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DEBENTURE TRUST DEED

| This DEBENTURE TRUST DEED (hereinafter referred to as the "Deed") is made at Mumbai, on this the
_ 22w day of August 2022, by and between:

J  Kotak Mahindra Prime Limited, bearing CIN UB7200MH1996PLC0S7730, a company incorporated
< 2\ under the provisions of Companies Act, 1956 and duly registered with the Reserve Bank of india as a non-

.\ banking financial company, and acting for the purposes of these presents through is registered office at
27 BKC, C27, G Block, Bandra Kurla Complex, Bandra East, Mumbai-400051 (hereinafter referred to as
the “Company” which expression shall, unless it be repugnant to the subject or context thereof, be
deemed to mean and include its successors and permitted assigns) of the ONE PART;

AND

IDBI Trusteeship Services Limited, bearing CIN UB5991MH2001G01131154, a company incorporaled
under the provisions of the Companies Act, 1956 and and acting for the purposes of these presents
through its registered office at Asian Building, Ground Floor, 17, R Kamani Marg, Ballard Estate , Mumbai
400001 ‘(hereinafter referred to as the "Debenture Trustee", which expression shall, unless it be
repugnant o the subject or context thereof, be deemed to mean and include its successors and permitted
assigns} of the OTHER PART.

The Company and the Debenture Trustee shall be individually referred to as a “Party” and collectively as
"Parties”.




WHEREAS

A.

The Company is a public limited unlisted compgr{y; and s registered with the Reservé Bank of
India ("RBI") as a non-banking financial company., The Company has been issued a certificate of
registration bearing number B-13.00994 dated 3.9:1998 by the RBI.

i
¥

I Rl |
Pursuant to resolufions passed in terms of !e ‘_;on‘ 180(1}(a) and Section 180(1)(c) of the
Companies Act, 2013 at the Extraordinary Gef;gﬁal iMeeting of the Company heid on May 16,
2018, the consent of the shareholders of the Company by way of special resolution has been
accorded to the Board of Directors of the Company for borrowing, from time to time and on such
terms and conditions as may be determined by the Board of Directors of the Company from time
to time, certain sums of money, notwithstanding that the sum or sums of monies to be borrowed
together with the monies already borrowed by the Company (apart from temporary loans obtained
or o be obtained from the Company's bankers in the ordinary course of business) may exceed
the aggregate amount of the paid-up share capital of the Company, its free reserves {that is to
say reserves not set apart for any specific purpose) and securities premium, provided however
that the maximum amount of money so borrowed by the.Company and outstanding at any point
in time {apart from temporary loans obtained from the Company's bankers in the ordinary course
of business) shall not at any time exceed the limit of Rs.35,000,00,00,000/- (Rupees Thirty Five

Thousand Crores only} or such other limit as may be approved by the shareholders from time to _

&

time. The shareholders further accorded their consent to the Board of Directors of the Company
for creating a charge on whole or part of the assets/ movable/ immovable properties of the
Company for securing the amounts borrowed by the Company.

Pursuant to a special resolution passed in'terms of Section 42 of the Companies Act, 2013 and
the related rules framed thereunder at the Extraordinary Genera Megting, of the shareholders
held on April 30, 2022, the consent of the shareholders of the Compahiy. Has been accorded to
the Company, to raise funds by way.of fssuance of non-convertible debéntites frominie to time,
in one or more Seties { Tranches on a private placement basis and on such terms and conditions
and on such security as may be determined by the Board of Directors, provided that the aggregate
amount to be raised through the issuance of the non-convertible debentures pursuant to the
authority granted under this resolution shall not-exceed Rs. 15,000,00,00,000/- (Rupess Fifteen
Thousand Crores only). , }

Being duly empowered by its memorandum of assotiation and articles of association and subject
to the aforesafd special resolutions passed by the Shareholders of the Company and as the same
may be amended, modified, superseded, reiteraled; fatified or such resolution as may be passed
afresh from time to time pursuant to the said relevant provisions, the Board of Directors of the
Company at its meeting held on April 29, 2022 (‘Board Resolution"), in terms of Section
179(3)(c) of the Companies Act, 2013 has decided and approved, infer alia, to issue secured,
non-convertible, redeemable debentures upto an aggregate amount not exceeding
Rs.15,000,00,00,000/- (Rupees Fifteen Thousand Crores only} (which may include ‘Principal
Protected Nifty Linked Non-convertible Debentures (NLDs) or any other Principal Protected
Market Linked Non-Convertible Debentures (MLDs)} in one or more Series/Tranches and on such
terms and condiions as may be determined by the Board from time to time. The Board of
Directors of the Company at its aforesaid meeting also passed a resolution for creating security
by way of first ranking and pari-passu charge on certain assets of the Company.

+

Pursuant to the above referred Board Resolution and as the same may be amended, {'nodiﬁed.
superseded, reiterated, ratified or such resolution as may be passed afresh from time to time, it
has now been decided to issue secured, non-convertible, redeemable debentures an private
placement basis, upto an aggregate nominal value no! exceeding Rs.15,000,00,00,000/-
(Rupees Fifteen Thousand Crores only) {“Overall Limit") {which may include Principal Protected

Nifty Linked Non-convertible Debentures (NL.Ds) or any other Principal Protected Market Linked

Non-Convertible Debentures (MLDs}} in one or more Tranches/Series from time lo lime, each
Series not exceeding a tenor of 120 (One Hundred and Twenty) months from the date of pliotment
or such other tenor as may be prescribed by statute or reguiatory authorities, and on such terms
and conditions as may be determined from lime to time ("Debentures” and as more particularly
defined hereinafter), :

The Company shall, at the time of issuance ¢ ‘ ny new Tranches/Series of Debentures, also
decide the other terms and conditions of sbe of each Serfes/Tranche of Debentures

-
’
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G.

including, without fimitation, the size of each Tranche, allotment date, rating, listing, interest rate,
redemption terms, put / call options. Subsequent to the allotment of such Debentures, the
Company shall provide the Debenture Trustee with details of such Debentures allotted,

.The Debentures shall be issued on a private placement basis in one or more Tranches/Series in
accordance with the terms and conditions set out in this Deed as also in accardance with the

teims and conditions of the respective Disclosure Document(s} as required pursuant to
-quidslines, if applicable, of Securities and Exchange Board of India ("SEBI"} and the RBI and
.such other regulations / guidelines that SEBI / RBI may prescribe from time to time or under
quidelines of any other regulatary authorities or otherwise.

“The Debentures shali be issued in dematerialised form and shall be subject to the provisions of
the Depositories Act, 1996 and rules notified by the Central Depository Services (india) Limited

(*cDSL") and National Securities Depository Limited ("NSDL") or any other Depository from time

‘to fime.

‘(‘)ne of the terms of the Issue of the Debentures will be that the redemption/ repayment of the
" principal amount of the Debentures, payment of interest in refation thereto, default interest (where
-applicable), additional interest (if any); payment of Redemptlion Premium (if any), remuneration

of the Debenture Trustee and Receiver and all costs, charges, expenses and other monies
payable by the Company In respeci Df 1he Debentures undet the refevant Transaction Documents
will be secured by way of a first pé piaésu charge over the Hypothecated Assets (as defined
herein below) and as may be requlred under the terms of this Deed any Additional Security (as
defined herein below).

Pursuant to the aforesaid and the authority granted by the resolution passed at the Board
Meeting, the Company proposes to secure:

(a) all of its obligations and liabilities under or in respect of the Debentures under the
relevant Transaction Documents including the redemption/ repayment of the principal
aimount of the Debentures, payment of interest in relation thereto, default interest {where
applicable), additienal interest (if any), payment of Redemption Premium {if any);

(b) all monies due and payable to the Debenture Trustee including the remuneration

' payable to the Debenture Trustee andfor the Recelver In terms of and pursuant to the
Debenture Trustee Agreement (as defined hereinatter), this Deed, and the Deed of
Hypothecation;

{c) ali fees, costs, charges and expenses and other monies payable hereunder or under
any of the Transaction Documents including for creation, preservation and enforcement
of the Security;

{(a), (b) and (c) are hereinatter referred to as “Secured Obligations”)

By granting / creating security by way of (i) a charge In the nature of hypothecation over the
Hypothecated Assets, which charge is to be created under the Deed of Hypothecation, on a first
and pari-passu basis in favour of the’ ‘Debenture Trustee, who will hold the same for the benefi
of the Debenture Heolders (as dafmléd}heremaﬂer) (i) Additional Security, as may be created by

.the Company under the terms of C!éuse 2.4 of Part 8 of this Dead; and (i) Additicnal Security,

as may be created by any Third Pg

..lelgor under the terms of Clause 2.4 of Part B of this

‘Deed, in favour of {he Debenture Trua:téé;r‘who will hold {he same for the benefit of the Debenture
-Holders. fiEy

The Security to be created in terms of this Deed (as may be created under Clause 2.4 of Part B

‘of this Deed) and the Deed of Hypothecalion to secure the Secured Obligations and any proceeds
.realized upon enforcement of such’ Security is, subject to the terms of the Transaction

Documents, to be shared between certain olher existing secured lenders of the Company, the
Debenture Trustee (acting in trust and for the benefit of the holders of the Debentures) and other

‘lenders of the Company from time to tifme, on a pari passuy basis,

"The Debentures issued under any of the Tranches/Series may be listed on the Wholesale Debt
‘Market segment of the BSE Limited (hereinafter referred to as "BSE") or on any other stock
.exchange in India. Itis clarified that Debentures under certain Series/Tranches may not be listed.




L. The Debenture Trustee is registered with the Securities Exchange Board of India as a debenture
trustee under the Securities and Exchange Board of India (Debenture Trustee) Regutations, 1993
and pursuant to the consent letter dated July 28, 2022, addressed by the Debenture Trustee,
which has heen accepted by the Company, the Debenture Trustee has agreed {o act as trustes
in trust and on behalf of and for the benefit of the holders of the Debentures and each of thair
successors and assigns. ;

LI

The Debenture Trustee and the Company have ey F_e'red into a Trustee Agresment dated August

22, 2022 ("Debenture Trustee Agreement’_’)‘fﬁhereby the Company has appointed the
Debenture Trustee, and the Debenture Trustee has agreed to be appointed as debenture trustee
for the benefit of the Debenture Holder(s) and for; purposes related thereto, including for holding
the security to be created by the Company in favour of the Debenture Trustee fo secure the
Secured Obligations, for the benefil of the Debenture Holders,

Further, the Debenture Trustee and the Company have agreed to enter inlo a debenture trust

deed and such olher documents as may be required from time to time in relation to the
Debentures.

0. Accordingly, the Debenture Trustee has called upon the Company to execute a deed, being these
presents with a view to record the various terms, conditions and stipulations as well as the
Company's and the Debenture Trustee's obligations in respect of the Debentures, and the

Company has agreed to do so in the manner agreed by the Debenture Trustee, as hereinafter
provided,

P This Deed is split into the following sections: (a) Part A: which sets out the terms of Debentures,
which are standard in nature or are terms stipulated pursuant fo statulory or regulatory
requirements; {b} Part B: which sets out the terms of the Debentures which are specific {o this
issuance, meaning of capitalised terms and expressions used in the Desd and the Schedules
which are cross referred to under Part A or Part B of this Desd.

NOW THIS DEED WITNESSETH AND IT IS HEREBY MUTUALLY AGREED AND DECLARED BY
AND BETWEEN THE PARTIES HERETO AS UNDER.

PART A: STANDARD AND STATUTORY TERMS
1. APPOINTMENT OF DEBENTURE TRUSTE

1.1 Settlement of Trust

PR |

The Company has appointed IDBI T, qufeeship Services Limited as the Debenture
Trustee as tiustee for the holders of Debentures pursuant to the Debenture Trustee
Agreement. The Company hereby setlles in trust with the Debenture Trustes, a sum of
Rs.1,000/- (Rupees One Thousand only). The Debenture Trustee hereby gonfirms e
receipt of and accepts the above amount of Rs.1,000/- {Rupees One Thousand only) in
trust hereby declared and hereby agrees to act in a fiduciary capacity as trustee for the
benefit of the Debenture Holder(s) and their respective successors, transferees and
assignees from time to time in accordance with the terms and conditions of this Deed.
The Debenture Trustee acknowledges that the Debenture Holder(s) have agreed to
subscribe to the Debentures inter alia on this basis. The Debenture Trustee in such
capacily as a truslee agrees:

{a) to execute and deliver all documents including security ddcuments,
agreements, Instruments and cerlificates contemplated by this Deed lo be
executed and delivered by the Debenture Trustes:

{b) to take whatever action as shall be required to be taken by the debenture
Trustee by the terms and provisions of this Deed, to exercise its rights and
perform its duties and obligations under this Deed;

(c) subject {0 the terms and provisions of this Deed, to take such other action in
connection with the foregoing as the Debenture Holder(s) may from time to




1.3

1.4

time direct;

{d) to comply with all obligations and fulfil the duties as per the provisions of the
Companies Act, 2013 and the rules made thereunder and under Applicable
Laws;

PROVIDED that before initiating any action or exercising any right or performing any
duty under this Deed or any of the other Transaction Documents, the Debenture Trustee
shall, unless otharwise provided in this Deed, seek written instructions from the .
Debenturs Holder(s) and only upon receipt of relevant instructions from the Super
Majority or with the authority of the Super Majority Resolution or the Majority Debenture
Holders or with the authority of the Ma]omy Resalution if such action or exercising of the
rlght or performing of the ¢ ains to a relevant Tranche or Series (as the case may
be), shall the Debentur tee exercise such tights or perform such duty.
Notwithstanding such requjls t for instructions in writing the Debenture Trustee shall
never knowingly lake anyll inconsistent with the best interests of the Debenture
Holder(s). iy '

Resignation

(a) The Debenture Trustee may, at any time, without assigning any reason and
without being responsible for any foss or costs occasioned thereby, but after
giving notice of 60 {Sixty) Business Days, resign as the {rustee, provided that
it shalf continue to act as Debenture Trustee until a successor trustee is
appointed by the Company. A successor trustee appointed in accordance with
this Clause or Clause 1.4 of Part A of this Deed, shall in this Deed be referred
to as "Successor Trustee'. In this Clause 1 of Part A of this Deed, the
references to the term ‘appointment’ and its cognate variations when used in
relation to the Successor Trustee, shall mean include not only such
appointment but also the acceptance of such appointment and of ihe trust by
such Successor Trustee,

()] The Company shall, upon receipt of notice of resignation issued by the
Debenture Trustee, take prompt steps to appoint another entily competent to
act as trustee for the Debenture Holder{s) in place of the Debenture Trustee.
The Company shall appoint the Successor Trustee within the aforesaid notice
period faiing which the Debenture Holders shalt appoint the Successor
Trustee with the authority of a Super Majority Resolution.

Removal and Refirement .

The Debenture Holder(s rﬂay f'or sufficient cause but, after giving not less than 2 (Two)
months' notice in wntlng, rem" bor refire the Debenture Trustee if s0 approved by the
consent of the Super Ma]or’i o with the authorily of the Super Majority Resolution and
nominate an entity competgntidjact as the debenture trustee and require the Company
to appoint such entity as the(Siiccessor Trustee. The Company shal within 15 (Fifteen)
days of receipt of such dems:on approved by the consent of the Super Majority or with
the authority of the Super Majority Resolution take all necessary steps to appoint the
entity named in the resolution as the Successor Trustee and complete all necessary
formalities to give effect to such appointment.

Successor Trustee as the Debenture Trustee

Upon appointment of the Successor Trustee pursuant to the preceding Clauses 1.2 or
1.3 of Part A of this Deed, all references in this Deed to the Debenture Trustee shall
unless repugnant to the subject or context thereof, be deemed to mean and refer to the
Successor Trustee and the Successor Trustee shall without any further act or deed
succeed to all the powers and authorities of the Debenture Trustee as if it had been
originally appointed as the Debenture Trustee.

