
             Date: September 10, 2026 

    

The Manager   

Listing Department 

BSE Limited, 

Phiroze Jeejeebhoy Towers,  

Dalal Street, Mumbai – 400001  

Maharashtra, India 

Scrip code: 543426   

The Manager   

Listing Department  

National Stock Exchange of India Limited,  

“Exchange Plaza”, 5th Floor, Plot No. C/1, G Block, 

Bandra – Kurla Complex, Bandra, Mumbai - 

400051, Maharashtra, India 

Symbol: METROBRAND 

          

 

Subject: Submission of Registered ESOP Trust Deed under Regulation 3(3) of SEBI 

(Share Based Employee Benefits and Sweat Equity) Regulation, 2021 

 

Dear Sir/Ma’am, 

                                                                                          

We wish to inform you that the Company has formed a Trust under the name and style of ‘Metro 

Brands ESOP Trust’ for administration and implementation of the Company’s employee stock 

option and other equity-based employee benefit plans, in accordance with applicable laws and 

the terms of the Trust Deed, as amended from time to time. 

 

In this regard, please find enclosed a copy of the Registered Trust Deed executed between 

Metro Brands Limited (Settlor) and Qapita EquityTech Limited (formerly known as KP Corporate 

Solutions Limited) (Trustee) for set-up of the aforesaid Trust. 

 

The said Trust Deed is also uploaded on the Company’s website at www.metrobrands.com. 

 

We request you to take the same on record. 

 

Thanking you,  

  

Yours faithfully, 

For Metro Brands Limited, 

 

 

 

Deepa Sood 

Chief Legal Officer, Company Secretary & Compliance Officer 

Membership No: 16019 

met ro 
BRANDS 

METRO BRANDS LIMITED Registered Office: 
401, Zillion, 4th Floor, 
LBS Marg & CST Road Junction, 
Kurla (W), Mumbai - 400070. 
Tel: +91 22 6656 0444 

Email: info@metrobrands.com 
Website: www.metrobrands.com 

CIN: L 19200MH1977PLC019449 
ISO 9001: 2015 Company 
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• Document Handling Charges 
Department of Registration and Stamps, Maharashtra 
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[To be executed on a non-jud icial stamp paper of worth applicable in the State] 

TRUST DEED 

THlS INDENTURE OF Trust Deed is made at Mumbai on 08111 of September, 2026 (hereinafter 
referred to as the '•Effective Date .. ) 

BETWEEN 

'Metro Brands Limited'. a company registered in India under the provisions of the Companies 

Act, 1956, having CIN: Ll9200MI-J l 977PLC019449 and havi ng its registered office at 401, 

Zil lion. 4th Floor, LBS Marg and CST Road Junction. Kurla (West), Mumbai, Maharashtra, 

400070, acting through its duly authorized representative Mr. Mohammed Iqbal Hasanally Dossani 

(Whole-time Director), duly authorized vide Board resolution dated August 04. 2026(bereinafter 

referred to as the "Settlor", which expression shall unless it be repugnant to the context or meaning 

thereof, be deemed to mean and include its successors, Interest & assigns) of the ONE PART; 

A D 

Qapita EquityTech Limi ted (Formerly knovm as KP Corporate Solutions Limited), incorporated 

under Companies Act. 1956 having Cl : U72200MH1997PLC I 07907 [PAN No. AABCK6559L 

TAN No. PNEK05865G] and with registered office at lndiQube The Kocle, 7'11 Floor, Sr. No. ! 34, 

Hissa No. 1/38, CTS No. 2265 to 2273, Baner Pashan Link Road, Pune, Maharashtra - 411 045, 

acting through authorized signatory. Mr. Abh ishek Sarcia (Aadhar No. 905275584536] Authorized 

signatory duly authorized through its Board of Directors reso lution dated Ju ly 17, 2026 (hereinafter 

collectively referred to as the "Trustees" and individually as a "Trustee", which expression shall. 

unless be repugnant to the contex t or mean ing thereof, be deemed to mean and include all the 

Trustees from time to time of this Trust, survivors and the legal representatives and executors, 

administrators and successors of the last of the survivor of the Trustees) of the OTHER PART; 

• is one of lndia· s lead ing footwear and fashion accesso ries retailers, know,~ for 

r~~ • rtfolio of brands and cx~ensive retc1il p resence across the country. It is engaged re tF ess of retaili ng footwear. handbags. accessories. and li festyle products through 

. ys i res and digital channels. 

~ 
' "B!" • 1e intends to implement an equity-based employee compensation plans for the 

'- its em ployees with a view to attract retain and ince11tivize them through an 

able employee welfare trust. 

C. The Board of the Settlor has accorded its consent vide its resolution elated August 04, 2026 

to set-up and bring into ex istence an irrevocable employee welfare trust, namely 'Metro 

Brands ESOP Trust' C--Tnist") in due compl iance with the SBEB Regulations and 

provisions of the Applicable Laws, with a view lo ad111 i11i sler Scheme through the Trust. 

