time in future, none of the other Directors and Key Managerial Personnet of the
Company and thelr relatives Is concemaed or inferested in any way, financially ot otherwise, In
the resolution{s} set out at ttem No.8 of the Notice.

The Board commends the Special Resolution set out at item No. 8 of the Notice for approval by
the Meimbers.

for NAVA BHARAT VENTURES LTD

M.Subrahmanyam

Company Secretary

& Vice President

Membership No.FCS4556
Address: 'Nava Bharat Chambers’
6-3-1109/1, Raj Bhavan Road
Hyderabad - 500 082
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NAVA BHARAT VENTURES GENERAL EMPLOYEE BENERTS SCHEME - 2015

This Nava Bharat Ventures General Employee Benefits Scheme, 2015 {(“Scheme”} has been
formulated by the Board of Nava Bharat Ventures Limited having its registered office at Nava Bharat
Chambers, 6-3-1109/1, Raj Bhavan Road, Hyderabad - 500 082} {"Company”) and approved by it at
its meeting held on 29 May 2015, subject to the authority vested in it by and approval of
shareholders at the Annual General Meeting of the Company held on 27 August 2015,
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SHORT UYLE, APPLICABILITY AND TERM

This Scheme shall be called “Nava Bharat Ventures General Employee Benefits Scheme,
2015 {“Scheme”} which expression shall inciude any aiterstions, amendments or
modifications hereto from time to time.

This Scheme shall be effective from the date when the shareholders’ appraval is obtained
and adopted (“Effective Date”}.

The Scheme shall be terminated on the Closing Date and no benefitfinceative shall be
granted under this Scheme to any person whatsoever thereafter.

it applies only to Eligible Employees as defined herein.

The Company may by special resolution vary the terms of the Scheme in compliance with
the Applicable Laws.

OBIECTIVE

With the objective to provide Incentive, boost the morale, develop efficiency, productivity
and higher job satisfaction to the employees, which in turn would be beneficial in the
growth of the Company, the Company has decided to provide the Benefits under the
Scheme to the Eligible Employees

DEFNITIONS AND INTERPRETATION

In this Scheme, the following expressions including their grammaticat variations or cognate
sxpressions, shali, where the context so admits, have the following meaning:

3.1.4  “Applicable Laws” means laws and regufations of India to the extent applicable to
the Scheme as amended and modified from time to time. Accordingly, any actions
taken hereunder shall be governed by and construed in accordance with the laws of
india, without regard to the application of the “conflicts of faws’ provisions thereof,

3.1.2  “Assets” shall have the same meaning assigned to it in Clause 5.2,

3.1.3  “Associate Company” means a company as defined under Section 2(6) of the
Companies Act, 2013 (as statutorily amended or modified from time to time).

3.1.4  “Benefit” shall mean dishursement of funds towards Welfare activities to the Eligible
Employae,

116
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315 “Board” shall the Board of Directors of the Company for the time being and
re-constituted and/or re-structured from time to time during the existence of this
Scheme and includes any committee constituted under the Board of Directors.

316 “Cosing Date” shall mean when the Assets identified by the Employee Welfare
Committee from time to time are exhausted by the Trust or such earlier date as may
be apptroved by the Board to terminate the Scheme,

3.1.7 “Company” shall mean the Nava Bharat Ventures Limited haviag its registered office
at Nava Bharat Chambers, 6-3-1109/1, Raj Bhavan Road, Hyderabad - 500 082
including its successors and assigns.

3.1.8  “Employee” means an employee of the Company whether in fndia or cutside India, :
including a Director including those under an employment contract for 2 fixed period é
with the Company but excuding, Independent Directors. However it shall not
include any Employee who is a promoter or belongs to the promoter group or a
Director who either by himself or through his relatives or through any body
corporate, directly or indirectly, holds more than 10% of the ouistanding Shares of
the Company. ‘

3.1.9 “Eligible Employee” means a permanent Employee of the Company selected by the
Employee Welfare Committee under the Scheme eligible for Benefits.

3.110 “Employee Welfare Committee” means the Nomination and Remuneration
Comimiftee of the Company as constituted by the Board in accordance with the SEBI
Regulations, consisting of a majority of Independent Directors and entrusted with
the authority to formutate, implement and administer the Scheme. The members of
the Remuneration Committee may change from time 1o time.