Debenture Trustee Remuneration

“.i;:"ij "
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The remuneration of the Debenture Trustee shall be as per the terms of the offer
lettersfconsent letter issued by the Debenture Trustee to the Company and as may be
agreed by the Company from time to time, [t is clarified that the outgoing Debenture
Trustee shall be entitled to pro rata fees out of the annual fees payable relating to the
actual period of its service as Debenture Trustee, where the resignation or remova

occurs in the midst of a year and shall hand over the balance fees to the incoming
Debenture Trustee. ' ‘

AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

2.1

22

23

2.4

The Debentures constituted and proposed to be allotted and issued in terms of this
Dezed are secured, redeemable, non-copvertible Debentures aggregating to a nominal
vaiue not exceeding Rs. 15,000,00,00,000/- (Rupees Fifteen Thousand Crores only), |
(which may include Principal Protectad Nifty Linked Non-convertible Debentures (NLDs)
or any other Principal Protected MatKet Linked Non-Convertible Debentures {MLDs)),
on the terms and conditions set olt in this Deed and the relevant Disclosure
Document(s)) which Debentures are proposed to be allotted and issued on private
placement basis in one or multiple Tranches/Series. The Company shalt inform the
Debenturs Trustee each time it allots and issues Debentures under any Tranche/Series.

The Company is desirous of issuing the Debentures for the purpose of augmenting the
resources of the Company for its financingffending aclivities, working capital and
general corporate purposes, or such purposes as may be mentioned in the relevant
Disclosure Document(s), in compliance with the provisions of applicable laws.

The Company covenants with the Debenfure Trustee that it shall pay to the Debenture
Holder(s), all Outstanding Balances payable in respect of the Debentures on their
respective due dates including the Redemption Amount and the interest or coupon
payable thereon, default interest (where applicable), Redemption Premium (if any),
additional interest (if any) and all other charges on the Debentures as stipulated and in
accordance with the Financial Covenants and Conditions and the relevant Disclosure
Dacument(s). The Company shall make / release all payments due by the Company in
terms of the Transaction Documents to the Debenture Holder(s).

The Company shall make all payments due by the Company in terms of the Transaction
Documents in accordance with the terms of this Deed,

FORM OF THE DEBENTURE

3.1

3.2

3.3

The Debentures (or any part thereof) issued in dematerialised form, shall be subject to

the pravisions of the Depositories Act,'1996 and the rules noified by the Depositories
from fime to time, and the Compah&i'jaf)d the Debenture Holder(s) are required to
observe and follow the same. Further, the guidelines issued by the Depositories shall
be followed by the Company, the Debéntiire Holder(s) and the Debenture Trustee,

The Debentures shall, between-the Holder(s) of the Debentures of each Series /
Tranche, inter-se rank parf passu without any preference or priority whatsoever. The
Security shall between the Holder(s) of the Debentures of all the Series / Tranches,
inter-se rank pari passu without any preference or priority whatscever,

The Financial Covenants and Conditions shafl be binding on the Company and all
Persons claiming by, through or under it and shall enure for the benefit of the Debenlure
Tiustee, the Debenture Holder(s) and all Persons claiming by, through or untler them.
The Debenture Trustee shall be entifled to enforce the obligations of the Company under
of pursuant to the Financial Covenants and Conditions as if the same were set out and
contained in this Deed which shall be read and conslrued as one document,

LISTING OF THE DEBENTURES

4.1

The Debentures {including any Series or Tranche thereof) may be fisted on the
Wholesale Debt Market segment of BSE or any other stock exchange in India (the
“Exchange”} within the timeline prescribed under Applicable Law. 1 is clarified that




P
4.2

52

53

5.4

Debentures under certain Tranches/Series may not be fisted.

In the event the Company proposes to list the Debentures (or any Series or Tranchs
thereof) on the Exchange, the Company shall at all times comply with alt applicabie RBI
regulations, SEBI regulations including the SEBI Debt Listing Regulations and other
Applicable Laws in relation to the issuance of the Debentures and the listing of the
Debentures on the Exchange and shall further ensure that all Government Approvals
and resolutions required to issue or list the Debentures are in place. The Company does
hereby agree and undertake that it shall execute the applicable listing agreements and
other agreements, documentsiand other wiitings as may be stipulated by the Exchange
for listing of the Debenlurés oh such Exchange and further agrees and undertakes that
it shall furnish all such information and documents as may be required by the Exchange
for the continuous listing of;;héji)ebentures. All expenses, costs, charges incurred for
the purpose of listing of the' Débentures shall be bome and paid by the Company.

5. iPre-Authorisation

In accordance with the terms of the Securities and Exchange Board of India's
Operational Circular for issue and listing of Non-convertible Securities, Securitised Debt
Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper dated
August 10, 2021 bearing reference no.SEBIHO/DDHS/P/CIR/2021/613 (as updated
vide the SEBI circular dated April 13, 2022 {bearing reference number.
SEBI/HO/DDHS/PICIRI2021/613) and as may be further updated, amended, modified
or replaced from time to time), the Company hereby submits the following bank account
details from which it proposes to pay the Redemption Amount and Coupon amounts in
respect of the Tranches/Series of Debentures. This Clause 5.1 of Part A of this Deed
will be applicable to such Tranches/Series of Debentures that are proposed to be listed
on the Exchange.

Detatls

S.no Particulars:

Bencficlary Name Kotak Mahindra Prime Limited

Name of hank ' Kotak Mahindra Bank Limited
Account number (9582560000034, 9582540001563
Branch address, including the | 5C/11, Mittal Court, 224, Nariman
emall address and phone no. Point, Mumbai 4000214

' csmiort.gho@kotak.com
022-66596377 / 66596295

3 Account Type. | iy Cash Credit

Fanl el A bt

The Company hereby pre-aufhorises the Debenture Trustee to seek the Coupon
payment and Redemptiorﬁ-{iﬁ’l‘ ount payment related information. The Company hereby
agrees o submit a letter té‘lthgifﬂ);ebenture Trustes, duly acknowledged by the aforesald
bank agreeing to provide Colpon payment and Redemption Amount payment related
information in relation to each of the Tranches/Series of Debentures from the aforesaid
bank fo the Debenture Trustee, The Company hereby further agrees and undeitakes
that it shall also inform the Debenture Trustee of any change in aforesaid bank details
within the timeline specified by SEBI of such change and the Debenture Trustee shall
act upon such change only upon submission of the duly acknowledged and accepled
pre-atthorisation letter from the successor /new account bank. The Company shall
cause the new account bank to acknowledge and agree for the same.

The Debenture Trustee pursuant to the SEBI Debt Listing Regulations shall intimate the
relevant Exchange and the Depositories ahout the status of the redemption payments
of the Debentures within the timelines as specified under fhe SEBI Debt Listing
Regulations.

This Clause 5 of Part A of this Deed will be applicable to such Tranches/Series of
Debentures that are proposed to be listed on the Exchangs.

6. SECURITY

6.1

Creation of Security




(a)

(b)

62  Maintenance of Asset Cover Ratio |

(a)

(b)

The Debentures together with the Payments fo be made shall be.inter alia
secured by a first pari passu charge over the Security, both present and future,
created/to be created by the Company and the Third Party Obligor {if any) in
favour of the Debenture Trustee for the benefit of the Debenture Holders.

The Security over the Hypothecated Assets shall be created in terms of and
under the Deed of Hypothecafion.

The Additional Security as may be created in terms of and under Clause 2.4 of
Part B of this Deed.

The Company and the Debenture Trustee agree and acknowledge that the
Security to be created In {erms of the Deed of Hypothecation and Clause 2.4
of Part B of this Deed to secure the Secured Obligations and any procesds
realized upon enforcement pfi such Security is, subject to the terms of the
Transaction Documents, to :ﬁg",sbared between ceriain other secured lenders
of the Company, the Debentiite: Trustee (acting in trust and for the benefit of
the holders of the Debenturés)ion the other hand and other fenders of the
Company from time to time a;pari passu basis,

PR

The Company shall, at all times, until the Final Setifement Date, ensure that
the Asset Cover Ratio is maintained at or above the Minimum Security Cover
at all times throughout the tenure of the Debentures ie. it is never less than
the Minimum Security Cover.

Without prejudice to the generality of tais Clause 6.2 of Part A of this Deed, the
Company shall, unfil and including September 30, 2022, for every Asset Cover
Testing Date, be obligated to fumish to the Debenture Trustee, on or before
the 45th day following the relevant Asset Cover Testing Date, a certificate from
an independent chartered accountant containing details and book value of the
Security existing as on the Asset Cover Testing Date so as to evidence that
the Asset Cover Ratio Is being maintained at or above the Minimum Security
Cover, On and from October 1, 2022, and until the Final Settlement Date, the
Gompany shall furnish a certificate from a statutory auditor, on every Asset
Cover Testing Date, containing details and book value of the Security existing
as on the Asset Cover Testing Date so as o evidence that the Asset Cover
Ratio is being maintained at or above the Minimum Security Cover,

The Company agrees that the Asset Caver Ratio shall be tested every quarter
on the Asset Cover Testing Date, and in the event the Minimum Security Cover
is not met on the Asset Cover Testing Date, the Company shall provide
additional security over other, / additional Receivables (“Additional
Hypothecated Assets”} within 90 (Ninety) days of the Asset Cover Testing
Date and notify the Debenture: Trustee in writing of the same substantially in
the format set out in Schedul? |] of the Deed of Hypothecation, which notice
shall include a description’ of such assets being provided as Additional
Hypothecated Assets. Such notice shall always be accompanied with a written
confirmation by an independent chartered accountant addressed to the
Debenture Trustee that the Assel Cover Ratic for the Debentures shall be
reinstated at or above the Minimum Security Cover, on providing such
Additional Hypothecated Assets. The Company may, at its discretion, also
bring the Asset Cover Ratio to the stipulated leveli.e., at or above the:Minirum
Security Cover, by reducing its debl without providing any Additional
Hypothecated Assets.

6.3 Purchasers and Persons Dealing with the Debenture Trustee not put on Enquiry

No purchaser or other Person dealing with the Debenture Trustee or any officer(s) of
the Debenture Trustee or any bank or financial institution doing business in India or




8.7

independent accountant or similar professionals appointed by them as receiver(s)
("Receiver”) or their attorneys or agents shall be concerned to see or o inguire whether
the power exercised or purported to be exercised has become exercisable or whethet
any money remains due on the security pursuant to the Deed of Hypothecation or any
other Security as to the necessity or expediency of the slipulations and cenditions
subject to which any sale i'sﬁé[i‘ have been made or otherwise as to the propriety or
regularity of any sale, caliiﬁg;‘ip; catlection or conversion of 1o see to the application of
any money paid to the Debenture Trustee or Recelver and in the absence of mala fides

on the part of such purchejééﬁa[} other Person such dealing shall be deemed, so far as
regards the safety and ﬁfdtgéé,tion of such Person, to be within the powers hereby
confetred and be valid and effectual accordingly and the remedy of the Company or its
assigns in respect of any improptiety or iregularity whatsoever in the exercise of such

power shall be in damages only.
Receipt of the Debenture Truétee to be Effectual Discharge

Upon any such sale, calling i, collection or cenversion as aforesaid and upon any other
dealing or transaction under the provisions herein conlained the receipt of the
Debenture Trustee for the purchase money of any of the Hypothecated Assets sold and
for any other monies paid otherwise howsoever to them shall effectually discharge the
purchaser or purchasers or Person paying the same there from and from being
concemed to see to the application or being answerable for the loss or misapplication
or non-application thereof,

Application to Court

The Debenture Trustee may at any time after the Security created pursuant fo the Deed
of Hypothecation and as may be created under Clause 2.4 of Part B of this Deed
becomes enforceable, apply to the court for an order that the powers and trusts hereof
be exercised and carried info execution under directions of the court and for the
appoiniment of a Recelver or Receivers and manager of he Hypothecated Assels, any
Additional Security or any of them and for any oiher order in relation to the execution
and administration of the powers and trusts hereof as the Debenture Trustee shall deem
expedient and they may d$sentito or approve of any application to the court made at
the instance of any of the I.D_Ie'ltﬁhture Holder(s).

RN

Other Security

The Security constituted under this Deed and the Deed of Hypothecation and sbject to
the other provisions contained herein and in other Transaction Documents, shail neither
be merged in, nor in any way exciude or prejudice, or be affected by any other security
interest, right of recourse or other right whatsoever (ot the invalidity thereof} which the
Debenture Trustee and the, Debenture Molders may now or at any time hereafter hold
or have {or would apart from this security hold or have) as regards the Company or any
other Person in respect of the Secured Obligation(s).

Cumulative Powers

The powers which this Deed confers on the Debenture Trustee and any Receiver
appointed hereunder are cumulative, without prejudice to their respective powers under
Applicable Law and/or this Deed and may be exercised as often as the Debenture
Trustee or the Receiver thinks appropriate in accordance with these presents. The
Debenture Trustee or the Receiver may, in connection with the exercise of thelr powers,
join or concur with any person in any transaction, scheme or arrangement whatsoever
and the Company acknowledges that the respective powers of the Debenture Trustes
and the Receiver shall in no circumstances whatsosver be suspended, waived or
otherwise prejudiced by anything other than an express waiver or variation in writing by
the Debenture Trustee or the Recelver, as relevant,

MISCELLANEOUS PRCOVISIONS IN RELATION TO THE DEBENTURES
!
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7.4

7.2

7.3

8. REPRESENTATIONS AND WARRANTIES

8.1

Register of Debenture Holder

(a) The Campany shall, as required by the provisions of the Act, keep and maintain
a Register of the Debenture Holders, for Debentures held in physical as well
as dematerlallzed/electronic form and enter therein the particulars préscribed
under the Act and related rules, including addresses of the Debenture Holders,
record of subsequent transfers and changes of ownership and provide a
certified frue copy of such updated register of Debenture Holdet(s) to the
Debenture Trustee, '

(b} In case of Debentures held in physical form, the Company shall request the
Registrar and Transfer Agent for the issue of respective Tranche/Series to
provide a list of Debenture Holder(s) as on the day falling 15 (Fifteen) calendar
days before the relevant Redemption Date and interest payment date
respectively or in the case of Debentures held in dematerialized/electronic
form, the Company shall request the Depositories, to provide the aforesaid list
as on the close of day 7 (Seven) Business Days prior to the relevant
Redemption Date or such number of days as may be required under Applicable
Law ("Record Date") and this shall be the list which shall be considered for
payment of Outstanding Balance(s). In case of joint Holders of Debentures,
payment shall be made to tha'bhe whose name stands first in the List of
Debenture Holder(s). All paymehtsishall be made in Indian Rupees only.

BN
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Debenture Redemption Reserve

ey

As per the provisions of sub-rule 7 olf' Riul'e‘ 18 of the Companies {Share Capital and
Debentures) Rules, 2014, no debenture redemption reserve is required to be created
by non-banking financial companies registered with the RBI under section 45IA of the
Reserve Bank of India Act, 1934, in respect of privately placed debentures. Pursuant to
this rule, the Company, being the non-banking financial company, registered with RBI,
is exempt from creation of debenture redemption reserve in respect of the Debentures.
However, the Company hereby agrees to create the debenture redemption reserve if
required as per Applicable Laws during the subsistence of the Debentures.

Recovery Expense Fund

The Company hereby agrees and undertakes that it would create and maintain a
recovery expense fund ("Recovery Expense Fund') as per the provisions of the SEBI
Debt Listing Regulations and the Securities and Exchange Board of India {Debenture
Trustees) Regulations, 1993, including but not limited fo the SEBI circutar dated October
22 2020, (bearing reference number; SEBIHO/MIRSD/ICRADTICIRIP/2020/207), the
SEBI circular dated May 19, 2022 (bearing reference number: SEBI/ HO/ MIRSDY
CRADT/ CIR/ P/ 2022 67 ) and all other Applicable Law, as amended/ updated/
supplemented from time to time, and if during the currency of these presents, any
guidelines are formulated (or modified or revised) by SEB} or the Government under the
Applicable Law in respect of creation and maintenance of the Recovery Expense Fund,
the Company shall abide by such guidelines and execute all such supplemental letters,
agreements and deeds of modifications as may be required by the Debenture Trustee.