"'" 
~~~:- "l):' UpGA the ~ os l of Sett I or, the Trustees have consented to act as the first Trustees of the 

Trust-ifttt-to pl the Trust under :hesc presents being testified by execution hereof 

9 ,e_ccC l •~t ~ s autl: ized reprcsenta~, : ~ ,;:::::.=~ ✓c/' 

~o~~ ~~~~ ~~ / ~ 
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E. The Settler has handed over to the Trustees a sum of~ I 0,000/- (Rupees Ten Thousand). 
the payment and receipt whereof the Trustees hereby admit. and acknowledges as ini tial 

corpus ("[nitial Corpus") of the Trust hereby constituted. 

F. The Settler aJld the Trustees have agreed to execute this Trust Deed to record herein tlte 
nature and scope of their respective rights. duties. and entitlements wi th respect to the 

Trust. 

NOW THIS TRUST DEED WIT 1ESSl.!:Tl I IT IS J lEREBY AGREED llY AND BETWEEN 
TJIE PARTIES HERETO AS FOLLOWS: 

l. Definitions and In terpretation 

1.1. Definitions 
In these presents, un less there is anything repugnant to the context or meaning thereof: 

a) "Applicable Laws" mean the legal requirements relating to employee welfare trusts 

and employee stock options, employee stock appreciation rights. including. without 
limitation to, the Indian Trusts Act, 1882. the Companies Act, 2013 c--AcC) and the 
rules framed thereunder. ecurities and Exchange Board of India Act 1992. the 

Securities and Exchange 13onrd ofl ndia (Share f3ascd Employee Benefits and Sweat 
Equity) Regulations 2021 ('"S l3 1£B Reg ulations"). ecurities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 
("LODR Regulation .. ) and all releva nt tax. securities, exchange control or 

corporate laws of lndia or of ally relevant jurisdiction or of any Stock Exchange on 
which the Shares are listed or quoted. 

b) "Beneficia ry" shall mean the EmplO) ees and such other persons as explained at 
Clause 8 or this Trust Deed. having such ri gh ts and obligations conferred under the 

~0,,:-., ~G1'5' 1eme and this Trust Deed as are lmd"ully avai lable under the provisions or the 
~ ,~~r,,-~;:,. ·cable Lavvs and includes. \,·here the context so requires the heirs, executors and 

f;([ ~,t· •• ; -~~~t ·strators ofa deceased bene1icinry. 
__,( ,.,, . ~):S: 
~l~ .J~ 81 !t • 
~( ~ ~~ ·d" shall mean the board of Directors of the Settle r. 

o/ \. _..,, =.I _) .0 

""' J'l., *~UM~'*'· oanJ of T rustees" means all Trustees existi ng at any point in time during the Trust 
Period. 

e) "Committee" means the fon1i nntion Remuneration & Compensation Committee, or 
any empowered committee constituted or re-consti tuted by the Board from time to 
time. as formulated under l{euulat ion 19 or LODR Regulations. to supervise the 

---.-.~::~-~-..,.-: .. ---- .;"!~='::-. ---;s'.:"';;'":'1,_e_n~1e-~·--1-p-r-9Tf i ng Or sue h 111;, l be rs of l he I3oa rd as pro ~, j ded LI nder Seel i 0 11 1 7 8 0 r 
~ ~ -~ the Comp ies r, ct. 

:..----- ~-~--,--- ' 

.Q_Cc:C 1)1 ... ~ ~)J,, me ns a member oflhe Board . 

~ G) ~ 
,e,,,,, _ _ _______ ~W+~~R--+M@'"'!' rust hns come irno force. 

•• means the date on \\'hich this 1 rust Deed is executed with effect 

h) "Employee" means such personnel as defined under the Scheme, as amended from 
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i) "Option" means au employee stock option granted ro a Beneficiary, which gives 
such Beneficiary the right, bt1r not an obligati on, LO acquire at a futu re date the Shares 
underlying the option at a pre-determi ned price. 

j ) "Option Grantee" shall have the same meani ng as defined 111 the Scheme, as 
amended from time to time. 

k) "Scheme" means and includes: 

1. any welfa re scheme of the Set1lor contemplating monetary benefits to the 
Employees, 10 be ad111 ini tered th rough the Trust, in accordance with the 
instruction of the Set1lor; and/or 

11. any Share-based employee benefit scheme of the Setrlor, introduced from time 
to ti me intended to be administered through the Trust. including the 'METRO 

Stock Option Pla n 2008' (" liSOP 2008 .. or "]'Ian") and 'Metro Brands 

Limited Employee Stock Option Scheme 2026' ("ESOS 2026"). 

11 1. Any such scheme upon becoming subject matter of the Trust shall be deemed 
to be an integrnl part of the Trust. 

1) "Secondary Acquis ition" means acqu isition of existillg Shares of the Cornpan_)' by 
the Trust on the platform of a recogn ized Stock Exchange for cash consideration. 

m) "Settlor" means ' Metro Brands Limited", a company registered in lndia under the 
provisions of the Companies Act. 1956, having CIN: L1 9200MH1977PLC01 9449 
and having its registered office at 401, Zillion. 4th r-loor, LBS Marg and CST Road 
Junction. Kurla (West), Mumbai, Maharashtra, 400070. 

n) "Shares" means equity shares of the Settlor as defined in the Scheme. 
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t) "Trust Pcr·iod" refers to the duration commencing on the Effective Date and 
continuing until the occurrence or the ea rl ier of (i) the winding-up of the Settlor, (ii) 
the termination or t:xtincrion of rhe TrusL or (iii) if prior to the aforementioned events, 
subject to the consent or· the Se11lor. the Trustees unanimously and in strict 

compliance with the pro, isions of Applicable Laws a11cl the terms of this Trust Deed, 
determine that it is in the b..:st interest uf the Trust to advance the termination date, in 
which case. such earlier date shall be specified in v. riting by the Trustees. " 

u) "Trust Property" shall include the aggregate of the Trust Fund and all the Shares 

held by the Trust from time tu ti111e. 

1.2. Interpretation 

Unless otherwise provided or unless the subject or context otherwise requires, in this Trust 