3111 “Independent Director” shall have the same meaning assigned to it in Section 2{47)
of the Companles Act, 2013 including the amendments or alterations made thereto

from time to time.

3.1.12 “SEBI Regulations” means the Securities and Exchange Board of India {Share Based
Employee Benefits} Regulations, 2014 as amended from time to tima.

3.1.13 “Share(s)’ means the fully paid-up equity shares of the Company of the face value of
Rs 2/- each.

3.1.34 “Trust” shail mean the Nava Bharat Ventures Employee Welfare Tiust settled by the
Company on 25 January 2012,

3.1.15 “Welfare activities” shall mean to include providing medical assistance including but
not limited o hospitalization expenses of Eligible Employees their spouse and
dependent children - specifically for chronic ilinesses, disablement, accident, :
providing scholarship, grant or any other form of assistance to Eligible Employee for o
their higher education and skill enhancement in India or abroad or for education i
including but not limited to education fees for the higher education and skil
enhancement of the children of the Eligible Employees in India or abroad, providing
incentive to petforming Eligible Employee, providing housing facilities to the Eligible
Employees, marriage expenses of dependent daughter(s) above 21 years of age of
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Eligible Employees, conducting in-house training programimies for the Employees and
such other activities which help in providing overall welfare to the Employees.

{n this Scheme, unless otherwise stated or infention appears:

321 the Clause headings are for ease of reference only and shall not be relevant to
interpretation;

327 areference to a Clause number includes a reference to its Sub-Clauses;
3.2.3  words in the singufar include the plural and vice versa, if the context so requires;
3.24 words importing a particular gender include any other gender; and

325 Reference fo any Adct, Rules, Régulations, Statutes or Noﬁﬁcaﬁonslﬁtﬂdafsﬂ’fess
: Notes shafl include any statutory modification, substitution or re-enactment thereof.

IMPLEMENTATION

The Scheme shall be operated by the Employee Welfare Committee through the Trust under
the policy and framework laid down by the Board and guidelines prescribed by SEB! or any
other authority in this regard, in accordance with the authority delegated to the Employee
Welfare Commitiee from time to time and subject to the amendments and modifications
and alterations to the Scheme made by the Company in this regaed.

SCOPE ; ASSETS OF THE SCHEME

The Scheme shall apply to the Eligible Employees. The Employee Welfare Committee shall
determine the grant of Benefits in its absolute discretion in consultation with the team
leaders/seniors/supervisors of the Eligible Employees Which shall include those who are on
fong authorized feave. However, such quantum of benefits under the Scheme shall not
exceed 3 months of salary of the eligible employee or Rs. §,00,000 (indian Rupees Five lacs
only) whichever is lower.

The Assets of the Scheme shalf consist of such assets of the Trust as allocated by the Trustee
on the recommendations of the Employee Welfare Committee which includes Shares
purchased from the secondary market, Shares subscribed through primary aliotment and
other assets such as {fquid funds such as fixed deposits and cash at bank, mutual funds,
shares in other companies, etc. and any income accretion théreof. The money realized on
sale of Assets, liquid funds or income aceretionshall be deployed appropriately by the Trust
in consultation with the Employee Welfare Committee towards granting Benefits andfor
fuifilling the loan obligations of the Trust or expenses of the Trust incurred towards
administration of the Scheme.

‘the assets/Trust Propetty including the shares of the Company {“Shares”} {acquired howsoever)
held by the Trustee on behalf of the Trust as en the date on which the Scheme s agproved by the
Shareholders, shall be utilized and applled for the purposes of the Scheme and for meeting the
expenditure of Implementing the Scheme in such proportion and manner as may be
directed/instructed by EWC,
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Nelther the Company shall be extending any fresh loans to the Trust nor shall the Trust be making
any new secontary acquisition of the Shares post adoption of this Scheme by the Company for the
purposes of implementing it.

Mo Shares for the purposes of the Scheme shall be allotted/transferred to the tligible
Employee pursuant to granting the Benefits under the Scheme.