Company's Representations and W ities
The Company hereby represents ari‘c‘f".w}arrants with reference to the facts and
circumstances as on the date hereof:i' '

(a) Status

It is a company, duly incorporated and validly existing under the law of its
jurisdiction of incorporation,

{h) Vatidity and admissibliity in evidence




gs and Government Approvals required or desirabie:

Al resolutions, conseh

{i) to enabl Kfully to enter info, exercise its rights and comply with
its obligatiqré under the Transaction Documents to which it is a parly;
and iy

{ii) to enable it 1o cary on its business, trade and ordinary activifies,

have been obtained or effected and are in full force and effect.

9. COMPANY'S COVENANTS

‘The Company hereby covenants with the Debenture Trustee that the Company will, at all times
. during the term of this Deed:

9.1 The Company declares, represents and covenants {0 the Debenture Trustee that the

Company shall execute all such deeds, documents and assurances and do all such acts
i and things as the Debenture Trustee may reasonably require for exercising the rights
N under this Deed and the Debentures and for perfecting this Deed and the Security under
' this Deed created in favour of the Debenture Trustee for the benefit of the Debenture
‘. Holder{(s).

9.2 The Company hereby covenants with the Debenture Trustee that the Company will, at

e ‘ all times during the term of this Deed:

(d)

{e)

Carry on and conduct its business as a going concem;

Utilise the monies [e_:;:;'gi;ed upon subscription to the Debentures solely towards

the purpose statéld‘”"_t e Disclosure Document(s);

ksl sccount as required by the Act and therein make true
and proper entriesiqugféll dealings and transactions of and in relation to the
business of the Camipany and keep the said books of account and all other
books, registers and other documents relating to the affairs of the Company at
its Registered Office or, where permitted by Applicable Law, at other place or
places where the books of account and documents of a similar nature may be
kept. The said books of account and the charged assets will be kept open for
inspection of the Debenture Trustee (either by ilself or through such other
person as the Debenture Trustee may deem fit including a Chartered
Accountant) at the cost of the Company, on receipt of 10 (ten) days' prior
written notice frem the Debenture Trustee;

Keep proper bodks

The Company shall, if and as required by the Companies Act, 2013, keep at
its Registered Office, a Register of the Debenture Holder(s) or ensure that the
Depositories maintain register and index of beneficial owners of the
dematerialized Debentures in their records. For the above purpose the
Company shall request the Registrar and Transfer Agent of the issue or the
Depositories, in case of dematerialised Debentures, to provide a list of
Debenture Holder(s) as at the end of day on the day faliing on the Record
Dates. The Dehenture Trustee and/or the Debenture Holders or any of them
or any other person shall, as provided in the Companies Act, be entitled to
inspect the said Register of Debenture Holder(s) and to take copies of or
extracts from the same or any part thereof during usual business hours;

Ensure the implementation of the conditions regarding creation of Security for
the Debentures; ... .

Give lo the Debé}i{' ;é Trustee for the effective discharge of ifs duties and

obligations such_ﬁnf_q[mation as the Debenture Trustee shall reasonably require

as to all matlers Fc?lﬁftihg to the business, property and affairs of the Company
" i
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(h)

U

(m)

and at the time of the issue tﬂéfeqf to the shareholders of the Company furnish
to the Debenture Trustee 1 ,(or.}e) copy of every balance sheet, profit and loss
account issued to the sharei.iqgfiers of the Company, '

ensure that the book value of the Security, shall always be of such value so as
to maintain the Asset Cover Ratfio at or above the Minimum Security Cover in
terms of this Deed and the Deed of Hypothecation and in this regard if the
Debenture Trustee so requires, the Company shall provide a certificate from
an independent chartered accountant confirming that the value of the Secusity
is sufficient to maintain the Asset Cover Ratio at or above the Minimum
Security Cover as on the Asset Cover Testing Date for which such certificate
is isstred, The valuation of the Secutity shall be on the basis of the hook value
ot such other method which may be indicated in the valuation ceriificate.

The Company shall within 2 {two) Business Days from the Deemed Date of
Allotment or such number of days as may be required under Applicable Law,
take reasonable steps to credit the beneficiary account of the Debenture
Holder(s)/ aliotee(s) with the Depositories as mentioned in the application form
with the number of Debentures allotted.

The Company shall not utifize the monies raised through this privaie placement
unless the allotment of Debentures is made and the return of allotment (PAS-
3) is fited with the Registrar of Companies within 15 (fifteen) days from the
Degmed Date of Allotment or within such days as may be prescribed under
Applicable Law. iy ke

H

and irrevocably repaid and sayfied in full punctually pay all Taxes in respect
of the Security imposed upoh or lawiully payable by the Company as and when
the same shall become payable, save to the extent the Company contests the
same in good faith In respect of the Security or any part thereof or the carrying
out by the Company or maintenance of any business or operations thereon
and thereby shall prevent any part of such Security from becoming charged
with the payment of any imposts, duties and Taxes fawfully payable by the
Company;

The Company shall, unti ihe‘SiﬁUred Obligation(s) have been unconditionally

Promptly inform the Debenture Trustee if the Company has knowledge of any
application for winding up having heen made or any statutory notice of winding
up under the Act or otherwise of any suit or other legal process filed or initiated
against the Company or if a Receiver is appointed for any of its properties or
business or undertaking; ‘

Promplly inform the Debenture Trustee of any loss or damage which the
Company may suffer due to any force majeure circumstances or act of God,
such as earthquake, flood, tempest or typhoon, efc. against which the
Company may not have insured the Security and which would result into
malerial adverse effect on the business or assets of the Company;

The Company shall furnish quarterly report to the Debenture Trustee
containing the following particulars: -

{i) Updated list of the nafnes and addresses of the Debenture Hblder{s);
oyl ’
[T
{ii) Details of the !nteré'st‘payments due, but unpaid and reasons thereof;
{iiiy The number and nat é of grievances received from the Debenture
Holder(s) and resolvid by the Company and those grievances not yet
solved to the satisfaction of the Debenture Holder(s) and reasons for
the same: '

{iv) any major change in composition of the Board of Directors of the
Company, which may ameunt to change in control as defined in SEBI




(Substah 4] ;&bquisition of Shares and Takeovers) Regulations, 2011;

Sl

v a slalement that those assets of the Company which are available by
way of Securily in terms of the Transaction Documents, as amended
from time to time, Is sufficient (at book value) to discharge the claims
of the Debenture Holders as and when they become due;

The Company shall, In case any Tranche/Series of the Debenlures are
proposed to be listed on the Exchange, to the extent required under the debt
listing agreement entered into befween the Company and the Exchange and
SEBI (Listing Obligations & Disclosure Requirement) Regulation, 2015 submit
to the Exchange for dissemination, along with the quarterly! annual financial
tesuits, a haif-yearly communication, containing, infer afia, the following
information, as applicable, as may be amended from time to time:-

(i} debt- equity ratio of the company;

(i) debt service coverage ratio;

(i) interest service coverage ratio,

{iv) outstanding redeemable preference shares {quantity and value);

v capitat redemption reserve/debenture redemplion reserve, as
applicable;

(vi) net worth;

{vii) net profit after tax;

{viil)  earnings per share;

(i) current ratio;

{x) long term debt to working capital;

{xi) bad debts tq @ccount receivable ratio,
{xii) current g i y ratio;

(xii)  total debts to total assets;

(xiv)  debtors turnover,

{(xv)  inventory turnover

{xvi}  operating margln (%});

{xvil)  net profit margin (%); and

{xvil)  sector specific equivalent ratios, as applicable.

The Company shall also fumish to the Debenture Trustee the following
documents:

{i) On a quarterly hasis:

A. Certificate from the Direclor/ Managing Director/ authorised
officials, certifving the book value of receivables/book debis
outstanding and

B. Certificate from an independent charlered accountant certifying
the book value of receivables/book debis cutstanding as on each
Asset Cover Testing Date.

promptly inform the Debenture Trustee of any major change in the composition
of the board of direclors of the Company;

Fa
carry out subsequq-nt valualion of the Hypothecaled Assets, at the reasonable
request of the Dt?l?gntq[e Trustee, at the Company's cost;

altend to and redre,ss t‘we grievances, if any, of the Debenture Holder(s). The
Company further unaeﬂakes that it shall promptly consider the suggestions
that may be given in this regard, from time to time, by the Debenture Truslee
and shall advise the Debenture Trustee periodically of the compliance;



(s)

(

(y)

' comply with the provisions of Sectlon 125 of the Companies Act, 2013 or such

olhier law as may he appilr;able in this regard, relating to transfer of
unclaimed/unpaid amounts of,monies due on debentures and redemption of
debentures fo Investor Educatgon and Protection Fund {lEPF);

inform the Debenture ?rusiee about any change in nature and conduct of
business before such change.

The Company shall not declare any dividend to its shareholders in any year
until the Company has paid or made satisfactory provision for the payment of
the instaliments of principal and interest due on the Debentures;

The Company shall keep the Debenture Trustee informed of all orders,
directions, notices, of courtfribunal afiecting or likely to affect the

Hypothecated Assets and / or the Additional Security {if any) or any part
thereof;

In case an Event of Default occurs and is submstmg, not declare or pay any
dividend to its shareholders without the prior written consent (which consent
shail be provided within reasonable time) of the Debenture Trustee {acting on
the instructions of the Super Majority).

Comply with the conditions stipulated by the rating agency, if any, in relation to
the Debentures and bear all such costs and expenses incurred in relation to
the rating of the Debentures;

Company shall submit the following disclosures to the Debenture Trustee in
electronic form {soft copy) when requested by the Debenture Trustee:

{i) Memorandum and AI‘UC!ES of Association and necessary resolution(s)
for the aflotment of: the Debentures;

Iu

{ii) Copy of last three years audited Annual Reports;

{ifi) Statement contam!ng particulars of, dates of, and parties to all
material contracts and agreements;

{iv) Latest Audited / Limited Review Half Yearly Consolidated (wherever
available} and Standalone Financial Information (Profit & Loss
statement, Balance Sheet and Cash Flow statement} and auditor
qualifications, if any.

v An undertaking to the effect that the Company would, till the
redemption of the debt securilies, submit the details mentioned in
point (iv) above to the Debenture Trustee within the timelines as
mentioned in Simplified Listing Agreement issued by SEBI vide
circular No. SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as
amended from time to time, for furnishing /publishing its haif yearly/
annual result, Further, the Company shalt within 180 (one hundred
and eighty) days from the end of the financial year, submit a copy of
the latest annuat report to the Debenture Trustee, ‘

(V) The Company is aware that in terms of Regulation 14 of the SEBI
{Pebenture Trustees) Regulations, 1983 as amended from time 1o
time, the trust deed is required to contain the mallers as is specified
In Section 71 of the Companies Act, 2013 and as per Rule 18 {7) of
the Companies (Share Capital and Debentures} Rules 2014, the trust
deed in Form No, SH 12 or near thereto as possible is required to be
executed by the Com any
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{i Securily Creation

The Company shall execute this Deed within 60 (Sixty) days from

date of closure of the issue in respect of the Debentures allotted under

the first Series of Debentures {in case the first Series of Debentures

are unlisted); or on or prior 1o the Deemed Date of Allotment of the

first Series of Debentures or any subsequent Series of Debentures

(in case such Series of Debentures are proposed to be listed on the
X Exchange), whichever is earlier. In case of a delay in execution of
this Deed and Security Documents, the Company will refund the
subscription with agreed rate of interest or wilt pay penal interest of
atleast 2% (Two Percent) per annum over the Coupon Rate tilt these
conditions are complied with af the option of the investor.

(i) Default in Payment and Other Defaults

in case of default in payment of interest andior principal
redemption on the due dates or cbservance of any ofher terms,
conditions or covenants as par this Deed, Disclosure Document(s)
in respect of a relevant Tranche / Series of the Debentures,
additional interest/ default interest of 2% (Two Percent) per anhum
‘ or such bm"é‘n-'{ate as may he prescribed under the Applicable Law
i over and.pbove the applicable implicit yield / Coupon Rate/
a Interest Rate will be payable by the Company for the defaulting
. period in‘respect of such Tranche /Series of the Debentures.

. (i) Delayin Listing

ln case of a delay by the Company in listing the relevant Tranche

X or Series of Debentures beyond 4 (Four) working days from the
date of closirig of issue for the relevant Tranche or Seties or such
number of days as may be allowed {for getting the Debentures
listed) under the Applicable Law in respect of the relevant Tranche
of the Debentures, the Company shall {iy make payment to the
Debenture Holder(s) of 1% (One Percent) per annum over the
Coupon Rate or such other rate as may be prescribed under the
Applicable Law for the period of delay till the listing of such
Tranche or Series of the Debentures, io the Debenture Holder(s);
and {ii) be permitied to utilise the issue praceeds of its subsequent
two privately placed issuances of securities only after having
received final listing approval from the BSE Limited in respect of
the listing of Debentures.

(aa)  Filings, Compliances etc.:

The Company shall take all due corporate action as also ensure all necessary
approvals, fiings and reportings in accordance with all Applicable Laws and its
constitutional documents for and towards all the matters covered by this Deed
including for placement/ private placement, issue, alloiment of Debentures,
issuance and ﬁlingﬂﬁf«g’the Disclosure Document(s), due and proper filing of
necessary forms asimay be prescribed and as are applicable under the Rules
issued under the'Aé:t; fand ensure proper registration of the same, within the
. timelines mentionkd in'the Rules or any other Applicable Law from time o time
O with payment of all &pplicable fees etc. in respect thereof, including:

M Filing of th_é special resolulion under Section 42 of the Act and the
Board Resolution under section 179 (3} of the Act with the Registrar
of Companies,

{ii) Fiting of Form PAS-3 with the relevant Registrar of Companies with
the prescribed fess along with a complete list of the Debenture
Holders in refation to allotment of Debentures within 15 (fifteen) days

T
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of the Deerred Date of Allotment or such number of days as may be

required under the Applicable Law. |
(iiiy maintaining a complete.record of the Issue in form PAS-5,
(iv) The private placement offer cum application letter shall be in the form
of an application in Fdrmi PAS-4 serially numbered and addressed
specifically {o the péfr‘s‘drévto whom the private placement offer is made
and shall be sent to“such person, either in writing or in electronic
mode, within 30 (thirty) days (or such number of days as may be
prescribed under Applicable Law) of recording the name of such
person pursuant to sub-section (3) of Section 42 of the Act.

Provided that no person other than the person so addressed in the
private placement offer cum application letter shall be allowed to
apply through such application letter and any application not
conforming to this condition shall be treated as invalid,

{v) Filing of CHG-9 with the relevant Registrar of Companies In refation

to creation of charge over the Hypothecated Assets.

(vi) Filing of CHG-9 with the relevant Registrar of Companies in relation

to perfection of Additional Security as may be created in terms of and

under Clause 2.4 of Pait B of this Deed.

(bb)  The Company hereby covenant and underiake that t shall furnish the following -

documentsfinformation/reportsicertification, as applicable, to the Debenture

Trustee, to enable the Debenture Trustee to submit the same to the Exchange

within the timelines mentioned below or such other timelines as may be

prescribad under Applicable Law from time to time:

ReportsiCettiflcate

: ‘Periodicity Format 3
Security Cover Certificate ‘Quarterly basis within 75 | In the format as set out in |
(Selenty-Five)  calendar | Annexure A of SEBI
‘days_from the end of each | dated November 1 i g
financial quarter (save and | bearing reference no. i

PO/

except the last financial
quarter) of a financial year
and for the last quarter of a
financial vyear, within 90
(Ninety) days from the end of
such financial year,

MIRSDf - CRADT/ [IGH
20207230 and in comglia /
the SEBI tircular dated-ay-

2022 (bearing referencaymt
SEBI/ HOf MIRSD/ CRADYEEIR-
P/ 2022/ 67), as amended from

time (o time.
A statement of value of pledged -

securities (if applicable)
A statement of value for debt service : -
reserve account or any other form of
security offered (if applicable) o T

Net worth Certificate of guarantor
(secured by way of personal
guarantee) (If applicable)

Half yearly basis within 60 | -
days from end of each
financial year

Financials/ value of guarantor prepared
on basis of audited financial statement
etc. of the guarantot/ (secured by way
of corporate guarantee) (if applicable)

Valuation report and fitle search report
for the immovable/movable assels, as
applicable.