Deed: 
(a) The wo rds and expressions used in capi talized form and not de fi ned in this Trust Deed 

but defined in the Scheme and in th · rt.:k,·unt pro,·isions of the Appl icable Laws, shall 
have the meanings respectively assigned lo them fi r t in the Scheme and then in the 
Applicable Laws. as the rn11tcx1 requi res. 

(b) Any reference to the pro\'isions of an) statute shal l b~ deemed to include reference to 
the same as in force (including a11y amendment or reenactment) at the ti me the matter 
relating thereto occurs: 

(c) Clause headings are in~ertcd !'or case of reference only and shall not affect the 
interpretation of this Trust 01:Ttl. 

(cl) Words and expressions clcti,1ed 111 the Companies Act. 20 13 shall bear the same 
meanings herein: 

Words denoting one gender i1 1-:lude nil ge11ders; v,·orcls denoting company include body 
orate, corporations. a11d trusts. and, ice-, ersa: 

,~,ra;~~ 

(f: ff ords used in this Trust Deed in singular form shal l refer to its plural form and 

~ rsa as the context requi res. for instance. the terms ·'Trustee'· or "Trustees" shall 

~ :,:_~_-....... d and construed in the c.:011tex1 or a sole corporate Trustee or more than one 

""""•= e. 
'-

to such document. security or c1gn:ernen t as amended. novated. supplemented, varied 
or replaced from time to ti111e: 

/. ,< -r · .(iJ.. Tl r::r~ " ncl ud i ng ..... incl udc .. and --; n pa rt i cu la r .. shall be consu·ued as being by 

~ ~ I t:--~rnl_riJ::U1st ·ation only n11cl sl.all not be construed a limiting the generality of the 
-~-·--~L----~ ·ece 1110 v,, rds . 

... -,. t, 

~ -0")~ · 



2. Settlement or Trust 

2.1. The Settlor hereby sel!les upo11 the Trust the In itial Corpus and thereby establishes the 
Trust under the name of ' Mct,·o Brands ESOP Trust· ror the benefit of the Beneficiaries 
and for the purposes and objects set out in this Trust Deed . The Trust shall be irrevocable 
in nature. 

2.2. For effectuating the said desire and in consideration of thi s Trust Deed, the Settlor hereby 

declares that it has prior to the execution of these presents. handed over to the Trustees the 
Trust Property, including the Initial C'orpus and all the estate, ri ght. title, interest, property, 
claim and demand whatsoever at law and in equity. 

The Trustees shall henceforth hold and stand possessed of the Trust Property upon Trust 
and subject to the power, provisions, agreements. and declarations hereinafter declared 
concerning the same. 

3. Name and P1·incipal Office of the T rust 

3. 1. The Trust hereby established shall be called ''M etro Brands ESOP T rust". 

3.2. The principal office of the Trust shall be 401 , Zillion, 4th Floor, LBS Marg and CST Road 

Junction. Kurla (West), Mumbai. Maharashtra. 400070 or at such other place in India as 
the Trustees may from time LO Lime decide. 

4. Irrevocable T rust 

The Trust shall be irrevocable fo r all the times and the Settler does hereby release, 
relinquish, disclaim. surrender and determine all its rights, title, interest or powers in the 

Trust Property. subject lo the provisions of this Trust Deed. 

5. Objects of the T rnst 

ts of the Trusl shall include inter a/io: 

, ~n;,.,,; ering, mana!.!in~. fundim.!. and irnJJlementi1w.: the Scheme introduced by the 
,-. -a"~"-.."'I'?,. , ~ ~ ~ ~ ~ • 

r,f!/_v...~ ~p ·om time to ti me and in accordance wi th the terms of such Scheme; 
•I.... i_l~ ~ - ' 0, ,,r ~\ . 
~(~ ~ • 

~) \ i :::,:: a<tg 1 of Shares of lhe Settlor by sub:.;cribing or by purchasing through seco·1~dary 
\.\... = , .:;; ac n, for the purposes of this Trust and the benefi t of the Scheme, in 

"-- nee with the Appl icable L.1-.,:s: 

c) 

cl) 

e) 

transferring Shares to the Beneficir1.ries at such r l,i,;l,,:...,.,\~ ~ ~o~n.,.s~l=IC~h:.,,.:;:te::r:,:,n::.1s:.,:a~n::d __ 
conditions in accordance wi th the terms of the Sch m~ ._::_.\'···: x -..- ·-~~ ~ ~· • . . 
dealing in cash and other assets in accordance with the terms yr the Sc1eme, 

provisions of this Trust Deed and App licable Law : ~1cR-£r-c-- I V 2>'') 
--:-------- - .... ~ .,,----~ 

performing such other acts. deeds. or things eithu.· ~..w~~~,1,11°,.,..lo;/,,!r. i~~~o~~~, ~.:::_c~li::o~n_J 
with other matters or objects. as are. in the opi11ion of the Trustees, incidental or 
conducive to the welfare of the Uene!iciaries or the attainment of any one or more of 

the objects of the Trust. .... 
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6. T rust P und and its Application 

6.1. The Trustees shall hold, and stand possessed of the Trust Fund. including any investment 
made out of such fund and any accumulation. addition and accretion thereof including 
dividend on Shares held. 

G.2. If any person shall lend. pay. transfer to the Trustees any sum of money or contribu!ion 
with the intent that the same sha ll be held upon the Trust declared by these presents and 
such sum of money or contribution sha ll be consolidated with and form one fund with the 

Trust in al l respects as if the same had been originally comprised in the Trust Fund. 

6.3. The Trustees shall hold. pay. apply and deal with the Trust Fund in al l respects for the 
purposes of the Scheme and as th.;rein directed and generally to carry out the provisions or 

the Scheme. 

6.4. The Trustees shall permit the Trust Fund ro remain in cash or deposit the same or any part 
thereof with any commercial chccluled bank in [ndia or invest in one or more of the ways 
consistent with the Indian Trusts Act. 1882. or may acquire therefrom or from borrowings, 