ADMINISTRATION AND EMPLOYEE WELFARE COMMITTEE

The Employee Welfare Committee shall operate the Scheme and shall delegate the
administration to the Trust as it may deem fit,

The powers of the Employee Welfare Committee, inter alia, include the power to:

6.2.1 determine the threshold of Benefit in monetary terns to be granted to each Eligible
Employee and in the aggregate and the time of granting of the Benefit;

6.2.2 make recommendations to the Trust for allocation of income and/or sale proceeds
from sale of Assets towards fulfilling Trust’s foan obligations;

6.2.3 determine the canditions to be fulfilled, performance parameters to be wet by the
Eligible Emplayee in order to be eligible to the Benefit;

6.2.4  assess the performance of the Eligible Employes;

6.2.5 lay down the conditions under which the entitlement to the Benefits may lapse in
case of termination of employment and due to death or disabifity of the Eligible
Employee;

6.2.6 determine the tens and conditions of grant of Benefits under the Scheme;
6.2.7 decide the Assets to be purchased and/or sold and advise the same to the Trust;

6.2.8  lay down the method for satisfaction of any tax obligation arising In connection with
grant of Beneflts and endure compliance with the same;

6.2.9 generally exercise such powers as may be necessary or expedient in connection with
the implementation and/or administration of the Scheme; and

6.2.10 ensure proper and accurate communication of the decisions for the grant of
Benefits to the Trustee of the Trust for action.

The members of the Employee Welifare Committee and their powers and functions can be
specified, varied, altered or modified from time to time by the Board subject to SEBI
Regulations and other such rules and regulations as may be in force, The Board may further
provide that the Employee Welfare Committee shall exercise certain powers only after
consuiting the Board.

No member of the Employee Welfare Committee shall be personally liable for any decision
or action made under this Scheme in good faith with respect to the Scheme,

\.lf\'
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The Cmployee Welfare Committee shall, however, abstain from participating in and deciding
matters that directly affect their individual interests under the Scheme. In such a case, the

deciding authority shall rest with the Board.

IVIPLEMENTATION

The Scheme shall be implemented in the following manner:

The Employee Welfare Committee shall at its own discretion graat Benefits in consultation
with the team leaders/seniors/supervisors of the Eligible Employees.

The Employee Welfare Committee shalf communicate the Benefit ideatified for the purpose
mentioned under Clause 7.1 to the Trustee.

Depending upon the Assets in the form of cash, the Trustee on written instructions of the
Employee Weffare Committee undertake to purchase/subscribe /sellfwithdraw Assets for
the Benefit.

If any Assets are being sold for the purposes of the Benefit, the Trustee shall record the
reasons for the sale and the Employee Welfare Committee and Trustee shall eqasure to utilize
the sale proceeds from the sale of such Assets for the purpose of the Benefit within a
definite period of time which shall not exceed 12 months from the date of such sale.

AMENDMENT OR TERMINATION OF THE SCHEME

The Company may by special resolution vary the terms of this Scheme in compliance with
the Applicable Law, provided such variation is not prejudicial to the interests of the Efigible
Employees.

MISCELLANEOQUS
No right under the Scheme

Neither the adoption of the Scheme nor any action of the Employee Welfare
Cemmnittee/Trust shall be deemed to give a right to the Eligible Employee to the Assets of
the Scheme.

No employment rights conferred

Nothing contained in this Scheme or any grant of Benefit shall confer upon any Eligible
Employee any right with respect to continuation of employment with the company or
interfere in any way with the right of the Company to terminate his or her employment at
any time.

Taxation
The Eligible Employee shall be liable for all taxes that may be attracted upon receiving

Benefit under the Scheme. All Benefits shall be subject to deduction of appropriate and
applicable tax by the Company.

$16
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Confidentiality
The Eligible Employee shall ensure complete confidentiality in respect of all documents,

matters and discussions in relation to the Scheme. Any violation may result in disciplinary
action by the Company against such Eligible Empiloyee.

New Plans
Nothing contained in this Scheme shall be construed to prevent the Company directly or

through any trust settled by the Company, from implementing any other new employee
benefit schemes which is deemed by the Company to be appropriate of in its best interest,
whether or not such other action would have any adverse Impact on the Scheme. No Eligible
Employee shall have any claim against the Company andfor trust as a result of such action.

issues
tn respect of any issues arising out of the Scheme, the dedision of the Board shall be final

and binding on all concerned.

Gaverning Law and Jurisdiction
The terms and conditions of this Scheme shall be construed in accordance with the faws of
india. The Courts of Hyderabad, India shafl have jurisdiction in respect of any or all matters,

disputes or differences in relation to ot out of this Scheme.

Notices
All notices of communication required to be given by the Trustee or Company or Eligible
Employee to any of them by virtue of this Scheme shall be in writing and shall be sent to the

following address:

Employee

At the address available in the records of the Company.