Once in 3 (three) vears
within 75 days from end of
such financial year

{ce)  The Company shall cooperate
e

v’.nth the Debenture Trustee fo enable |t to make



10.

1.

11.1.

necessary filings in connection with the creation of Security over ine
Hypothecated Asseis with the CERSAI, from the date of creation of security
over the Hypothecated Assets in respect of any Tranche/ Series,

L {dd)  The Company shalt and shall ensure that the Third Parly Obligor (if any)
. cooperate with the Debenture Trustee to enable it to make necessary filings in
connection with the creation, registration and/or perfection of the Additional
Security with the CERSAI and such other Government authority(ies) as may

be required under Applicable Law.

; (ee)  The Company shall submit a due diligence certificate issued by the Debenture
Trustee in respect of the Security for each of the Tranches/Series of
Debentures which Tranche/Series of Debentures is proposed to be lisled on
the Exchange, in the applicable format prescribed under Annexure A of the
SEBI circular dated November 03, 2020 (bearing reference number
SEBIfHO/MMIRSD/CRADT/CIR/P/2020/218) to the Exchange, on or prior fo
issulng the Sheif. Placement Memorandum(s) and each of the Tranche
Placement Memorahdum.
llw,' respect of each of the Tranches/Series of Debentures
which TranchelSl i1 of Debentures is proposed to be listed on the Exchange,
. submit a certificate om its statutory auditor to the Debenture Trustee on a
I half-yearly basis orsuch other timeline as may be prescribed under Applicable
‘ Law from time to time, giving the value of receivables / book debts comprising
the Hypothecated Assets including compliance with the covenants of the Shelf
Placement Memorandum(s) and the relevant Tranche Placement
Memorandum in the manner as may be specified by SEBI from time fo time
and certifying maintenance hundred percent asset / security cover or a higher
asset cover (in this case being the Minimum Security Cover) as per the terms
of the Shelf Placement Memorandum(s), the Tranche Placement
Memorandums andfor the Debenture Trust Deed along with the financlal
results of the Company in the manner and format as may be specified by SEBI
from time fo time.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Truslee may, at any time, walve on such terms and conditions as to it shall seem
expedient any breach by the Company of any of the covenants and provisions in these presents
contained without prejudice to the rights of the Debenture Trustee in respect of any subsequent
breach thereof. Provided however that the prior consent of the Super Majority or the authority by
way of Super Majority Resolution shall have been obtained by the Debenture Trustee for any
such waiver,

EVENTS OF DEFAULT ! i
4
Subject to provisions of Clauses 6. 21of Pan B of this Deed, the occurrence of any of the following
events shall be deemed to be an event of default in respect of relevant Tranche/Series in terms
of this deed, if not cured at the end'of fhé cure period, if any, specified therefor hereunder:
Il

{a) When the Compan iiiakes 2 {two) consecutive defaults in the payment of any
interest or other charges {except the principal} when due in respect of any of
the Debentures issued under any Series/ Tranche which ought to have been
paid in accordance with the terms of the issue of such Debentures under that
Series/ Tranche and fails to cure such default within a maximum period of 90
{ninety) days from the scheduled date for making such payment;

{b} When the Company being in default of its obligation to pay the Redemption
Amount in respect of any of the Debentures issued under any Seriesf Tranche
which ought to have been paid in accordance with the terms of the issue of
such Debentures under that Series! Tranche, fails to cure such default within
a maximum period of 90 (ninety) days from the scheduled dale for making such
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payment;

{c) When the Company, without the consent of the Debenture Trustee (;a‘cting on
the instrustions of Super Majority or under the authority of Super Majority

Resolution), ceases fo carry on'its business or gives notice of its intention to
do so; : .

{d When an order has been mad,er,b:" the Tribunal or a special resolution has been
passed by the members of th; mpany for winding up of the Company;

{e) Any information given by the‘:}fCémpany iy the reports and other information
furnished by the Company and,the warranties given/deemed 1o have been
given by it to the Debenture Trustee is misleading or incorrect in any material
respecl, which if capable of being cured is not cured within a period of 90
{ninety) days from the date of the Company receiving notice of such
oceurrence from the Debenture Trustee,

! When in the opinion of the Debenture Trustee (acling on behalf of the
Debenture Holdez(s)), the Security for Debentures is in jeopardy; and

(g) When the Company creates any charge, mortgage or other encumbrance on
the Security or any part thereof without the prior approval of the Debenture
Trustee, otherwise than as permitted under this Deed, the Security Documents
or the Transaction Documents.

For the avoidance of douht, it is clarified that the accurrence of any of the above events,
if not cured at the end of the cure period, if any specified therefor hereinabove, shall be
deemed to be an Event of Default in respect of relevant Tranche/Series and shall be
restricted to the relevant Tranche/Series and not be considered as or result into cross
default of any kind including across different Series/Tranches.

NOMINEE DIRECTOR

The Debenture Trustee shall have a right to appqiht a nominee Director on the Board of Directors
of the Company (hereinafter referred to as “t!g"é"l\}bminee Director) in accordance with the
provisions of the Securities and Exchange Board'of India (Debenture Trustes) Regulations, 1993
in the avent of; ;

3] 2 {two) canseculive defaults in payménihf‘inlerest to the Debenture holders; or
(i default in creation of the Security for the Debentures; or
{iii) Any default on the part of the Company in redemptioh of the Debentures.

The Nominee Director so appointed shall not be liable to retire by rotation nor shall be required
to hold any qualification shares. The Company shafl take steps to amend ils Articles of
Association for the purpose if necessary.

RIGHTS AND DUTIES GOF THE DEBENTURE TRUSTEE

In addition to the other powers conferred on the debenture trustee and provisions for their
protection and not by way of limitation or derogation of anything contained in these presents or
of any statute limiting the liability of the debenture trustee, it is expressly dectared as follows:

(a) The Debenture Trustee may, in relation fo these presents and the other
Transaction Document(s), act on the opinion or advice of or any information
obtained from any solicitor, counsel, advocate, valuer, surveyor, broker,
auctioneer, qualified accountant or other expert whether obtained by the
Company or by the Debenture Trustee or otherwise, Any such advice, apinion
or information and any communication passing between the Debenture
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(h)

Trustee and their representative or attorney or a receiver appointed by them
may be obtained or sent by letter.

The Debentuse Trustee shall act only in accordance with this Deed and other
Transaction Documents, and where the same is silent, on the instructions of
the Super Majority or with the authorily of the Super Majority Resolution or
Majority Debenture Holder(s) or with the authority of the Majority Resolution if
the act pertains o a relevant Series or Tranche of the Debenfures (as the case
may be);

The Debenture Trustee shall be at liberty to accept a cerlificate signed by any
one of the directors of the Company as to any act or matter prima facie within
the knowledge of the-Company as sufficient evidence thereof,
phiard

The Debenture Trustee shall be at liberty to keep these presents and all deeds
and other documenis:of title, if any, relating to the Security crealed / {o be
created in favog,r;;; sthe Debenture Trustee at their registered office or
elsewhere or if thé [Jebenture Truslee so decide with any banker or company
whose husiness includes undertaking the safe custady of documents or with
an advocates or firm of solicitors;

The Debenture Trustee shalt, as regards, all trusts, powers and authorities,
have absolute and uncontrolled discretion, in consulation with the Debenture
Holder(s), as to the exercise thereof and to the mode and fime of exercise
thereof but at all ime in terms hereof;

With a view to facilitating any dealing under any provisions of the Transaction
Documents, the Debenture Trustee shall have full power o consent {where
such consent is required) to a specified transaction or class of transaclions
unconditionally;

The Debenture Trustee shall have full power, in consultation with the
Debenture Holder(s), fo determine all questions and doubts (and not specified
in this Deed) arising in refation to any of the provisions of the Transaction
Documents and every suich determination bena fide made {whether or not the
same shall relate wholly or partially to the acts or praceedings of the Debenlure
Trustee) shall be conclusive and binding upen all Persons interested under
these presents;

The Debentire Trustee shall accept, perfect, manage and administer the
Security in accordancé with ihe terms of this Deed and, for that purpose,
without the prior consent of the Debenture Holder(s), perform all such acts,
deeds and things which the Debenture Trustee may, from time to time, deem
necessary for or incitiental to the management and administration of the rights
and Security interesl.vested in it, including but not limited to executing the Deed
of Hypothecatio such deeds and documents modifying the Deed of
Hypothecation, for liis purpose;

Upon written instructions of the requisite majority of the Debenture Holders as
required under thisiDeed and the Security Documents, Debenture Trustee
shall enforce the Security and receive and disttibute and/or apply all monies in
accordance with the terms hereof and of the Security Documents;

The Debenture Trustee shall take all relevant actions {or refrain from taking
any action, as the case may be} in order to preserve the interest and rights of
the Debenture Heldars as and where necessary to do so and to refrain from
any acts and avoid any omissions which might prejudice the validity of the
tights of the Debenture Holders, all in accordance with the terms and
conditions of the Security Documents;

The Debenture Trustee shall take all relevant actions (or refrain from taking
any, as (he case may be) io preserve the inlerest and rights in the Security as
and where necessary to do so and to refrain from any acts and avoid any
omissions which might prejudice the value of the Security or the validity of the
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(n}

(o)

i I
rights of the Debenture Holders andfor the Security, all in accordance with the
terms and conditions of the Security Documents;

The Debenture Trustee shall, upon being requested by any Debenture Holder,
promplly provide to the Debenture Holders all such information, which the
Debenture Trustee has received in its capacity as the Debenture Trustee from
the Company or from any other Person. Howeve, the Debenture Trusiee shall
be under no obligation to provide the Debenture Holders with any credit or
ather information concerning the financial condition or affairs of the Company
unless such information is received by it as the Debenture Trustee for the
benefit of the Debenture Holders;

Segregation of funds and property

Monies and other property recewed by the Debenture Trustee pursuant to this
Deed shall, until used or apphed'h be held in trust for the purposes for which
they were received, and shallibe segregated and held distinct from the
Debenture Trustes's own monlqe amd assets. For the avoidance of doubt, the
Parties agree, acknowledge and confirm, that the monies and other assets
constituting or representing: Secunty held by the Debenture Truslee shall not
be considered as part of the, assels of the Debenture Trustes, being trust
property, and shall not, in the case of bankruptcy or liguidation of the
Debenture Trustee, be consldered as its assets and shall not be available to
the liquidator, bankruptcy trustee or other creditor of the Debenture Trustee
and such monies and properties shall be wholly excluded from the assets of
the Debenture Trustee in such bankruptcy.

The Debenture Trustee shall (in case of each Tranche/Series under the
Debentures which is proposed to be listed on the Exchange) exercise
independent due diligence to ensure that the Security is free from any
encumbrances in accordance with the applicable circutars / notifications issued
by the SEBI including under the provisions of the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993 {as amended from time
to time), SEBI circular dated November 03, 2020 {bearing reference number
SEBVHO/MIRSD/CRADT/CIRIP/2020/218) as may be amended! updated
from time fo time and as also set out in detail under the terms of the Debenture
Trustee Agreement,

The Debenture Trustee shall (in case of each Tranche/Series under the
Debentures which is proposed to be listed on the Exchange) provide a due
diligence certificate to the Company in the format prescribed under Annexure
A of the SEBI circular dated November 03, 2020 (bearing reference
SEBIIHO!MIRSD!CRADT/CIRIP/2020l218) as may be amended/ updated
from time to time on or: prlor to the filing of the Tranche Placement
Memorandum in respect of any Tranche/ Series which is proposed to be listed
on the Exchange and shall submlt the due diligence cem{lca{e( ) to the

Exchange in the format prescnbed under Annexure B of the SEBI circular

dated November 03?.'- 2020 (bearing reference
SEBI/HOIMERSD!CRADT/CIR.’P!2020/218) as may be amended/ updated
from time fo time in accordance with the appficable SEBI regulations including
but not limited to the SEBI (Debenture Trustees) Regulations, 1993 (as
amended from time to time) and the SEBI circufar dated November 03, 2020
{bearing reference SEBVHO/MIRSD/CRADT/CIR/P/2020/218) as may be
amended or updated from time to time.

PROVIDED NEVERTHELESS that nothing contained in this Clause shalt exempt the
Debenture Trustee from or indemnify it against any liability for fraud, negligence,
misconduct, breach of trust or contract which was knowingly or intentionally committed
by it nor any liability which by virtue of any rule or Applicable Law would otherwise attach
to them in respect of any fraud, negligence, misconduct, breach of trust or contract
which they may be guilty in relation to their duties thereunder as decided by court of
competent jurisdiction |
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16.

"RIGHTS OF THE DEBENTURE HOLDERS

“The rights of each Debenture Helder under or in connection with this Deed are separate and
independent rights; provided however that if such rights pertain to the enforcement of the
Secuiity, the same can only be exercised through the Debenture Trustes, in accordance with the
terms of this Deed. Upon the occurrence of an vent of Default, no Debenture Holder shall
epforce its right or bring any action under this Deed independently against the Company and
shall be required to exercise all its r;ghts under this Ceed through the Debenturs Trustee.

<H’{owded that the determination by $u'per Maijerity or Majority Debenture Holders, if refating to a
13eries of Tranche shall be binding: bn &l the Debenture Holders in terms hereof or Debenture
"Holders of the relative SefleslTranc s and no individual Debenture Holder shall act in any
imanner inconsistent with such detem’w

IAVOIDANCE OF PAYMENTS

144 The Securily created under this Deed and under Deed of Hypothecation shall not be
‘ affected, impaired or discharged by the dissolution (veluntary or otherwise) or by any
i merger or amalgamation, recanstruction or otherwise of the Company with any other
[ Company or take-over of the management of the company or change in control of the
1 Company.

14.2  |f any amount paid by the Company in respect of the Secured Obligations is volded or

' set aside an the winding-up, liquidation or dissolution or administration of the Company

; or otherwise, then for the purpese of the Security Documents such amount shali not be

K considered to have been paid when such payment Is refurned to the Company or any
other claimant by the Debenture Trustee or the Debenture Holders.

"14.3 No change whatsoever in the constitution of the Company shall impair or discharge the
‘ liahility of the Company to the Debenture Trustee hersunder.

MODIFICATIONS TO THESE PRESENTS

Any modifications 1o these Presents shgll be made only upon the congurrence of the Company
and the Debenture Trustee, and in writing. The Debenture Trustee shall not be required to seek
the conisent of the Debenture Holdérg th making any modifications to these presents, unless
expressly required under the terms Qf%ihese presents.

NOTICES

16,1 Any nolice, demand, comigrication or other request {individually, a “Notice"} to be
given or made under this Deed shall be in writing. Such Notice shall be delivered by
hand, registered mail (postage prepaid and with acknowledgement due), recognized
overnight courier service fo the parly to which it is addressed at such parly's address
specified below or at such other address as such party shall from time {o time have
designated by 15 (fifieen) days’ prior written Notice to the Lenders,

16.2  All such notices and communications shall be effective (a) if sent by person, when

‘ delivered, {b) if sent by courier, when proof of delivery is recelved {and (c) If sent by
registered letter when acknowledgement of delivery is received. In case of sub-Clause
(b) and {c), in case prooff acknowledgement is not recelved, notices and
communications shall be efiective upon receipt of 'remark of non-acceptance / refusal
to accept', from the courier agency/ postal authority.

§16.3 For the purposes of the above Clauses the addresses for Nofices in respect {o the
' Company and the Debenture Trustee shall be as follow:

{a) Company

I 2



Attention . i Mr. Jason Dalgado .