Shares from the Settle r and other sources as permilted under the cheme and Applicable 

Laws. 

G.5. The Trustees shall ensure that the Trust shall not enter into any deri vatives contract or 
purchase or sell or deal in any derivatiH:s µroduc t either directly or through any broker or 
any agent in any part of the \\Orld. 

6.6. Without detracting in any way from the generality of the fo regoing. the Trnst Fund will be 
applied for the purpose of distri bution at the end of the Trust Period amongst the 
Beneficiaries or anyone or more of them to the exclusion of the other or others in such 

rtion and in such manner in all respects as the Trustees may deem fit subject to the 
n of the Settlor. 

.. ~ ~t,;u;.r;- • 
($' 4 

/ I:,', ·,:.u pe ,·ty 

t I ' l 
\ • , , T ees shall henceforth hold and sta11d possessed of the Trust Prope11y (which 

'---""""'·:,..., a,u.,., • ., ... , 1 shall , unless repugna11t to the subject or co11text. also include any other sum or 
properly and inve t111cnls of any kind whatever into which the same or any part 

ereof may be converted. i11\'esrcd or ,·aricd from time to lime and those which ma)' be 
acquired by the Trustees or come lo their hands b) virtue of this presents or by operation 
of law or otherwise howsoever i11 rel ation to these presents including all donations, gifts, 
bequests and legacies either i11 cash or other properties movable or inunovable or 
otherwise, howsoever which may be received by the Trustees from time to time for the 
purpose of this presents) a11d all accrdio11s thereto and income including capital ga ins a11<l 

- i~d .arisiug.J,)1ye'from or related thereto settled upon the Trust and subject to the 
T.:;r:~:k:':' po~wer.s... prori;;onsf agreements and dec luratio11s hcrt:inafter declared and contained 

·--,concerniqg the\(!7. 
/ ~C l The ~ sl~ hall l old the 1 rnsi Pmperty for the exe I u i vc purpose of the Scheme. To the 

"Ot - ex(efft:: my strclrpr perry_ in_ excess of requirement o'.· the Schemes may _be applied for the 
, O ~ fi~ all the B nefic1ane or c111y one or more of them to the exclusion of the other or 

and in such manner and in all respects as instructed by the Settler. 

~ · 
✓ 
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8. lleneficiaries 

8.1. Beneficiaries under this Trusr shal I mean such persons ns detined in Clause 1.1 (b) of this 

Trust Deed. Subject to the pro,·isions of the Scheme. in the event of any Option Grantee 
ceasing to be an Employee. he/she shall ipso fc1c10 cease to be a Beneficiary of the Trust, 
except to the extent of benefits accrued to him/her (or to his/her legal heir/ nominees in 
case of his/her death while in employment) as per specific terms and conditions of the 
Scheme. Subject to the terms of !he Scheme and the ad vice of the Corn mi ttee, the Trustees 

shall be entitled from time to time to add to the list of l3cneficiaries of this Trust, the name 
of any person who is an Elllployee under the Scheme. 

a) 

b) 

Rights of Bcnciiciarics: 

1. Right to information: Beneficiaries, on demand, shall have the right to be 
provided enough information about the Trust and its administration to know 
how to enforce their rights. 

ii. Right to accou11ting: Beneficiaries, on de,nand, are entitled to Trust accounts 
which is a report of all income, expenses, and distributions from the Trust. 

Obligation of Beneficiaries: Each Beneficiary in his or her own interest may have 
a general understanding of the working of the Trust mechanism and the terms of 

the Scheme. 

9. Details of the Scheme 

9.1. The salient features of the Scheme as referred to in Sub-clause 1. I (k)(ii) of this Trust 

Deed are: 
a) The Scheme permits the Trust to acquire Shares of the Settlor, utilizing the Initial 

Corpus. loan provided. if any. by the Settlor and other Trust Funds held or acqui red 
by the Trust from time to time for the purpose of administering the Scheme: 

d) 

e) 

The Committee shall supervise the Scheme, whereas 

general administration of the Scheme; a11d 

-re-rrnst-stratJ-1111tlermk-1=---~-, 

CJ-e_ ~c- I e_ ij 
., _______ ....L-.._,_,..,,.,,, __ -1 

The procedure prescri bed by the C'ornrnittee, 111J) inter t!i~1 requ~ h~ n~!~!~ 
to authorize any person nominated b) the Company inc 1dmg the ~ 1st to d~ n~ 1-._;;: _______ ___ _ 

Shares arising out of exercise on behalfof the Beneficiaries till the realization of sa les 

proceeds of Shares. 
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10. Embargo on sulc of Shares 

In the event the Trust/ Trustee is in possession of Shares of the Settlor, it is not permitted 
to sell, transfer or otherwise dispose or the same. as per terms of the Scheme, and in due 
compliance with the prevailing SBEB Regulations. 

11. Trustees 

I I . I. The number of Trustees of the Trust where individual or one person companies, as defined 
under the Companies Ac t. 2013. are appointed as Trustees. there shall be a minimum of 

two such Trustees. and in case a corporate entity is appointed as a Trustee, then it shall be 
the sole T rustee. 

11 .2. The maximum number of Trustees shall not exceed five or such other number as the Settior 
may decide from time to time. 

11 .3. The continuance of a Trustee in such capacity shall be at the di scretion of the Settlor and 
his appointment as a Trustee shall forthwith be cancelled and his office vacated on receipt 
of written intimation or such other means of communication such as email, postal mai l. or 
others etc., from the Settlor to this effect, to the concerned Trustee and other continuing 

Trustees. if any. 

11 .4. lf the office of a Trustee is ,·acated. ei ther by death. insanity, resignation, insolvency. 