Company

Nava Bharat Ventures Limited :

Nava Bharat Chambers, 6-3-1108/4, Raj Bhavan Road, Hyderabad — 500082,
Attention: Mr Mani Kumar, Legal Head ’

Emait 1D: manikumar@nbv.in

rustee

Barclays Wealth Trustees (india) Private limited — Trustee to Nava Bharat Ventures
Employee Welfare Trust 208, CeeJay House, Shivsagar Estate, Dr Annie Besant Read, Worli,
Mumbai — 400018,
Email {D: wealthindiatrust@harclays.com

adrish.ghosh@barclaysasia.com

poonam.mirchandani@barclaysasia.com

for Nava Bharat Ventures Limited

£ s QA«,\P{)

P.Trivikrama Prasad
Managing Director
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NAVA BHARAT VENTURES LIMITED

NAVA BHARAT OHAMBERS, RAJ BHAVAN ROAD, HYDERABAD-S00 082, TELANCANA, INDIA

NAVA BHARAT

EXTRACT FROM THE PROCEEDINGS OF THE 43™ ANNUAL GENERAL MEETING
OF THE COMPANY HELD ON 27.08.2015:

CITEM No.9:

COMPLIANCE WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (SHARE
BASED EMPLOYEE BENEFITS) REGULATIONS, 2014 PASSED AS SPECIAL

RESOLUTION:

“RESOLVED THAT subject fo and in compliance with the applicable provisions of the
Companies Act, 2013 (which deems to include the provisions of the Comparies Act,
1956 applicable, if any, for the time being in force) and the tules made thereunder (‘the
Act"), in accordance with the Memorandum and Articles of Associalion of the Company,
Securities and Exchange Board of ndia (Share Based Employee Benefits) Regulations,
2014 (‘the Regulations”) and other applicable faws, consent of the Members of the
Company is hereby accorded to the Board fo take such actions as are in coasonance
with the Regulations within the timeline mentioned therein, affer faking into
consideration the circumstances and situations with respect to ils employees for the
purpose of ensuring that the Shares held by the trustee on behalf of the Trust, comply
with the thresholds as provided under the Regulations as amended from time to time.”

THE ABOVE SPECIAL RESOLUTION WAS PASSED WITH REQUISITE MAJORITY
THRQUGH E-VOTING INCLUDING VOTING AT AGM.

{f Certified True Copy //

for NAVA BHA VENTURES LTD
Wj""“’“

f‘
M.Subrahmanyam
Company Secretary
& Vice President
Membership No.FCS4556
Address: ‘Nava Bharat Chambers'
6-3-1109/1, Raj Bhavan Road
Hyderabad ~ 500 082

Telephone : (040) 23403501, 23403540 Fax: (040) 23403013
E-mait ‘nbvi@nbvin  Website : www.nbvanturas.com
Carporale ldentity No. @ £27101 TGI1972PLCO01549
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NAVA BHARAT VENTURES LIMITED

NAVA BHARAT CHAMBERS, RAJ BHAVAN RQAD, HYDERABRAD-50G 082, TELANGANA, INDIA

NAVA BHARAT

STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT, 2013

TEM No.

COMPLIANCE WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (SHARE
BASED EMPILLOYEE BENEFITS) REGULATIONS, 2014:

The Company settied a trust called the Nava Bharat Ventures Employee Weifare Trust
(“Trust"), under an indenture of trust dated 25th January, 2012 (“Trust Deed”). The Trust
through Barclays Wealth Trustees (India) Private Limited acling in the capacily of trustee
("Trustee”), holds Trust Property comprising the Shares of the Company (“Shares”)
purchased from the secondary market, out of the Loan funds made available by the
Company, which was authorised vide a special resolution of the Members dated 8th August,
2012 apart from mufual funds and cash at bank. At the time of obtaining the earlier
resolution of 8th August, 2012, there were no legal provisions or regulations goveming the
holding of assets by an Employee Welfare Trust ("EWT") of a listed Company. However, on
28th October, 2014, Securifies and Exchange Board of India (“SEBI") nofified the Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
(“Regulations"). Regulations provide certain thresholds, ‘do’s and don'ts’ in relation to
implementation of employee benefits schemes by Indian listed companies. The Regulations
provide that the fisted companies which have already implemented schemes either directly
or through EWT ate required to align their schemes with the Regulations within one year
from the datle of notification of the Regulations, except that in the cases of companies with
existing EWT holding shares of the companies acquired from the secondary market for the