Address .| Kotak Infiniti,6® Floor, Building No 21, Infinity
Park, Off ~ Westem Express Highway,
General A.K.Capital Marg, Matad East, Mumbai

- | 400097
Telephene i | 022-66056236
{b) Debenture Trustee
Attention ¢ 1 Mr, Ritobrata Mitra
Address * | Asian Building, Ground Floor, 17, R. Kamani Marg,
. Batlard Estate, Mumbai - 400 001
Telephone ' (022 4080 7000

164 Any notice given under or in connection with this Deed must be in English.

165  This Clause 16 {Notices) of Part A of thrs]Deed shall survive the termination or expiry of
this Deed.

17, DISPUTES AND GOVERNING LAW

lagr
171 This Deed shall be govemed by and construed in accordance with the laws of India.

17.2  The Parties agree that for all matters which cannot be determined by way of arbitration
\ as set out in Clause 17.4 of Part A of this Deed, the courts and tribunals at Mumbai shall
have exclusive jurisdiction to settle any disputes which may arise out of or in connection
with the Transaction Document(s) and that accordingly, any suit, action or proceedings
arising out of or in connection with the Transaction Document{s) may be brought in such
courts.

17.3  This Clause 17 of Part A of this Dead shall survive the termination of this Deed.

17.4  Arbitration and Jurisdiction

(a) Without prejudice fo Clause 7.2 of Part A of this Deed, the Parties shall
endeavor to settle any dispute, controversy or claim arising out of or relating to
this Deed or any related agreement or other document or the validity,
interpretation, breach or termination thereof ("Dispute”), through consultations
and negotiations by thelr respective chief executive officers (or Person of -
equivalent designation).

{b) If na seftlement can be reached through consultations of the Parties. within 30
(thirty) days of one Party delivering a written notice of the Dispute to the other
Party, then such matter shall, be resclved and finally settled in accordance with
the provisions of the Indian Atbitration and Concifiation Act, 1996 as may be
amended from time to fime of |ls re-enactment and the rules made thereunder
{the “Arbltration Act). Th /Parties consent to a single, consolidated
arbitration for alt Disputes thatimgy at the time exist. The arbitral tribunal shall
be composed of one arbitradi selected by mutual agreement of the Parties. In
the event that the Parties are unable to agree upon a sole arbitrator; then the
Company shall appoint 1 (One) arbitrator and the Debenture Trustee (on the
instructions of the Super Majority or with the authority of the Super Majority
Resolution or on the instructions of the Majority Debenture Holders ar with the
authority of the Majority Resolution of the relevant Series/Tranchs in case the
Dispute arises in respect of one Series/Tranche, as the ¢ase may'he) shall
jointly appoint 1 {One}) arbitrator and the 2 (Two} appointed arbitrators shall
appoint the third arbitrator who shall be the presiding arbitrator. THe cost of
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‘ arbitration shall be borne by the Parties equaily (however Debenture Trustee
may recover its shar@ of the cost from the Debenture Holder(s)) unless
b otherwise directetl By the arbitrators. Provided however that, in the event any

' Dispute under this, I

ause 17.4 of Part A of this Deed, arises from or in
; i |ure or default by the Debenture Trustee to perform any
e of its obllgahons’,t,lpqegr the Transaction Documents, the Debenture Trustee
: hereby agrees and Upjdertakes that the costs of arbitration of such Dispute shall
f be borne by the Dabenture Trustee.

{c) The arbitration proceedings shall be conducted in the English language and
any document not in English submitted by any Party shall be accompanied by
an English translation. The asbitration proceedings shall be held in Mumbai,
The arbitrator shall determine the Dispute in accordance with the laws of India.
The text of the award shall be in English.

{d} For the purposes of arbitration mentioned in this Clause 17.4 of Part A of this
‘ Deed, the courts in Mumbai in the State of Maharashira shall have jurisdiction
i in respect of any suit, petition, reference or other filing permitted or required to
. be made pursuant to the Arbitration and Congiliation Act, 1996 in respect of
I the mafters arising out of this Deed.

lﬁEDRESSAL OF INVESTOR GRIEVANCES

The Company shall promptly and expeditiously attend to and redress the grievances, if any, of
the Debenture Holders. The Company further undertakes that It shall promptly comply with the
suggestions and directions that may be given in this regard, from time to time, by the Debenture
Trustee and shall advise the Debenture Trustee periodically of the compliance. All grievances
relating to the issue may be addressed to the compliance officer of the Company ("Compliance
Officer”) giving full detalls such as name, address of the applicant, date of the application,
_application number, number of Debenturés applied for, amount paid on application and the place
where the application was submnt{ed*'The Company shall make best efforts to seltle nvestor
grievances expeditiously and saissfact HAH( within 30 (Thirty) days from the date of receipt of suich
complaint. In case of non-routine d' plaints and where external agencies are involved, the
“Company shalt make best endeavoqrs, itg'redress these complaints as expeditiously as possible.
The Compliance Officer of the Com hy may also be contacted in case of any pre-issue/post
issue related problems. 1.; i

ENTIRE AGREEMENT

‘This Deed supersedes all discussions and agreements (whether oral or wiitten, inciuding all
carrespondence) prior to the date of this Deed among the Parties with respect to the subject
matter of this Deed.

INCONSISTENCIES

This Deed shail be read in conjunction with the ather Transaction Decuments. In case of any
ambiguity or inconsistency or differences between this Deed and a relevant Disclosure
Document(s), the terms of the relevant Disclosure Document(s) shall prevail. In so far as
Hypothecated Assefs are concerned, In case of any ambiguity or inconsistency or differences
hetween this Deed and the Deed of Hypothecation, the Deed of Hypothecation shall prevail.

'WAIVER

Any term or condition of this Deed may be waived at any time by the Parly that is entitied to the
benefit thereof, subject to the condition that Debenture Trustee for this purpose shall act with the
‘c;onsent of Super Majority or with the authority of the Super Majority Resolution, provided such
term or conditien can be waived, No failure or delay on the part of the Debenture Trustee in
exercising any power, right or remedy under this Deed shall be construed as a waiver thereof,
nor shall any single or partial exercise 0f any such power, right or remedy preclude any other or
’further exercise thereof or the exefmz pf any other power, right or remedy. Such walver must
be in writing and must be execute&i'b an authorized officer of such Parly, A waiver on one
occasnon will not be deemed to be ‘al rof the same or any other breach or non-fuifilliment on
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a future occasion. All remedies and benefits, either under this Deed, or by law or otherwise

afforded, will be cumulative and not altetnative and without prejudice {o the other remedy or
benefit, as the case may be, S ‘

SEVERABILITY

If any provision of this Deed is held to be illegal, invalid, or unenforceable under any present or
future faw (a) such provision will be fully severable; (b) this Deed will be construed and enforced
as if such illegal, invalid, or unenforceable provision had never comprised & part hereof; and (o)
the remaining provisions of this Deed will remain in full force and effect and will not be affected
by the iilegal, invalid, or unenforceable provision or by its severance here from.
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PART B: DETAILS 1éF’ECIFIC TO THE ISSUE

-DEFINITIONS AND CONSTRUCTION

1.1 Definitions

in these presents unless there is anything in the subject or conlext inconsistent
therewith, the expressions listed below shall have the following meanings:

(a)

(b)

)

(m}

*Act” shall mean provisions of the Companies Act, 1956 and the Companies
Act, 2013, which are in effect from time to time and shall include any rules
framed and notifications Issued thereunder and shall include any other
statutory amendment or re-enactment thereof;

"Additional Hypothecated Assets” shali have the meaning assigned to the
term in Clause 6.2(c) of Part A of this Deed;

“Additional Security" shail have the meaning assigned fo the term in Clause
2.4(a) of Part B of this Deed;

“Applicable Law" shail mean to include all applicable statutes, enactments or
acts of any legislative body in India, laws, crdinances, rules, bye-laws,
regulations, notifications, guidelines, policies, directions, directives, circulars,
codes, notices and ‘orders of any Government and any modifications or re-
enactments lhere‘lo_f;w 1

“Arhitration Act"isﬁéﬂ have the meaning assigned fo the term in Clause
17.4(b} of Part A df this Deed;

"Asset Cover Ratio” shall mean the ratlo of the book value of the assets
underlying the Security to the Outstanding Balance(s) at a given point of time;

“‘Asset Cover Testihg Date” shall mean the last calendar day of each quarter
in a financial year, i.e, 300 June, 30" September, 31% December and 31¢
March, on which the Asset Cover Ratio will be tested by the Company;

“BSE” means the BSE Limited;

“‘Business Day" shall mean any day of the wesk (excluding Salurdays,
Sundays and any day which is a public holiday for the purpose of Section 25
of the Negotiable Instuments Act, 1881 (26 of 1881) (as may be
amended/supplemented from time to time) and any other day on which banks
are closed for customer business in Mumbal) on which the money market is
functioning in Mumbai and "Business Days” shall be construed accordingly;

"CDSL" shall have the meaning assigned {o the ferm in Recital H of this Deed;

"CERSAI’ shall mean the Central Registry of Securitisation Asset
Reconstruction and Selcurily Interest;

"Compliance Officer” shall mean such officer/ individual as may be
designated by the Gmipany from time to time for the purpose of and pursuant
to Clause 18 of P 6f this Deed;

“Debentures’ means "ghe secured, redeemable, non-convertible debentures,
of such face valu'e‘Eérgli)ebeniure as will be set out in the respective Disclosure
Dacument(s), agg é'déting to the nominal value of Rs.15,000,00,00,000/-
(Rupees Fliteen Thousand Crores only), (which may include Principal
Protected Nifty Linked Non-converiible Debentures (NLDs) or any other

Principal Protected Market Linked Non-Convertible Debentures (MLDs}), on

the terms and conditions set out in this Deed and the relevant Disclosure
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(m)

(W)

(x)

(v)

Document(s)) constituted and to be issued and allotted by the Company on
private placement basis, from time to time, in one or more Series / Tranches,
on the terms and conditions as provided in these presents read together with
the respective Disclosure Document(s);

"Debenture Holder(s)" or “Holdler(s) of Debentures” shall mean, person(s)
who is / are, from time to time, hplde;( } of the Debentures, transferees from
time fo time, and in casg thﬁ ‘Debentures (or any Series / Tranche of
Debentures) are in dematerilized" ! electronic form, shall mean the person(s)
who is / are, from time to tine, owner(s) of the Debentures in elecironic /
dematerialized form and whose name(s) is / are entered / listed in the list of
beneficial owner(s} maintained by Depositories;

‘Debenture Trustee Agreerhent" shall have the meaning as set out in Recital
N of this Deed;

‘Deed of Hypothecation" shall mean the deed of hypothecation to executed
by the Company in favour of the Debenture Trustee, on or about the date
hereof, for the purposes of creating a first ranking pari passu hypothecation
over the Hypothecated Assets in favour of the Debenture Trustee for the
benefit of the Debenture Holders;

“Deemed Date of Allotment" shall mean the date as may be set out for each
Series of Debentures as may be specified in the Disclosure Document(s} of
the respective Series of Debentures, being the date on which the Debentures
are deemed to be allotted to the Debenture Holder(s);

‘Depositories” shall mean the depositories with whom the Company has
made arrangements for dematerializing the Debentures, being CDSL and
NSDL or any other depositories;

‘Disclosure Document’ shali mean collectively, ()} the Shelf Placement
Memarandum(s) issued for the' aggregale Issue; and (if) the relevant Tranche
Placement Memarandum for the issue of Debentures constituting a particular
Tranche/Series;

l E

‘Dispute” shall have the meanmg assigned to the term in Clause 17.4(a) of
Part A of this Deed; -

“EOD Notice" shall have the meaning assigned to the term in Clause 6.21.1(a)
of Part B of this Deed;

“Event of Default” shail mean the events of default as set out in Clause 11 of
Parl A of this Deed and Clause 6 of Part B of this Deed and shatl, in relation to
the Debenture Holders of one Series / Tranche of Debentures, additionally
mean any event or circumstances described as an event of default under the
relevant Disclosure Decument{s) in respect of such Setles / Tranche of
Debentures;

“Exchange” shall have the meaning assigned to the term in Clause 4 1 of Part
A of this Deed;

“Final Settlement Date” means the date on which the Secured Obligations
have been Irrevocably discharged in full and all the Series / Tranche of the
Debentures have been redeemed by the Company in full;

“Financial Covenants and Conditions" shall mean covenants and conditions
on the part of the Company to be observed and performed in respect of the
Debentures as set out in Clause 10 of Part B of this Deed, hereunder wrilten
and as the same may, from time to time, be modified in accordance with thess
presents; .
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(aa)

(bb)

(cc)

“Financial Indebtedness” means any indebtedness for or in respect of:
) Monies borrowed;
{ii) any amount availed of by acceptance of any credit facility;

(iif) any amount raised pursuant to the issuance of any notes, bonds,
debentures, loan stock or any other similar securities or instruments;

{iv) the amaunt of any fiability in respect of any lease or hire purchase
contract which would, in accordance with generally accepted
principles of accounting in India, be treated as a finance or capital
lease;

v receivables sold or discounted (other than any receivables sold in the
ordinary course of business or to the extent thal they are sofd on a
non-recourse basis),;

{vi) any amdunt'réised under any other transaction {including ahy forward
sale or.purchase agresment) having the commercial effect of a
bmrowir‘}g', aly ‘

: -

A
]

{uil) any derivative transaction enfered into in connection with protection
against or benefit from fluctuation in price (and, when calcutating the
value of any derivative transaction, only the marked to market value
shall be taken into account);

{vil)  any counter-indemnity obligation in respect of a guarantee, indemnity,
bond, standby or documentary letter of credit or any other instrument
issued by a bank or financial institution;

(ix) the amount of any liabllity under an advance or deferred purchase
agreement if one of the primary reasons behind the entry into such
agreement is to raise finance;

(x) any put option, guarantees, keep fit letter(s), letter of comfort, etc. by
whatever name called, which gives or may give rise to any financial
obligation(s);

(i) any preference shares (excluding any compulsorily convertible
preference shares);

(xiiy - (without double counting) the amount of any liability in respect of any
guaranlee or indemnity for any of the items referred to in paragraphs
{i} to {xi) above.