refusal or neglect to act as Trustee or 011 his otherwise becoming incapable or unable to act 
in the Trust of these presents. the Settlor shall be under no obligation to fill the vacancy 
occasioned in respect of any Trustees so removed or any other vacancy in the number of 
Trustees until it thinks fit and so long as the number of Trustees shall not be less than two 
and pending the filling-in of a11y vacancy. the continuin!]_ Trustees shal l have power to act. 

n appointment or re-appoi lltment o!"a ne\\ or additional Trustee. the Trust Propert) 

so far as may be necessary or be req uired. be deemed to be transferred so that 
. -~ • _. ,.. be vested in al l the Trustees for the lime be ing (including the re-appointed, 

(: ; onal Trustee). and sueh re-appoinrcd. new or ad.ditional Trustee shall have the 
~ 1 /authorities and discretion as if he had been originally appointed a Trustee of 

\.~ s Tr ed . 
... = 

tees hereby appointed l>r nny or tlic111 or any future Trustees shall die or be ont 

fo r more than one year contim1ously or become bankrupt or insolvent or desire to 
be discharged or refuse to. or become unfit or incapable to act, then. and in every such case, 
it shall be lawful for the surviving_ or cont.inuing Trustees for the time being with the 

_,. _ _ap.pi;cwal of 1hetettlor. to appoi 11l a new Trustee and upon every such appointment the 
... •·"' ,-,.-- •• .,'. ·Tn1s.t Pr~ty hal l (if and o fo r the nature of the funds or other ci rcumstances . hall ~-

- ---· i:e.quire.or l+i-t be transferred so that the same shall be vested in the Trustees for the time 

i,Js< b; ~ ,~') 
ll-- ----i-t--:. ~.- wtrt' iou preJuc 1 e to re levant provisions or Applicable Law and subject to cognizance of 

~ 0 ~ t~ a Truste shall stand discliargecl from his office on renderi ng resignation in writing 
4....--------m"1')i1ii1'1111e~1l-vapnipnie~ni'f1111g of any oftlie disqua lifyillg C\'ents mentioned in sub-clause above. 
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I 1.8. ff the Settlor or any company/ entity into which the ettlor is amalgamated or merged. 
ceases to exist on account of wind ing up or dissolution or otherwise. then and in such event. 
the Trustees of the Trust shall step i11to the p lace of the Settler and such Trustees shall 
j ointly exercise or fulfi I as the case may be the rights and obligations cast upon the Settlor 
in this Trust Deed. 

12. Formation of Rules and Regu la tions by T n1stees 

12. l. lt shalJ be lawful fo r the Trustees f"rorn time to time to frame such rules and regulations, in 
compliance with the Scheme. object of the Trust and Applicable Laws, for the management 
and administration of the Trust as they shal I think fit and Lo add, alter, amend, substitute or 
vary the same and to make new rules and regulations provided that such rules and 
regulations shall not be inconsistent with the objects and interests of the Trust. However, 
the Trustees shall not have any power under this clause to vary the Scheme nor this Trust 

Deed and the said power shall rest with the Settlor. 

13. Meetings of Trustees 

13. 1. Quorum in case of more than one T rnstcc 

Trustees shall form and regulate their own procedure relating. to meetings of the Board of 
Trustees. ln case of a sole corporate Trustee. the quorum of any meeting of the Board of 
Trustees shall be one vis-a-vis in case of two or more individual Trustees. the quorum shall 

be two Trustees present either in-person or through video conferencing or other audio­
visual means. which are capable of recording and recognizing the participation of the 
Trustees and of recording and storing the proceedings of such meetings along with date 

and time. 

In case the requisite quorum is not present within half an hour of the meeting, it shall stand 
adjourned till decided again by Lhe Trustees. The Trustees shall, except with reference to 
the requirement of quoru m. be enti tled from Lime to time to al ter or change their procedure 

as framed or regulated. 

13 .2. The Board of Trustees may cal l such number of meetings as thought fit in a financial year. 

~IS7~ 
~1)-~~~c- of the Trustees for the time being. at which a quorum is present. shall be 
j ;.,-:,f""' ,x:r . pE~~"fu exercise all or any of !he powers. au thorities and discretions by or under the 

~ / r;' ~;w;:, t vef the Trustees or otherwise exercisable by them. 
l;._ \ f;r ·~ ✓ • )-

o{ ~<i ~ "' ~ 
~\-~:.4. ~-iz.e Jt f:i. ·e than one Trustee. such Trustees may f"rom time to time elect from among 

i.f>v>}'---J!.~t a Chai rman of the Board of Trustees and determine tl1e eriod for~~~ .... ----
'./ • M~ fi ce. If at any 1neeting of the n oard of Trustees. the Chai maia~{ .t1ot,pre~en_ ·1hin ~ 

thirty minutes of the time appointed for huiJing the same. the T us!e~s ,;;.e;~nt' 111aJ elec_t_ """-
:.:-~ .• a.-_., __ .. ,. ( ~-••• .. - - - ----! 

one from among t hernse Ives to be the Chairman of the m ect i ng. T 1e Chairman ma: r e: i~e 
at all meetings of the Trustees. ~ -e____ CC', ,,,, "Dj 

~ -·•-•ot .. , .... .-.)> . .. -~ - ,....,.,,.,,..,.,... __ --I 

13.5. The participation of Trustees in a meeting of the Trust may be ei her in p~ 1 O]u~ 
video conferencing or audio-visual me:ms or any other modc,.as ' • •• - : 

Trustees. 
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13.6. A resolution may also be passed by circulation in writing. signed, whether manually or by 
secure electronic mode, by majority of the Trustees of the Board of the Trust, for ti me being 
entitled to receive notice of a meeting of the Trust, shall be valid and effective as if it had 