“purposes of general employee benefils scheme, the companies would have a period of five

years for the following purposes:

To bring down the holding in shares of the Company by the EWT if its holding in the shares
of the Company is beyond the permissible threshold limits,

To bring down the holding in shares by EWT implementing General Employee Benefits
Scheme ("GEBS") and Retirement Benefit Schemes ("RBS") if the invesfment by such EWT
in the shares of the Company or its holding Company, earmarked for GEBS /RBS exceed
10% of the folal assets of the EWT held for such GEBS/RBS; and

To report shareholding of EWT in the Company as “non-public; non-promoter”,

The Trust was settled fo carry on various welfare activities for the employees of the
Company (“Employees”) under schemes which were approved by a Committee of the
Board. Under the current Regulations, the activities of the Trust would fall under Part D of
the Regulations, which is General Employee Benefit Schemes (“GEBS®). As per the
Regutations, apart from the frustee being an independent person of the trust implementing
the scheme, the following requirement will have to be observed by the EWT:;

&'JMM%M“‘"
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(iy The shareholding of the EWT in the Company's shares as acguired from the
secondary market should not exceed 2% of the tolal paid up share capital of the
Company as at the end of the finandial vear immediately prior fo the year in which the
shareholder approval was abtained for the secondary market acquisition by fthe
EWT (Regufation 3{11)); and

(i} Ensure that the shares held by the EWT for implementing the GEBS do nof exceed iy
value, 10% of the fotal assets held by it for the purposes of GEBS (Regulation 26(2)).

Presently, the Trust holds 1.57% of the total paid up share capital of the Company as on
31st March, 2012, Thus, condition (i} is fulfifled. However, with respect to condition no.(id),
Shares constitute 92% of the fofal assets held by the EWT for GEBS. Therefore, the
Company and the Trust shall have fo comply with this aspect of the Regudafions over the
prescribed time petiod of five years.

The Board of Directors {"8oard"} decided fo implement a new GEBS called Nava Bharat
Ventures General Employee Benefits Scheme, 2015 ("Scheme™) and use the assets
including such number of Shares held by the Trust for the purposes of Scheme which are in
compliance and accordance with the Regulations. The Shares held by the Trust in excess
of the thresheld limifs will be disposed of and the sale proceeds thereof shall be utilized for
the repayment of the existing loan.

As regards any Shares, held by the trustee on behalf of the Trust and in excess of what has
been assigned fo implement the Scheme, the Board of Directors (“Board”) of the Company
at its meeting held on 29th May, 2015 passed a resolufion to the effect that Company shalf
ensure that the shareholding of the Trust is in conformity with the thresholds mentioned it
the Regulations and thereby approve fo undertake such steps and actions as fo enable the
Company and the Trust to conform with the Regulalions in their entirety within the period
provided in the Regulations.

None of the Direcfors / Key Managerial Personnel of the Company { their relatives is, in any
way, concerned or interested, financially or otherwise, in the resolution set out af Hem No.9
of the Notice.

The Board commends the Special Resolution set out at et No. 9 of the Notice for
approval by the Members.

for NAVA BHARA r\)fE NTURES LTD
‘/g"v“d«*“‘ vt

M.Subrahmafiyam

Company Secretary

& Vice President

Menibership No.FCS4556

Address: ‘Nava Bharat Chambers'
6-3-1109/1, Raj Bhavan Road
Hyderabad - 600 082
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Disclosure pursuant to Regulation 14 of SEBI (SHARE BASED EMPLOYEE BENEFITS)
REGULATIONS 2014, posted on the website of the Company.

Details related to GEBS / RBS

(iy A description of each GEBS / RBS scheme that existed at any time during the year, including the
general terms and conditions of each such scheme—

The Company implemented Nava Bharat Employee Welfare Scheme with the following object:

To acquire, hold and use the Trust property for the weifare and benefit of the beneficiaries, to
subscribe for or to purchase or to otherwise acquire, hold and if necessary, dispose of permitted
investment and apply the returns and benefits thereof for the benefit of beneficiaries, to utilize the
dividend and/or sale proceeds of the permitted investments made by the trust for the welfare and
benefit of the employees and to repay loans obtained from the Settlor.