3ifhéan and include the President of India, the Government
erfioriand the Government of any State in India, any Ministry
or Department of the 5ame, any municipal or local government, any authority
or private body exefcising powers conferred by Applicable Law and any court
or tribunal of competent jurisdiction or other judicial or quasi-judicial bedy, and

shafi include, without limitation, an Exchange and any regulatory body;

"Government Approvals” shall mean any consent, approval, authorization,
waiver, permit, grant, franchise, concession, agreement, license, cerlificate,
exemption, order, registration, declaration, filing, report or notice of, with or to
any Government;

"Hypothecated Assets” shall mean the movabie properties of the Company
over which a charge in the nature of a hypothecation will be created under the
terms of the Deed of Hypothecation, the term "Hypothecated Assels" is more
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{99)

{il
)

{kk)

(W)

{rmm)

{nn)

il
particularly defined under Clause 3.4(c) of the Deed of Hypoihecatidrf;

“Interest Rate" or "Coupon Rate" shall have the meaning as assighiled to the
term in Clausa 10.31(b) of Part B of this Deed:

“Majority Debenture Holders" shall, with respect to a particular Series /
Tranche of Debentures mean, the Debenture Holders of an amount
representing not less than three-fourth in value of the nominal amount then
outstanding of such Series é,T}ra’nche of Debentures;

M

PR :
"Majority ISIN Debenture hibl,g%‘r;s" shall have the meaning assigned to such
term under Clause 6.21.1(a}.of Rart B of this Deed;

iy !

il

"Majority Resolution” me‘é’ﬁ;‘:'.ié resolution passed at a meeting of the
Debenture Holders of a particular Serles / Tranche in accordance with the
provisions of Schedule | (Provisions for the Meetings of Debenture Holders)
of Part B of this Deed, duly convened and held in accordance with the
provisions therein confained (or obtained by way of a circutar resolution) and,
carried by a majority consisting of such number of Debenture Holders, which
shall represent not less than three-fourth of the nominal amount of the then
outstanding Debentures in respect of a particular Series / Tranche of the
Debentures, or if & poll is demanded, by a majority representing not less than
three-fourth in value of the nominal amount then outstanding in respect of a
Series / Tranche of the Debentures on such poll;

*Minimum Security Cover” shail mean the Asset Cover Ratio of 1 (one) time
or such other ralio that is to be maintained in respect of the Debenlures
outstanding under any Tranche / Series, as may be mutually agreed to in
writing by the Company and the Debenture Holders of or pertaining to that
relevant Serles! Tranche of the Debentures;

*NSDL" shail have the meaning assigned to the term in Recital H of this Deed;

"Overall Limit" shall have the meaning assigned to the term in Recital E of this
Deed; ‘

*Outstanding Balance(s)" shall mean and include, at any time, the aggregate
amount due and payable bydhé, Company under the Transaction Dacuments
in relation to the Debenture‘s‘,f,‘mzhgther in respect of the outstanding Principal
Amount of the Debentures.?;rikegrest payable at the Interest Rate, default
interest {wherever applicable); payment of the Redemption Premium (if any),
additional interest (if any) and all fees, costs, charges, expenses, or otherwise;

A
“Payments" shall mean afl payments to be made by the Company in relation
to the Debentures (or any Series or Tranche thereof) including payment of the
Redemption Amount, interest payable at the Interest Rate, the Redemption
Premium (if any), default interest (wherever applicable), additional interest (if
any) liquidated damages, commitment charges, remuneration of the
Debenture Trustee and all fees, costs, charges, expenses and other monies
payable by the Company under the Transaction Documents including for
creation, preservation and realization of the Security, including legal fees and
all other monies, amounts whatscever,

“Principal Amount" shall in refation to the Debentures issued at par o at a
premium shall mean the face value/nominal amount of such Debentures and
in relation to Debentures issued at a discount shall mean the discounted issue
pricefsubscription price of such Debentures;

“Person” shall include an individual, natural person, corporation, parinership,
joint venture, incorporated or unincorporated body or association, company,
Government and in case of a company and a body corporate shall include their
respective successors and assigns and in case of any individual hisiher
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respective legal representative, administrators, executors and heirs and in
case of trust shall include the trustee(s) for the time being and from time to
time. The term “Persons” shall be construed accordingly,

“RBI" shall mean the Reserve Bank of India;

“Recelver’ shall have the meaning assigned to the term in Clause 6.3 of Part
A of this Dead;

"Record Date" shall have the meaning assigned to the term in Clause 7.1(b)
of Part A of this Deed;

“Redemption Amodﬁ.t“ shall mean the amount to be pald by the Company to
the Debenture HQIdgﬁ(é} at the time of redemption of the Debentures {including
any amount payable‘on account of any early redemption) to be calculated in
the manner set eyt the relevant Disclosure Document{s) and shall include
principal amounts, Redemption Premium (as may be applicable), interest and
other amounts, if any, in respect of the Debentures as per the relevant
Disclosure Document(s),

"Redemption Date” shall mean the date(s) for a given Series of Debentures
specified in the relevant Disclosure Document(s) on which such Debentures

“shall be redeemed by the Company and shall include an early redemption if

applicable;

"Redemption Premium” shall mean the redemption amount in respect of a
Series / Tranche of the Debentures as specified in the relevant Disclosure
Document(s);

“Reglstrar and Transfer Agent” means for the time being, Link [ntime india
Private Limited or any other Person as may be appointed as such from lime to
time; '

‘Repay’ shall include “Redemption” and vice-versa and “repaid’,
"repayable”, “repayment’, ‘redeemed", ‘redeemable” and ‘redemption”
shall be construed accordingly;

"Rs."or "Rupees"” shalt mean Indian Rupees, the lawful currency of India;
"SEBI" shafl mean the. Securities and Exchange Board of India;

“SEBI Debt Listipig Regulations” shall mean the Securities and Exchange
Board of India (Is&:ﬁé-‘and Listing of Non-Convertible Securities) Regulations,
2021 issued by § bad with the operational circular for issue and listing of
non-convertible $eglrities, securities debt instruments, security receipts,
municipai debt securitiés and commercial paper dated August 10, 2021 issued
by SEBI as updated vide the SEBI circular dated April 13, 2022 (bearing
reference number: SEBIHO/DDHS/P/CIR/2021/613) and each as may b

further updated, amended, modified or replaced from time to time; ‘

"SEBI ICA Circular” shalt have the same meaning assigned to the term under
Clause 6.21.1(b) of Part B of this Deed;

"Secured Obligations” shall have the same meaning as assigned to the term
under Recital J;

“Security” shall mean any or all of the under:

{n First pari passu charge in the nature of hypothecation over the
Hypothecated Assets created under the Deed of Hypothecation;
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(iiy Any Additional Secusity as may be created by the Company ’Jnl relation
to the Debentures, in favour of the Debenture Trustee in terms of
Clause 2.4 of Part B of this Deed;

{iii) Any Additional Securily as may be created by any Third Party Obligor
in relation to the Debentures, in favour of the Debenture Truslee in
terms of Clause 2.4 of Part B of this Deed.

"Security Documents” shall mean this Deed, the Deed of Hypothecation, and
afl such other documents required for the purpose of creafing and perfecting
the Security in favour of the Debenture Trustee for the benefit of the Debenture
Holders; "
“Shelf Placement Memorarj.dflim" shall mean the placement memorandum (or
any other document of a similar, pature as may be specified by SEBI in this
regard from time to time), jn,felation to the Debentures fo be issued by the
Company on a private place'rlr.jén,t;basis, in one or more Tranches / Series over
a period of 1 {one) year, by ssulng a Tranche Placement Memorandum and
without the requirement of issyling a further placement memorandum, in terms
of the Securiies and Exchange Board of India {Issue and Listing of Non-
Convertible Securities) Regulations, 2021 as may be amended from time %o
time. Itis hereby clarified that the Debentures under this Debenture Trust Deed
may be Issued under one or more Shelf Placement Memorandums"

“Successor Trustee” shall have the meaning assigned to the term in Clause
1.4 of Part A of this Deed:

“Super Majority” shall mean, with respect to all the Series / Tranches of
Debentures, the Debenture Holders of an amount representing not less than
three-fourth in value of the nominal amount of the then outstanding Debentures
under afl the Series of Debentures collectively;

*Super Majority Resolution” means a resolution passed at a meeting of the
Debenture Holders of all the Series, duly convened and held in accordance
with the provisions contained in Schedule | (Provisions for the Mestings of
Debenture Holders) of Part B of this Deed {or obtained by way of a circular
resolution) and, carried by a majority consisting of such number of Debenture
Holders, which shall represent not less than three-fourth of the nominal amount
then outstanding of the Debentures under all the Series of Debentures
collectively, or if a polf is demanded, by a majority representing not less than
three-fourth in value of the nominal amount then outstanding of the Debentures
under all the Series of Debqn[qres collectively on such poll;

‘Taxes" or “Tax" shall includé any and all present or future, direct or indirect,
claims for tax, levy, impost; -‘dpjty, cess, statutory due or other charge of a
similar nature (including any penalty or interest payable in connection with any
failure to pay or any delay in paying any of the same) including on gross
receipts, sales, tum-over, value addition, use, consumption, property, service,
income, franchise, capital, occupation, license, excise, documents: (such as
stamp duties) and customs and other taxes, duties, assessments, or fees,
however imposed, withheld, levied, or assessed by any Government, but shall
nat include tax on the income of any Party; :

“Third Party Obligor" shall have the meaning assigned 1o the term in Clause
2.4(a) of Part B of this Deed:

“Tranche Placement Memorandum” means the document supplementing the
refevant Shelf Placement Memorandum issued under this Deed, whereby
subscription to Debentures with respect to & particular Tranche / Series is
invited by the Company on a private placement basis, in terms of the Securities
and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 as may be amended from time to time.
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"Tranche! Series" shall mean any kranche or series of Debentures issued,
under which Debentures are to be issued pursuant fo the Debenture Trust
Deed, the relevant Tranche Placement Memorandum and Private Placement
Oifer cum Application Letter, in terms of the Securities and Exchange Board of
India (Issue and Listing of Non-Canvertible Securities} Regulations, 2021 as
may be amended frq‘?nitime to time; and
Ll :

“Transaction Doctifments” shall mean the documents executed in refation to
the issue of the Debéplures and shall include the Disclosure Document(s), this

Deed, the Deed 0 Hygothecation, the Debenture Trustes Agreement and any
other document %iihay be designated by the Debenture Trustee as a

Transaction Docu'm_gnlti

Construction

(a)
{b}
(c)

(d)

(e)

(K

U

Words dencting the ‘singular shall include the plural and vice-versa;
Words denoting one gender only shalt include the other gender;

Words and expressions defined in the Financial Covenants and Conditions
shall, where used in these presents, have the same meanings save where
such meaning would render the same inconsistent with the definitions in this
Clause;

headings and bold typeface are inserted! used for convenience only and shall
not affect the construction of this Deed;

references to the word "include” or “inciuding" shall be construed without
limitation,

recitals of and schedules and annexures to this Deed shall form an infegral
part hereof,

Capitalized ferms used herein but undefined, unless repugnant to the context
thereof, shall have‘ﬁhg meaning assigned to such term in other Transaction

i

Documents;

All references in tf Pided to any provision of any statute shall be deemed also
to refer o any mﬁé;fﬂéétion or re-enactment thereof or any statutory rute, order
or regulation mad‘éiﬁffiéfeunder or under such re-enactment;
: fin

All references in this Deed to Schedules, Clauses, Sub-Clauses, Paragraphs
or Sub-paragraphs shall be construed as reference respectively to the
Schedules, Clauses, Sub-Clauses, Paragraphs and Sub-paragraphs of these
presents,

any references to specific provisions of the Companies Act, 1956 or 1ules
issued thereunder shall be deemed to be references to the corresponding
provisions, if any, of the Companies Act, 2013 and rules issued thereunder;

Unless otherwise specified under the terms of the Debenture Trust Deed, any
approval, authorisation, consent, walver, direction, instruction given or any
‘action taken by the Debenture Trustee which may require the prior consent of
the Majority Debenture Holder(s) or Super Majority (as the case may be}), wil
be as per the Debenture Trust Deed. Provided however that any approval,
authorization, consent, waiver, direction, Instruction given or action taken by
the Debenture Trustee upon the occurrence of an Event of Default shall be
with the prior consent of the Majority ISIN Debenture Holders as per this Deed;

It is hereby clarified that for any of the Tranches/Series which are proposed lo
be listed on the Exchange the Company shall make depository arrangements

H



2,

SECURITY

with all Depositories for dematerialization of the relevant TrancHéiSeries
Debentures and any and ail depository related provisions under this Deed shall
be construed o be applicable to all Depositories in respect of Tranches/Series
of Debenlures which are proposed fo be listed on the Exchange. For the
avoidance of doubt, it is hereby further clarified that in relation to
Tranches/Series of the Debentures that are unisted, all depository related
provisions under this Deed may be construed to be applicable either to CDSL
or NSDL or such other Depasitory with whom the Company shall make
depository  arrangements for dematerialization in respect of such
Tranches/Series of Debentures which are unlisted in accordance with
Applicable Law.

21 Use of the Hypothecated Assets

(@)

(b)

The Debenture Trustee and the Company hereby agree, acknowledge and
confirm that the Security to be created pursuant to Clause 6.1 of Part A of this
Deed is first and pari-passu. So long as the Asset Cover Ralio is maintained
at or above the Minimum Security Cover as per the confirmation provided by
the independent chartered acgountant in accordance with Clause 6.2(c} of Past
A of this Deed with respect to,the immediately preceding Asset Cover Testing
Date and no Event of Default.has occurred and is continuing, the Company
shall be entitled fo create fufther non-exclusive, first'second pari-passu or
subservient charge or other encumbrance on the Hypothecated Assets in
favour of other lenders/ debenture holders/ other instrument holders/ trustees/
any other Person, as and by way of security for any further ‘Financial
Indebtedness {including in the form of debentures) incurred by the Company
or any of its affiliates (including borrowings raised by issue of any other
debentures), and the Company shall not be required to obtain any
consentapproval from the Debanture Holders or the Debenture Trustee for the
purposes of creating such charge. ‘

In the event the Company exercises at any time or times, the right hereby given
to create a further charge or encumbrance, the Company shall be entitfed to
call upon the Debenture Trustee to join with the Company in executing such
documentsfwritings as may be required or deemed necessary by the
Company. Further, notwithstanding anything to the contrary contained in this
Deed, so long as the required Assst Cover Ratio is maintained at or above the
Minimum Security Cover as per the confirmation provided by the independent
chartered accountant in accordance with Clause 6.2(c) of Part A of this Deed
with respect to the immediately preceding Asset Cover Testing Date, the
Company shall have all the rights to deal with the Security in the normal course
of business including, infer alid; the right to securitize the Movable Properties
(as defined in the Deed of Hypothecation), including by way of direct
assignment.

22 Trust of the Hypothecated Asssts s

(a)

The Hypothecated Assets s_tl‘l‘g[if be and remain security to the Debenture
Trustee for the benefit of the:Debenture Molder(s) and shall be avaitable for
the due repayment of all ;'S't_é:cu{ed Obligation{s) including all Qutstanding
Balance(s) whatsoever pay?blé in respect of the Debentures or under these
presents or under the terms and conditions of the Debentures intended to be
hereby secured or under the terms and conditions of the relevant Disclosure
Document(s) and the Debenture Trustee shall permit the Company, #ll the
happening of an Event of Default as herein provided, fo hold and enjoy the
Hypothecated Assets and upon the occurrence of an Event of Defaul, the
security hereby constituted shall become enforceable and the Debenture
Trustee may undertake such actions {o enforce the Sectirity as provided for in
this Deed and other Transaction Documents.




.

b Notwithstanding anything to the contrary in any of the Transaction Documents
or this Deed, the Debenture Trustee shall not be entitled to commence any
o enforcement proceedings under this Deed or the Transaction Documents of
0 participate in anyiénfotzement proceedings under this Deed or the Transaction
Documents, for the & latsiproperties undertying the Security or part thereof of
l value in excess ¢fj{fi¢ amounts defaulted to the Debenture Holders,
" " H

{

{c) Notwithistanding "a_"‘sﬂ ing to the contrary in any of the Transaction Documents
no Debenture Holder‘shail be entitled to call upon the Debenture Trustee to
commence any enforcement proceedings under this Deed or the Deed of
Hypothecation or participate in any enforcement proceedings under this Deed
of the Deed of Hypothecation unless an Event of Default has occurred;

{d) The Company agrees that the aforesaid powers have been granted for
valuable consideration and as such shall be imevocable in nature till such time
as any part of the Secured Obligations remains due owing or payable.

{e) It is clarified that the Debenture Trustee is entitled and not bound to exercise
b the aforesaid rights or powers and shalt not be fiable forany loss in the exescise
‘ thereof and any such exercise shall be without prejudice to the other rights and
remedies of the Debenture Holders and notwithstanding that there may be

pending suit or other praceedings.

23 Trust of Proceeds of salef reallzation out of the Security

Subject to Clause 6.4 of Part A of this Deed, the Debenture Trustee shall hold UPON
TRUST the monies, received by it or any Receiver appointed by it, in respect of the
Hypothecated Assets or any part thereof including those arising out of:

{a) any sale, calling in, totlection or conversion under the right of making any
entry or taking poss'gséion or making sale, calling in, collection or conversion
under the powers coptained herein in that behalf (nereinafter referred to as
“Power of Saie)’1 "

(b) income;

- {¢)  policy or policies ‘8ﬁ‘§ﬁ$ﬂrance;

(d) compensation mofey in respect of any acquisiion, requisition or
nationalisation or take-over of the management of the Company;

(e} any other realisation whatsoever,

FIRSTLY, it shall, by and out of the said monies reimburse themselves and pay, retain
or discharge all the costs, charges and expenses incurred in or about the entry,
appointment of Receiver, calling in, callection, conversion or the exercise of the powers
and trusts under these presents, Including their, and the receiver's remuneration as
herein provided, ’

SECONDLY, shall utilise the balance monies towards payment of monies due to the
Debenture Holder(s) in or towards payment to the Debenture Holders in the following

fnanner.