been passed at a meeting of the Trust. duly convened and held. 

14. Decisions in a meeting and Committees of T rustees 

14.1. Trustees having difference of opinion aris i11g among them in al l matters wherein the 
Trustees shall have a discretionary power. the votes of the majority of the Trustees, for the 
time being in the matter shall prc\'ai l a11cl shal l be binding on all the Trustees including the 
Trustees who may not have voted provided however rhat if as a result of one Trustee not 

having voted. or the Trustees shall be equally divided in opinion the matters shall be 

decided according to the casting vote of the Chairman of the Board of Trustees or the 

Chairman of the meeting as the case 111ay be. 

14.2. The Trustees shall 111eet together as may be necessary for the purpose of this Trust and all 
decisions relating thereto taken by a majority of the Trustees present at any meeting of the 

Trustees of which due notice has been given to all the Trustees shall be as effective for all 
purposes as if such decisions had been the unanimous. decision of all the Trustees. 

14.3. A written minute of decision of Trustees taken in a meet ing held in any recognized manner 

shal I if signed by the Chairman of the Board of Trustees or Chairman of the meeting be as 
effective fo r all purposes as if such dec ision had been reached in a duly convened meeting 

of all the Trustees. 

14.4. The Trustees may appoint such comm ittee or committees of the Trustees along with another 
or others for such purpose or purposes and with such powers and authoriti es always within 
the powers and authorities of the Trustees themselves and upon such terms and conditions 

~ SUB- ing in particular the removal of members of any such committee or committees and 
·~P~~~G@ ·ntment of other members in their place as the Trustees shall from time to time 

j,,r~-au ·~M 
~r',t ~il ·l \'-? 
~(t:, ~'ft~ t)t 
4: I ~ 15 111/afrns'~,1..~ carrv out directions 
W: \ v-· ~~~~ ~~ J 
~ \,,. ·~l._~'J' .... / .:;: 
~ \..~"""" :-N~rtlf anding anything co1nni11ed to the contrary elsewhere in this Trust Deed, the 

* i\,fUM~~u* s shall comply vvith and carry ou t all such directions and reco111111endatio11s as may 
e given by the Settler (or any person or persons appoi 11ted by the Settler, including its 

Board and the Committee) from Lime to time in relation to any matter with respect to which 
the Settler has power under this Trnst Deed, under the cheme, or under Applicable Laws 

to direct, determine or decide. For removal of doubts, it is clarified that the Board or 
Committee are empowered and entitlc.:d without any furthe r formalities or approvals to give 

----- "'c!We~cITons aii.cl'"reconlliendations 011 behalf of the Sertlor under this Clause. 

~ 
- 16. Duties ofTbe ruSt<fS 

') 4 Totw't;,,al]d an !thing contained elsewhere 

d ru~t~S:, · II alway act in accordance with: 
a ~ Trust; 

111 thi s Trust Deed, the Trust and the 

b) the guidelines of the C'ommi llee and code of conduct 011 Insider Trading and other 

regulatory aspects, existing or framed in future; 
c) provisions of the Appl icable Laws: and 

ct) 
½ 

, co? thc Schcrn,·. 
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16.2. The Trustees shal l act in the interest of the Beneficiari es and shall not act in any manner or 
include any provision in this Trust Deed that would be de trimental to the interests of the 

Beneficiaries. 

16.3. The Trustees shall facilitate the Beneficiaries to fund for Exercise, as permitted under the 

Applicable Laws. 

17. Powers of Trustees 

17.1. Subject to the duties mentioned above. the Trustees shall have the following powers and 

discretions: 
(a) fl.11! power and discretion to agree with the Selllor on all matters relating to the 

operation and administration of the Trust and no person claiming or entitled to any 
interest under the Trust shall be entitled lo question the legality and correctness of any 
arrangement or agreement made between the Settler and the Trustees in relation to 

such operation and admin istration: 

(b) the Trustees in whose name the Shares are, at any time. registered may jointly with the 

authority of a resolution of the Trustees (in case o r more than one Trustee) by deed 
appoint an attorney or attorneys fo r the purpose of executing fo r them or on their behalf 
any transfers of any such Shares fo r the purposes of the Scheme and may with such 
authority revoke such appo intments and make new appointments; 

(c) by resolution authorise the manner i11 which cheques and other documents shall be 

signed and endorsed 011 Trust' s behalf; 

(cl) tu appoint, suspend. or dism iss the salaried employee/consultants of the Trust; 

(e) to provide for benefits for the sa laried employee/con ultants of the Trust, if deemed 

necessary; 

ar and deal with complaints pertaining to the affairs of the Trust; 

.-( -~--:p.,x;;r. ~ ( the Trust Fund and administer the Trust Property and pay all costs, charges and 

('-?' ·• ex in any way incurred by the Trust, and to have custody of the records, 
: l do ts, papers, etc. of the Trust, and to examine and check the accounts and other 
l \ ... .; 1- l ! 1 ,. ~\ r 
\ V, f:xt::-1~. re f the Trust: 

l " "'!!'4:;.._~·>' 
'-.\.. s=.:~a ;.,:;, 

w or obtain loans from any p rson without liability to the Settler, scheduled 
1ercial banks. financ ial inst itutions fo r the purposes of the Scheme, within the 

approved limits as per Applicable Laws and/or Sch e. and/or approval from 
;:~~=-~~~=-·- .... .... ·-•. ·- . 
~~·,-.., - "'""' s ... 

~ ~ ......... ,...... - . 