(a) Date of shareholders’ approval: Original approval was granted on 8" August 2012; Amended
scheme was approved by the shareholders at the Annual General Meeting on 27.08.2015.

(b) Kind of benefits to be granted under the scheme:

(i)  Medical assistance including but not fimited hospitalisation expenses of Eligible
Employees their spouse and dependent children, specifically for chronic ilinesses,
disablement and accidents;

{iiy  Providing scholarship, grant or any other form of assistance to Eligible Employee for their
higher education in india or abroad or for education including but not limited {o education
fees for the higher education for the children of the Eligible Employees in India or abroad;

(il Providing incentive to performing Eligible Employee, providing housing facilities to the
Eligible Employees;

(ivi marriage expenses of dependent daughter(s) above 21 years of age of Eligible
Employees;

(v) conducting in-house training programmes for the Eligible Employees; and

(vi) such other activities which help in overall welfare of the Employees.

(c) Beneficiaries of the scheme: Permanent Employees as defined under the Scheme and as
recommended by the Employee Welfare Committee, including those who are authorized long
leave.




(d) Total assets of the scheme : Shares in the Company to the extent permitted and accretions
Thereto and other investments.

(e) Quantum of holding in own shares / listed holding company shares (both absolute and in
percentage) : 14,00,000 equity shares of T 2/- each in the Company and 1.57%.

(f) Whether scheme is in compliance of regulation 26(2) / 27(3) of the regulations, as applicable

Presently, the Trust holds 1.57% of the total paid up share capital of the Company as on
31 March 2012. The Equity Shares of the Company held by the Trust constitute 93.6% of the
total assets held by the EWT for GEBS and condition in regulation 26(2) is not fuffilled.
Therefore, the Company and the Trust initiated action,

+ To bring down the holding in shares of the company by the EWT if its holding in the shares
of the company is beyond the permissible threshold limits; and

» To bring down the holding in shares by EWT implementing General Employee Benefits
Scheme (“GEBS") and Retirement Benefit Schemes (“RBS"} if the investment by such EWT
in the shares of the company or its holding company, year marked for GEBS /RBS exceed
10% of the total assets of the EWT held for such GEBS/RBS.

The Shareholders approved the same by passing Special Resolutions in the AGM held on
27.08.2015.

(g) Variation in terms of scheme

Earlier the Trustee made secondary market acquisition for the purpose of General
employee benefits Scheme but due to restriction that the shares held by EWT should
not exceed 10% of the total assets held by it for the purposes of GEBS (Regulation 26(2)), the
scheme is modified to off-load the holding to trim it to the prescribed limit and to align the Trust
with the principles enunciated in the new Regulations.

Details related to Trust [pursuant to para G}

Details, infer alia, in connection with transactions made by the Trust meant for the purpose of
administering the schemes under the regulations:

(1) General information on all schemes

Sl Particulars Details
No.
1. Name of the Trust Nava Bharat Ventures Employee
Welfare Trust
2. Details of the Trustee(s) Barclays Wealth Trustees (India)
Private Limited
3. Amount of loan disbursed by company/any nil
Company in the group, during the year
4. Amount of loan outstanding (repayable to [T 28.78 Crores
company {/ any company in the group} as at
the end of the year
5. Amount of loan, if any, taken from any other | nil
source for which company / any company in
the group has provided any security or
guarantee
6. Any other contribution made to the Trust | Nil except dividend of 70 lakhs on 14
during the year lakh Equity Shares of T2/- each.




(ii) Brief details of transactions in shares by the Trust

(a) Number of shares held at the beginning of the year; 14,00,000 Equity Shares of

Nava Bharat Ventures Limited

(b) Number of shares acquired during the year through (i) primary issuance (ii) secondary
acquisition, also as a percentage of paid up equity capital as at the end of the previous
financial year, along with information on weighted average cost of acquisition per share; Nil

(c) Number of shares transferred to the employees / sold along with the purpose thereof; Nil

(d) Number of shares held at the end of the year. 14,00,000 Equity Shares

(iii) In case of secondary acquisition of shares by the Trust

Number of shares

Held at the beginning of the year
Acquired during the year

Sold during the year

Transferred to the employees during

the year
Held at the end of the year

As a percentage of paid-up equity capital
as at the end of the year immediately
preceding the year in which shareholders’
approval was obtained

1.57%

Nil

Nil

Nil

1.57%

For Nava Bharat Ventures Limited

%m
G.RK-Prasad
Executive Director
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