{a) in or towards payment to the Debenture Holders pari passu of all arrears of
Outstanding Balance(s) other than Principal Amount remaining unpaid on the
Debentures held by them;

{b) in or towards payment to the Debenture Holders pari passu of all Principal

Amounts owing on the Debentures held by them and whether the said Principal
Amounts shall or shail pot then be due and payable; and

fisuch monies shalt be paid by the Debenture Trustee to

THIRDLY, the surplus (I aly
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the Company or the person or persons entitled hereto,

Additional Security
(a)

Notwithstanding anything fo the contrary contained in this Deed and the other
Transaction Documents, the Debenture Trustee and the Compariy hereby
agree, acknowledge and confirm that the Company may, at any time prior to
the Final Setflement Date, as and when the Company deems fit, create any
further non-exclusive, first / second pari-passu charge, encumbrance or
additional security over any assets of the Company and/or the Company may
request any Person (“Third Party Obligor”) to create and such Third Party
Obligor shall upon such request from the Company create, any further non-
exclusive, firsisecond pari-passu charge, encumbrance or additional securiy
over the assets of the Third Party Obligor, including by way of morigage and/for
pledge in favour of the Debenture Trustee (acting on behalf of and for the
benefit of Debenture Holder(s) for all Tranches/Series of the Debentures) in
additicn to the Security created over the Hypothecated Assets (collectively
‘Additional Security”), and the Company and/or any Third Party Obligor, as
the case may be, shall not be required to obtain any consent/approval from the
Debenture Trustee or the Debenture Holders for the purposes of crealing such
Additional Security. #f the Company exercises at any time or limes, the right
hereby given to create or cause to be created such Additional Security, the
Company shall be entitled to-gallupon the Debenture Trustee to join with the
Company andfor any Third Party, Obligor, as the case may be, in executing
such documentsfwritings and: the Debenture Trustee shall not require lhe
consent/approvalfinstructions;af:any of the Debenture Holders to do all such
acts, deeds and things as the,.:C,'ojmpany and/or any Third Party Obligor may
require for creation and perfection of such Additionat Security. The right given
to the Company to create Additional Security or to request the Third
Party Obligor {o create Additional Security under this Clause 2.4 of Part
B of this Deed is a right that can be exercised at any time in the future
pursuant to the date of execution of this Deed and as and when the
Additional Security is created, applicable securlty documents shalf be
executed by the Company and/or the Third Party Obiigor, as the case
may be, and applicable stamp duty will be paid on such security
documents,

Further, notwithstanding anything to the contrary contained in this Deed and
any olher Transaction Document, in the event that the Hypothecated Assels
are of a book value greater than that required for the maintenance of the Asset
Cover Ratio (basis the ceriificate issued by the independent chariered
accountant in accordance with Clause 6.2(c) of Part A of this Deed in respect
of the immediately preceding Asset Cover Testing Date), the Company shall
be entitled but not obligated to require the Debenture Trustee to release the
Additional Security or any part thereof including any Additional Security or any
part thereof created by a Third Party Obligor such that the Security remaining
after such release would be sufficient for maintenance of the Asset Cover Ratio
at or above the Minimum Security Cover ("Released Additional Security")
and the Company and any Third Party Obligor shall not be requirad to obtain
any consent/approval from ‘the!:Debenture Trustee or the Debenture Holders
for the purposes of releasing:sgh Additional Security. The Debenture Trustes
shall effectuate such releasé;by réleasing, re-assigning or re-canveying to the
Company (at the cost of the,Company) or to such other Person as the
Company may request inclidirig any Third-Party Obligor and as may be
applicable, the Additional Sectrity or such part thereof and shall also, if
requested by the Company execute all such documents as may be required
for such release. The Debenture Trustee shalf not be fequired to provide notice
to or obtain consent from the Debenture Holders for such release, so long as
no Event of Default has occurred and is continulng, and the Company has not
defaulted in making payment of the Secured Obiigation(s). The Debenture




Trustee shail no;tfb% iable for any consequences for having acted in terms
hereof and havingiade such reiease.
T,

{c) Released Additiorial Security shall not be construed to be part of the Security
and the Company andfor any Third-Party Obligor, as the case may be, shali
he entitled to deal with the same in the manner it deems fit. Itis hereby clarified
that In the event the Additional Security or any part thereof is not released
under Clause 2.4(b) above, upon the discharge of all the Secured Obligations
in respect of all the Debentures and any monies payable to the Debentures
Trustee, the Debenlure Trustee shall, at the cost and expense of the Company,
execute all necessary releases of the Additional Security created under the
terms of this Deed and shall make all necessary filings with the relevant
authorities including the Registrar of Companies in this regard.

3. ‘MISCELLANEQUS PROVISIONS IN RELATION TO THE DEBENTURES

13.1

3.2

3.3

34

Receipt of Debenture Holder

The receipt of each holder of Debentures or if there be more than one holder of
Debentures, then the receipt of any one of such Debentute holder(s) or of the survivors
or survivar of the Debenture holder(s) of the Redemption Amount, or the bank stalement
of the Company reflecting any such transfer to the account of the Debenture Holder(s)
or the survivor or the survivor(s) payalbie in respect of each of such Debenture shall be
a good discharge to the Debenture Trustee and the Company.

Trusts of Debentures not recognised and Succession

The Company and the Debghture Trustee shall not be affacted by any notice, express
or implied of the right, title"or claim of any Person to such monies other than the
Debenture Holder(s). HowEyes, in the event of demise of a Debenture Holder, the
Company will recognize theiexécutor or administraior of the demised Debenture Holder
or other legal representative of the demised Debenture Holder as the registered holder
of such Debenture(s), if such a Person obtains probate or letter of administration or is
the holder of succession cerfificate or other legal representation, as the case may e,
from a coust in India having jurisdiction over the matter and defivers a copy of the same
to the Company. The Company may in its absolute discretion, where it thinks fit
dispense with the production of the probate or letter of administration or succession
certificae or other legal representation, in order to recognise such holder as being
entilled to the Debentures standing in the name of the demised Debenture Holder on
preduction of sufficient documentary proof or indemnity. In case a Person other than
individual holds the Debenture, the rights in the Debenture shall ves with the successor
acquiring interest therein, including the liquidator of any such Person appointed as per
the Applicable Law,

Surrender of Debentures on Payment

If the Debentures are held in physical form, upon surrender of the Debenture certificate
by the Debenture Holders to the Campany at its registered office so as to reach on or
before the due dates of redemption with receipts in full discharge endorsed thereon and
signed by the respective Debenture Holder, the Company shall pay to the Debenture
Holders the Redemption Amounts in full discharge of the same. Provided that, in case
the Debentures held in electronic form, no action is required on paft of the Debenture
Holders holding Debentures in electronic form and for payment to the Debenture
Holder(s) of the Redemption Amount, the Company shall make the payment of
Redemption Amount to the Debenture Holder(s) or to any subsequent transferee(s)
who are entitled to receive the payment on the Redemption Date. Upon receipt of the
Redemption Amount, the! BEbénture Holder(s) or the subsequent transferee(s), as
applicable, shall, if so req_ijgég‘s;t‘égl by the Company, issue appropriate receipts or other
wrilings in this regard to theiGompany.

Failure to Surrender thqube‘htures
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3.6

3.7

3.8

3.9

In the event of any Debenture Hoiderirth,;éurrendering Debentures held in phy's{cal form
which the Company is ready to pay or safisfy in accordance with the terms of these
presents, to the Company, within 30 3('(}}[@,19) days after the due date for redeniption or
payment of the amount secured thereby, the Company shall be at liberty to depositin a
scheduled commercial bank in the nanie of the Company for the purpose, an amount
aqual to the amount due to any such Debenture Holders in respect of such Debentures
and upon such deposit being made subject to the condition that the monies deposited
therein shall be withdrawn for settling the future claim of the Debenture Holder(s}), the
Debentures which the Company is ready to pay or salisfy as aforesaid shall be deemed
to have been paid off or satisfied in accordance with the provisions hereof. The
Company agrees to furnish undertaking from the abovementioned schediled
commercial bank that withdrawals from the ne lien account shall be permitted only to
meet the claims of the Debenture Holder(s).

Power of the Debenture Trustee to Invest Unclaimed Amount

After provision for payment and satisfaction of the Debentures is made by the deposit
in a scheduled commercial Bank as aforesaid, the Debenture Trustee may invest the
same In any of the investments herein authorised.

Authorised Investiments

Any monies which under the trust or powers herein contained ought to be invested by
the Debenture Trustee may be invested in the name of the Debenture Trustee or under
the tegal control of the Debenture Trustee in any of investments authorised by
Applicable Law for the investment of trust monies with power to vary and transpose such
investments and in so far as the sam:é!".s;ﬁﬁll not be invested shall be placed on deposit
in the name of the Debenture Trustee i a'scheduled commercial bank or banks.

Qi

‘Power of Debenture Trustee to Borrow

ol e

The Debenture Trustee shall only with the consent in writing of the Super Majority or
with the authority of the Super Majorlty Resolution, raise or borrow moneys on the
security of the Hypothecated Assets or any part thereof ranking in priority or pari passu
with or subservient to these presents as the Debenture Trustee with such consent or
sanction shall decide, for the purpose of making any payment under or by virtue of these
presents or in relation to the exercise or any powers, duties or obligations of the
Debenture Trustee or the Receiver or these presents or for the purpose of paying off or
discharging any costs, charges and expenses which shall be incurced by the Debenture
Trustee under or by virtue of these presents and the Debenture Trustes may raise and
borrow such moneys as aforesaid at such rate or rates of interest and generally on such
terms and conditions as the Debenture Trustee shall think fit,

Discharge of the Liability of the Company in relation to the Debentures ‘

All payments made in full in accordance with Clause 2 of Part A of this Deed read
together with Clause 7.1 of Part A of this Deed, shall be considered a legal discharge of
the liability of the Company towards the Debenture Holder(s). On such payment being
made, the Company will inform the Depositories and accordingly the account of the
Debenture Holder(s) with the Depositories will be adjusted. The Company's liability to
the Debenture Holder(s) in respect of all their rights including for Payment or otherwise
shall cease and stand extinguished after maturity, in alt events save and except for the
Debenture Holder's right of redemption as stated above. Upon dispatching the payment
instrument towards all the payments in full as specified in Clause 2 of Part A of this
Deed read fogether with Clause 7.1 of Part A of this Deed in respect of the Debentures,
the liability of the Company shall stan&&;é%}l?guished.

When Debenture Trustee may Interfte ‘

ol e events upon the happening of which the
Security created pursuant to the Deed of Hypothecation shall become enforceable as
provided therein, the Debenture Trustee shall not be in any manner required, bound or

Unfil the happening of one or moré;?o th
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concerned to interfere with'the management or the affairs of the Company or ils
business or the custody, card, preservation or repair of the Hypothecated Assets or any
part thereof.

4, IREPRESENTATIONS AND WARRANTIES

‘4.1
T
P

4.2

Debenture Trustee Representations and Warranties

The Debenture Trustee represents and warrants with reference fo the facts and
circumstances as on the date hereof.

{a)

(8)

Thatitis a company duly organized, validly existing and in good standing under
the laws of India and has full corporate power and authority to execute and
deliver this Deed and to complete the transactions contemplated hereby and
that, the signatories to this Deed on its behalf, have the necessary power and
authority for executing and delivering this Deed.

The execution and delivery of this Deed and completion of the transactions
contemplated hereby or compliance by it with any of provisions hereof wilt not
(to the best of its knowledge and beliaf):

(i conflict or r;esuli in any breach of any provisions of its Memorandum
ot Arﬁcles o_f Association;
(i) resuit m ;lolatlon or breach of any of the terms, conditions or

prowsmns‘of 'any contract or obligation to which it is a patty or by
which itio ny of its properties or assets may be bound including the
Hypotheqq ed Assels and Additional Security; or

k3 )
LY

(i} violate any Applicabie Law, or any arder, writ, injunction, decree,
statute, rule or regulation applicable to it.

Company's Representations and Wartanties

The Company hereby represents and warrants with reference to the facls and
cireumstances as on the date hereof:

(@)

(c)

{d)

Binding obiigations

The obiigations expressed to be assumed by it in each of the Transaction
Documents to which it is a party are, subject to any general principles of law,
Company's binding obligations.

Power and authority

it hasfwill have the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, the
Transaction Document(s) to which it is a Party.

Nen-conflict with other obligations

The entry into and pérformance by it of, and the fransactions contemplated by,

the Transaction Documenzs to which it is a parly do not and will not conflict
with: L

{i) its const rﬁbuzﬂ documents; or
(ii} any agreenient or instrument binding upon it or any of is assets.
insalvency

It has not taken any action ner (to the best of the Company's knowledge and
helief) have any steps been taken or legal proceedings been started or

ar



(&)

)

i H
threatened against it for its winding-up, dissolution or re-organisation, or for the
appointment of a liquidator, réégjver, or other similar officer in respect of it or
any of its assets. i L

No misleading Information‘;

Any factual information 1hatj};wj,lii be provided by it for the purposes of the
Disclosure Document(s) will be {rue and accurate in all material respects as at
the date it was provided or as at the date (if any) at which it is stated,

No procesdings pending or threatened

No litigation, arbitration, administrative, judicial, quasijudicial proceedings of
or before any Government/ regulatory/ statutory body have {to the best of the
Company's knowledge and belief) been started against i, nor is there
subsisting any unsatisfied judgment or award given against it by any court,
tribunal arbitrator or other judicial, quasi-judicial, reguiatory body, which affects
the legality, validity, binding effect or enforceability of the Transaction
Document(s)/ this Deed! financial document(s) including the Security created
over the Hypothecated Assets.

Filing

Under the law of its jurisdiction of incorporation it is not necessary that any of
the Transaction Documents be filed, recorded or enrolled with any Government
(to the best of the Company's knowledge and belief) save and except for this
Deed, the Disclosure Document(s) or such other document which is required
to be filed with the Registrar of Companies and SEBI (in case any Tranche is
proposed o be fisted on the Exchange) and with the Exchange {in case any
Tranche is proposed to be Iisged:gon the Exchange}. '

M,

Compliance with Applicabie

The Company has (to the bastof its knowledge and belief) complied in al
material respects with all Applicale Laws to which it may be subject, where
the failure to so comply would materially impair its ability to perform its
obligations under the Transaction Document(s). o

Securlty

Save and except the charge created under the Deed of Hypothecation and the
Additional Security as may be created hereunder to secure the Debentures
and except the charges existing on the date of creation of charge as laid down
hereunder;

i} Security Trust Deed cum Deed of Hypothecation dated January 29,
2020 {Charge created on 29.1,2020) o

(i) Debenture Trust Deed cum Deed of Morigage and Deed of
Hypothecation dated July 3, 2019 (Charge created on 3.7.2019)

(i) Debenture Trust Deed cum Deed of Morlgage and Deed of
Hypothecation dated July 24, 2017 (Charge created on 24.7.2017)

(iv) Security Trust Deed cum Deed of Mortgage dated March 27, 2012
{Charge created on 27.3.2012) v

(v) Security Trust Deed cum Deed of Hypothecalion dated March 28,
2009 {Charge created on 26.3.2009)

‘the Hypothecated Assets hgréinbefore expressed to be granted, conveyed,

assigned, transferred and assijfed unto the Debenture Trustee is the sole and

absolute property of the Cogi_a.g)’@f{}y and the Company has the power to create

charge by way of hypothecatianiover such Hypothecated Assets in favour of

the Debenturs Trustee and;.@t;}pfeate charge as may be required by way of
TS

R
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0)

R

Additional Security in favour of the Debenture Trustee.
Transaction Documents

The Company shalt provide to the Debenture Trustee a frue, complete and
correct copy of each of the Transaction Documents in effect or required to be
in effect as of the date hereof.