Shareholders; ..., """' -----~1 

~t 1A. •' H... ~~ • 

~~ ,, 
(i) from time to time_ appoint with or without remunera ion (as 1l1ay be derei:min:e~- • -I 

managers, secretaries. clerks and other employees as 1 ~ ~~'1°exped1ent tbr~ 'i 
carrying out the objects and purposes of the Trust; ----~ _ ~ f :...J 

-----------l 
~o"'·~c 

U) to make. vary or rescind rules and 01\.iers. if any. 1·or ti !fflirusJf&\mol.~ o~ s 
of the Trust and the munu!..'.emt'nl. control and rnai11tcna11ce of' a ll properties,"""~01--:;-~;,~ ..... -
documents and books or account pertain ing to the Trust and for the co:1duct of the .. 
affairs of the Trust; ~ 

t~ ' ""-"''"' ~ 
11 ""-1 ~ 

\~~ _,,.,, ..... -~ 
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(k) at any time and from time to ri 111e by po,, er of attorney to appoint any person or persons 
to be the Attorney or Allorneys or the Trust fo r such purposes and with such po,,:ers. 
authorities and di scretions and fo r such period and ubject to such conditions as the 

Trustees may frorn time-10-time think fit: 

(I) to enter into all such negotiations and contracts and rescind and vary all such contracts 
and execute all ucts, deed!:>. and things in the name and/or on behalf of the Trust as the 
Trustees may consider expedient fo r or in relation lo any of the objects of the Trust; 

(m) to authorise any person or prrsons ,,·hether Trustees or not to sign and execute all 
contracts. agreements. docu111ents. instruments. deeds and papers whatsoever relating 
to the administration and affo irs of the Trust or otherwise in which the Trust is 

interested; 

(n) to institute. conduct, del'enct . .::omprorn1se or compound or abandon any legal 
proceedings or refer to arbitrat ion. dispute. differences. claim. demands or things by 
or against the Trust or its otlic-:rs or otherwise concerning the affairs of the Trust and 
also. to compound and al lo,,· ti111e for payment or sati sfaction of any dues or of any 

demand by or against the ·1 rust; 

(o) to refer any dispute. difference. clailllS or demand or things relating to any matter in 
connection with, by or a~ai11~1 the Trust tu arbitration and to do al l other things proper 
for such purpose and obse1Ye :rnd perform the award: 

(p) to make payments from the Trnst Fund for ca rrying out the objects of the Trust; 

(q) to appoint sub-commitlee or sub-comrnillees consi ling of such members of their body 

~==::::,...... as they deem fit for such purposes as may be considered necessary with or without 

0
,,~, SUB-Rs- wers to co-opt members: and 

¼--s_~~ 1/u~ 
/~ r ~' ,J"i'f";:\ ~~ 

)!:. {ft <1:~~4 ~)J)) ~ uch other acts Cur the l"mthernnce of the objects of the Trust and/ or Scheme to 
v / /,J /"///ir.#J:f?' ~\ ~ ;j_. r~, ''h.-:i?f t !/~ nt allowed under r\pplicable I .aws. 

CJ { t-~ JJ;ir.~l - l ~ 
cJ) \ '{,· if~. ~ , OJ 

i:, '(\.. l l'f~tf he) ~ es shall be entitled from time to time to open. operate and maintain one or more 
j •;-•..__.~ l with any scheduled commercial bank and to pay money into, hold and draw 

L-IUMBA\ f I , . • d d fi d . ~==~-r,ey rom any sue 1 account lro111 ti me to t11ne as eeme 1t an to appo111t a person or 
persons to operate all such accowils. 

17.3. The Trustees shall be entitled from til!~e to time to open. operate and maintain one or more 
dematerialized (demat) accounts :111d 1or Trading accounts and subscribe. hold and deal in 
lhe Shares of the Settlor in the cle1nnt lor111 i11 the name of the Trust or in the name of the 

Trustees or such two or more or them at suc.:h Depository or Deposi tories as the Tru. tees 

- - ---·--::frn 1 
~ ,.. .. - ·· -· ~,-~-: ~ 

18. P°'Yh of lhc Set 'tor 

9 ~ < Th:::: 1J?av s ,bject to the p..m;s;ons of the AppJ;cable Laws and pr;or approval of ;ts 
-. ~ 1j~ders at a1 time make. suspend. a tcnd. or alter tit~ terms of its cheme in any 

1~ e~ it think 1it provided that such alteration or variation shall not be prejudicial to 
. J.:. ____ ,:_ __ ~tl~1c~· 7,i1~1t:e:re:s::'.ts~ o~f~t'.7:hc· Beneficiaries. Any clinnge or modification 111 the Scheme, shall be 

;nt;ma:ed to the Trustees. ~, 

~ ~ • 
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19. Restrictions on voting 

The Trustees shall not vote i11 respect of Shares held by the Trust to avoid any misuse 

arising out of exercising such voting rights. 

20. Reimbursement 

It shal l be lawful for the Trustees fo r tile time being in th is Trust Deed to reimburse itself 
or themselves or pay and clischmge out of the Trust Properties all costs, charges and 
expenses incurred in carrying out these presents or in or about the execution of the Trust 

or powers under thi s Trust Deed. 

21. Liability of Trustees 

The Trustees shall be respectively chargeable only fo r such properties, monies Shares, 
funds and securities cis they shall respectively actually receive notvvithstanding their 

respectively signing any receipt fo r the sake of confo rmity and shall be answerable and 
acco LU1table only fo r their ovm respective acts, receipts. neglects or defaults and not fo r 
those of each other nor for any banker, broker. auctioneer or other person with whom or 
into whose hands any Trust Properties, monies, Shares, funds or securities may be 
deposited or kept nor for the insurncient or deficiency of any securities nor for any other 

loss unless the same shall happen through its/ their ov,n wi llful default. 

22. Records, accounts, and audit 

22. 1. The Trustees shall make arrangements to prepare and keep all necessary account including 
the accounts of individual Employce·s records. transfers and other document5 in 
connection with the operation of the Trust and to generally carry out all administrative 

work in connection therewith . 

22.2. The Trustees shall cause to be kept minutes of their proceedings and shall also k~ep and 
maintain proper books of accoum. records. and documents, for each Scheme (if more than 
one Scheme is subjected to this Trust) so as to explain its transactions and to disclose at 
any point of time the fi nancial position of each such Scheme and in particular give a true 

and fai r view of the state of affairs of each such Scheme. 

rustees shal l submit the Trust accounts to audit by a practicing chartered accountant 

~r~~(;~:-t~it~,p f chart_ered accountants being entitled t? aud_iL Ullder_ the Applica~le Laws and as 
~ ..... (t ::,,.1Jt'._t~~o· ~. ' 11ve111ently may be after each such audit deli ver copies of the audited accounts to 

O ( t\ ,rllihe ~®n 
-.1 I , )_.. ,(;.1~ • • 
<Cl \·~ . , ~~.)~ ' "\. "~ .. ;~·r . . . ~· 

• 1 \ ... ~~~<l ' . 
\. 21.·,;;,,~Pro ial advice 

24. 

""'\,_ .. '-W,~ ""W,~ 't'' 
ustees may act on the advice or opinion of any ,!WY~~1<:~f('ict"?;ry,-aecou1~ t • 

or other profess ional or businessperson whether such· ·I vice was o'Stainecl"t5yth7ttll'ees-. 
or by the Settlor and shall nol be responsible fo r any less ~ i@-~ jheir so a ting. 

,____-~-•·--.1.-..' ~....J...._:_,t{~j 
Professional charges of Trustees ~o~~ 
Any Trustee being a so licitor. accountant or other person engaged ir1 any profession or 
business shall be entitled to be pnid ,di usua l professional or proper charges for business 

transacted, ti me expended. and acts clone by hi m or any partner of his in connection with 

t 

I 

• 



business could have done personally. provided that any such payment shal I be subject to 

the prior approval of the Sett I or. 

25. Removal of Trustees 

25 .1. The Settlor may at any time without any other fo rmal ity -
(a) remove any person from the offi ce of Trustee; 
(b) accept the resignation of a Trustee from such position: and 
(c) appoint new or add itional Trustee. 

25.2. A Trustee appointed for a speci fie period shall automatically vacate office at the end of 
such period. 

26. Power to amend the T rust Deed 

26.1. otwithstanding anything contained anyv,1here else in this Trust Deed but subject to the 
Applicable Laws. the Settlor shall have the power to amend, alter. vary, modify, or add to 
the provisions of this Trust Deed. provided however, that no such amendment, alteration. 
variation, modification or addi tion shall be valid insofar as it is detrimental to the interest 
of the Beneficiaries. 

P.-ovided further that the power under this clause shall not be exercised to directly or 
indirect!) amend. alter. va1") . () r 111odi(v the chc111e. 

27. Governing Law and Jurisdiction 

This Trust Deed shall be governed by and construed in accordance with the Applicable 

Laws within jurisdiction of fndia. Subject to provisions of this Trust Deed, the courts in 
bai shall have exclusive juri sdic tion to settle any disputes. differences. controversies. 

stions relating to the va lidity. interpretation. construction, performance and 
_.,.. .,~ nt of this Trust Deed. 

/:,-~ -~r~k:- · ., 
'{' "'•',!'.+'""' ,.. 

"' ·, ·Wf!ff.. ~ s~ • f'\jrf1f ~-
l ~ ;2,¥A!. N~ 
\. '_t4,~ ~ . 

... ,..,,;.r : :-:.? 

s or communications required to be given b) a party to the other party by virtue 
1is Trust Deed shail be in\\ riting at its / his/ her / thei r respective addresses as infor:ned 

and kept in relevant records of the parties from time to time. 

29. Period of Trnst and Dissolution 

29. 1. The Trust will be valid until the expi ry uf the Trust Period. The Trust sha ll be dissolved on 
fulfi lment of its objects. or if the rul lili11e11t of objects beeo111es impossible by destruction 

s~~ --· - ~-~ ---... ---.. --·· ~ 
---:f.l. • 29.~. On di.ssG.1-Htt e Trust l'ruµe rty aft,.:r sati sfaction of all outstanding liabilities, if any . 

.,.;..--·· ~re shallcb\ ut~ zed ither fur :in)· \\'cil11re ncti \ it ies pertain ing to l~eneticiaries or ca;, be 
9,e__~ traJs~ed> t.s) any other e111ployee wel t"arL· trust et-up by the Scttlor in accordance with 

SBE-B' egu ation. as amc11d~d from ti 111c lo time. 

- ~---~- - ~ ~ ~~ _,=.....;;::,.__ ~ t 

\l"U)'l / , ,,. . 
-~ / , 



30. Miscellaneous 

30.1. Words and c:xpressions defined under Applicable Laws. shall prevai l over words and 
expressions defined under the Trust Deed. in case of ai1y conflict. 

30.2. Words, expressions. clauses. section ·. regulations not inco rporated in thi s Trust Deed but 
forming an integral pan of the Scheme. and 1'\pplicable Laws including any statutory 

modification or re-enactment thereto. shall be deemed to be included in this Trust Deed 
and fo rm an integral part of it. 

IN WITNESS WIIEREOF, TllE SKITLOR, Tlm TRUSTEE HAVE SUBSCRillEI) 
THEIR RESPECTIVE HANDS HEREUNTO, ON THE DJ\ Y, MONTH AND YEAR l<'Il<ST 
l\'11£ TtONED HEREI 1/\BOVE. 

Signed and deli vered by the authorized representative For SETTLOR 
Mr. tvlohamrned lqbal Hasanally Uossani ror and on 
behalf of the Metro Brands Limited, in the prese11cc of 
the fol lowing vvitnesses. 

Signed and delivered b ee. Mr. Abhishek Sarda For TRUSTEES 
on behalf of Qapita EquityTl:cli Li111 i11::d (Fonner!) 
known as KP Corporate Solutions Limited), in the 

presence of the following witnesses. 

Witness 1 
1 Wit ness 2 

Signature: fo \~~· 
• Signature: 7' 

Name: Name: Mdv\ \¼.CY" 

Add ress: ~~Ql.1 ~)o\-. t 'I, ?~""'e.-. ~+.. f\clcl rcss: 

LAJ.o.. ~r·-h-~ c.,.1 • .....,' ~l..of°' 
4c2o~ I 
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