The Company confirms that all necessary disclosures have beer/ will be made
in the relevant Disclosure Document(s) inciuding but not timited to statutory
and other regulatory disclosures. The Company has made/wiil make, inter alia,
the following disclosures in the Disciosure Document{s): investors should
carefully read and note the contents of the relevant Disclosure Document(s).
Each prospective investor should make its own independent assessment of
the merit of the investment in non-convertible debentures and the issuer
Company. Prospective investors should consult their own financial, fegal, tax
and other professional advisors as to the risks and investment considerations
arising from an investment in the non-convertible debentures.

The Debenture rIir ﬁ(‘;?e, “ipso facto” does not have the obligations of a
borrower or a priricipalidebtor or a guarantor as to the menies paidfinvested by
investors for the Debentures.

The Company, wherever applicable in relation to the Debentures, has
complied with/will comply with all the provisions of SEB (Debenture Trustees)
Regulations, 1993, SEBI Debt Listing Regulations, SEBI {Listing Obligations
and Disclosure Requirements) Regulations, 2015, SEBI Circular No.
SEBH/IMD/BOND/H/2009/11/05 dated the 11th May, 2009 on Simplified Listing
Agreement for Debt Securities read with the SEBI Circufar No. SEBIIMD/DOF-
1/BOND/CI-5/2009 dated the 26th November, 2009, the Act, Companies
(Share Capital and Debentures) Rules, 2014, Companies (Prospectus and
Allotment of Securities) Rules, 2014, the RBI Master Direction dated Aprii 01,
2021 (bearing reference number: FMRD.DIRD.01/14.01.001/2021-22) on
"Reserve Bank of India (Call, Notice and Term Money Markets) Directions,
2021" and the Master Direction No, RBIUDNBR/2016-17/45 Master Direction
DNBR. PD. 008/03.10.119/2016-17 on Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016, issued by the RBI each as
amended, replaced, modified or supplemented from time to time and/or any
other notification, circular, press release, direction and/or guidelines issued by
SEBI / RBY, or any other regulatory authority from time to time,

COMPANY'S COVENANTS

The Company hereby covenants with the Debenture Trustee that the Company will, at all times
during the term of this Deed:

(a)

The Company shall. pay or ensure payment of all rents, cesses, insurance
premium, rates, 8Xes'and outgoings including stamp duties in connection with
any part of the Hypott lgcated Assets so as to keep the same free from any
other interest, other i the Security or any other interest permitted under the
Transaction Documént(s);

r
BETER
Ay

Diligently preserve the corporate existence and status of the Company. The
Company will not do or voluntarily suffer or permit to be done any act or thing
whereby the right to transact the business of the Company might or could be

terminated or adversely effected or whereby payment of the Payments might
or would be hindered or delayed,

Not undertake ot permit any merger, consolidation, reorganisation scheme or

arrangement or compromise with its creditors or shareholders or effect any
scheme of amalgamation or reconstruction, In ail cases which may have a
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(&)

(@)

(n)

malerial adverse effect on the interests of the Debenture Holder(s) under the
Transaction Document(s) without the prior approval of the Debenture Trustee;

Except in ferms hereof or the Transaction Documents, not sell of dispose of
the Hypothecated Assets or any part thereof or create thereon any len or
charge by way of hypothecation, pledge or otherwise howsoever or other
encumbrance of any kind saye and except as permitted under the Transaction
Document(s) herein without the' prior approval of the Debenture Trustee;

'

Duly cause these presents tohér ‘jgistered in all respects so as to comply with
the provisions of the Applicablg!law:;

The Company shall, on an yearly" basis furnish to the Debenture Trustee, a
certificate from the statutory. auditor cestilying the book value of the
Receivables {as defined under the Deed of Hypothecation); '

Other Affirmative Covenants:

{i The Company shall within 1 (one) Business Day of the Deemed Date
of Allotment, enter the particulars of the Debenture Holders in the
register of debenture holders maintained by the Company and
provide a lefter to the Debenture Trustee confirming the same

{ii) The Company shall within 60 {Sixty) days (or such number of days as
may be prescribed under Applicable Law) from the close of the
relevant financial year provide the Debenture Trustee (for the benefit
of the Debenture Holders) a certificate from the statutory auditor of
the Company cettifying the end use of subscription amount raised
during the relevant financial year,

{iii} On the relevant due dates for payments of Coupon and Redemption
Amounts, the Company hereby agrees and undertakes to confirm to
the Debenture Trustee and credit rating agencies (CRAs), ISIN wise
status of payment of Coupon and Redemption Amount i the
Debenture Holders - in the format as provided o the
Exchangefregulatory; authorities or in the format as mufually agreed
upon. FRIER

i
T
|

{iv) Further the Comgarg'y? also covenants to furnish the Debenture
Trustee and Credit Rating Agency a copy of the cerificate submitted
by the Company to the Exchange under Regulation 57(i) of the SEBI
{Listing Obligations and Disclosure Requirements) Regulations, 2015
as may be amended from time to time.

Financial Covenants and anditions

The Company hereby covenants with the Debenture Trustes that the Company
will at all times during the term of these presents (except as may otherwise be
previously agreed in writing by the Debenture Trustee) comply with each of the
Financial Covenants and Conditions.

6. EVENTS OF DEFAULT

6.1

Subject to provistons of Clause 6.2 of Part B of this Deed, the oceurrence of any of the
following events shall be deemed to be an event of default in respect of relevant Series
/ Tranche in terms of this Deed, if not cured at the end of the cure period, if any, spacified

therefor hereunder:

{a)

I there is express admission by the Company of its inability to pay its debts or
proceedings for taking it into fiquidation, either voluntarily or compuisorily, have
been commenced;




6.2

{b) The Company has voluntarily or involuntarily become the subject of bankruptcy
proceedings and consequently the Company is voluntarily or involuntarily
dissolved;

{c) A Recelver or a liquidator has been appointed or allowed to be appointed of all
or any part of the undertaking of the Company;

{d) If, any exira-ordinary circumstances have occurred which make it improbable
for the Company to fulfil its obligations under these presents andfor the
Debentures, which if capable of being cured is not cured within a period of 90
(Ninety) days from such occurrence;

(e) If, an attachment or distraint has been evied on the Security exceeding at least
20% (twanty percent) of the total book value of all the assets of the Company
or certificate proceedings have been taken or commenced for recovery of any
dues of value exd‘eiaﬂirib 20% (twenty percent) of the total book value of all the
assets of the Company; :

R

(f) When the book S@!U?}bf the Security is not sufficient to maintain the Asset
Cover Ratio at of‘aboVe the Minimum Security Cover in terms of this Deed,
and the Company falls to cure such breach by providing Additional
Hypothecaled Assets or reducing the debt obligation within @ maximum period
of 90 {ninety) days from the date on which the Company became aware of
such breach,

(o When the Company being in default of its performance or observance of any
covenant, condition or provision contained in the Disclosure Document(s) or in
these presents and/or the Financial Covenants and Conditions (other than the
obligationsidefaulis/breaches mentioned above) and where such default is
capable of cure, such default continues for 90 (ninety) days from the date of
breach or of a notice in this regard by the Debenture Trustee, OR when any
breach (except the ones mentioned above) of the terms of the relevant
Disclosure Document(s} pertaining 1o any Series / Tranche of Debentures or
of the covenants of this Deed is commilted by the Company and where It is
capable of cure, Is not cured within a period of 90 (ninety) days from the date
of breach;

() The breach of any of the ferms and conditions of the Deed of Hypothecation

and the Company falls to cure such breach within a maximum period of 90
(ninety} days from the date of receipt of a written notice from the Debenture
Trustee regarding such a breach;
For the avoidance of doubt, ii"ls‘plariﬁed that the occurrence of any of the above events,
if not cured at the end of thig tlre period, if any specified therefor hereinabove, shalt be
fDafault in respect of relevant Series / Tranche and shall be
restricted o the relevant Sé_r’[é§?'/ Tranche and not be considered as or result info cross
default of any kind including, ’ftcréss different Serles / Tranche.
ki
Upon the occurrence of ah'E¢nt of Defaull as set out In Clause 6.1 of Part B of this
Deed and Clause 11.1 of Part A of this Deed, the Parties shall adhere to and foliow the
process set out hereunder:

(a) The Debenture Trustee shall (acting upon the instructions of not less than 60%
(Sixty) of the Debenture Holders by number at the ISIN ievel under the
Debentures as sef out under the SEBI ICA Circular (“Majority ISIN Debenture
Holders") issue a notice, in writing, to the Company ("EOD Notice"), setting
out the Event of Default that has eccurred and that such Event of Default has
not been cured within the cure period {if any) provided for such Event of
Default.

{b) Upon issuance of the EOD Notice, the Debenture Trustee (acting upon the
instruciions of Majority {SIN Debenture Holders) shall take such action and the
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10.

10.1

consequences as specified in the SEBI circular dated October 13, 2020 on
“Standardisation of procedure to be followed by Debenture Trus!ee@)l in case
of ‘Default' by Issuers of fisted debt securities” (bearing reference” number
SEBWHO/MIRSD/CRADTICIRIP/2020/203) ("SEBI ICA Circular") as may be
amended, supplemented from time to time and such other circulars /
nofifications as may be issued by SEBI from time to time, shall apply mutatis
mutandis on the occurrence of an Event of Default as set out under Clause
11.1 of Past A of this Deed and Clause 6.1 of Part B of this Deed,

POWER OF DEBENTURE TRUSTEE TO EMPQOY AGENTS

The Debenture Trustee may, in carrying out the trust business employ and pay any Persons or
concur in transacting any business and do or concuin doing all acts required {o be done by the
Debenture Trustee, including the receipt and pPayment of moneys and shatl be entitled o charge
and be paid alf usual professional and other charges for business transacted and acts done by
them in connection with the trusts hereof and Also their reasonable charges in addition to the
expenses incurred by them in connection with matters arising out of or in connection with these
presents. ‘

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded from
making any contract or entering info any arrangement or transaction with the Company in the
ordinary caurse of business of the Debenture Trustee or from undertaking any barking, financial
or agency services for the Company or from underwriting or guaranteeing the subscription of or
placing or subscribing for or otherwise acquiring, holding or dealing with any of the stocks or
shares or debentures or debenture stocks or any other securities whatsoever of the Company or
in which the Company may be interested either with or without a commission or other
remuneration or otherwise at any fime entering into any contract of loan or deposit or any other
contract of arrangement or transaction with the Company or being concerned or interested in any
stich contract or arrangement or transaction which any other company or Person not being the
Debenture Trustes of these presents would be entitied 1o enter into with the Compary and the
Dehenture Trustee or any agent of the Debenture Trustee shall also be allowed fo retain for its
or his own benefit any customary share of brokerage, fee, commission, interest, discount or other
compensation or remuneration allewed to it or him.

COSTS AND EXPENSES

All costs and expenses arising out of the issuance of the Debentures (including but not limited to
any amounts payable under Applicable Law as'stamp duty on the issuance of the Debéntures or
any amounts payable to the rating agency towards its fees for rating of the Debentures) or the
listing of the Debentures, wherever applicable, thereafter on an Exchange or creatlon of the
Security (including but not limited to any amounts payable under Applicable Law such as stamp
guty and registration charges in relation thereto) as well as all costs and expenses arising out of
the negotiation, preparation and execution of this Deed or any other agreement, document or
other writings executed pursuant to the provislons of this Deed including all costs, charges,
expenses, fees of the Debenture Trustee shall be solely borme by the Company. In the event the
Debenture Trustee incurs any of the said expenditure the Company shall promptly reimburse the
same, and until such reimbursemant, the same shall be a charge on the Security.

[
FINANCIAL COVENANTS AND CONDITIONS ;

DEBENTURES TO RANK PARI PASSU

The Debentures shall, between the Holder(s} of the Debentures of each Series / Tranche, inter-
se rank pari passu without any preference or priority of one over the other or others of them
whatsoever. The Security shall between the Holder(s) of the Debentures of all the Series /
Tranches, inter-se rank par passu without any preference or priority whatsoever.

APPLICATION




™

10.3

(b)

(d)

10.4

(a)

piacement cum application lettar issued to such person by the Company along with the
application/ subscription money which shall be paid either by cheque or demand draft or any
other banking channel and not by cash and in accordance with the manner as prescribed in the
‘Disclosure Document(s) and the guidelines of the SEBI Electronic Book Mechanism.

(GOUPON
interest on Application Money

The Company shall be liable to payjtﬁ‘l;}_ebenture Holders interest on application meney at the
rate and manner specified in the Disclosure Document{s) in respect of the relevant Series /
Tranche of the Debentures. |

Coupon Rate and manner of payme‘rfg

b (N
The Company shall be liable {o pay the Debenture Holders interest on the Series ! Tranche of
ithe Debentures at the rate (if any) specified in the Disclosure Document(s) ("Interest Rate" or
I'Coupon Rate"), and such Coupon Rate/lnierest Rate shall be payable in such manner as
specified in the Disclosure Document(s} in tespect of the relevant Series / Tranche of the
‘Debentures. ‘

[

Payment of Interest on the Debenture(s) wilt be made to those of the Debeniure Holders whose
name(s) appear In the register of debenture holder(s) {or to the first holder in case of joint holders)
as on the Record Date fixed by the Company for this purpose and for as per the list provided by
the Depositories to the Company of the beneficiaries who hoid Debentures in demat form on
such Record Date, and are sfigible to receive interest. Payment will be made by the Company
after verifying the bank defails of the investors as furnished by them by way of direct credit
through Electronic Clearing Service (ECS), Real Time Gross Settlement (RTGS) or National
Eiectronic Funds Transfer (NEET) and where such faclliies are not available the Company shall
fhake payment of all such amounts by way of cheque(s)/demand draft(s)/interest warrant(s),
which will be dispatched to the debenture holder(s) by registered post/ speedt post! courier or
hand defivery on or before the Interest Payment Dates as specified in the Disclosure
Document(s). :

Computation of Interest

All interest (if any) accruing on the face value of the Debenture shall accrue as specified In the
Disclosure Document(s) in respect of the relevant Tranche/Series.

Interest payment dates

The interest payments (if any) shall be;made to the Debenture Holders on such dates as may be
specified in the relevant Disclosurg'Ddcument(s) {‘Interest Payment Dates™, in respect of the
relevant Tranche/Series. o

Default interest

In case of default in payment of interest andfor principal redemption on the due dates or
observance of any other terms, conditions or covenants as per this Deed, Disclosure
Document(s), in raspect of a relevant Tranche / Series of the Debentures, additional Interest/
default If applicable as specified in-the Disclosure Document(s) over and above the applicable
implicit yield / Coupon Ratef Interest Rate will be payable by the Company for the defaulting
period in respect of such Tranche /Series of the Debentures.

BUSINESS DAY CONVENTION

If the due date for payment of interest in respect of a relevant Tranche/Series falls on a day that
is not a Business Day, then the due date in respect of such payment of interest shall be on the
immediately succeeding Business Day; however, the dates of the future interest payments in
‘respect of such relevant Tranche/Series would be as per the schedule originally stipulated in the
relevant Disclosure Document. In other words, the subsequent interest payment schedule would
not be disturbed merely because the payment date in respect of one particular interest payment
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10.7
(a)

has been postponed earlier because of it having fallen on non-Business Day. i

Ifthe date for performance of any event or the maturity date/ Redemption Dates(s) in respect of
a relevant Tranche/Series falls on a day that is not a Business Day, then the due date in respect
of the performance of stich event or the maturity date/ Redemption Dates(s) in respect of such
relevant Tranche/Series shall be paid on the immediately preceding Business Day.

Itis hereby ciarified that any payments for Tranches/Series of Debentures listed on the Exchange
shall also be subject to the day count convention as per the SEBI Debt Listing Regulations.

REDEMPTION

The repaymentiredemption of the Debentures shalf be made on the Redemption Date in the
manner specified in the Disclosure Document(s) for the relevant Series/Tranche of the
Debentures, ‘
Notwithstanding anything to the contrary contairiediin Clause 10.5 of Part B of this Deed, the
Debentures may also be redesmed on an earlyl ‘redémption date by the Company if so specified
in the Disclosure Document(s) for the relevant respective Serles/Tranche of the Debentures or
as may be agreed upon mutually between the Company and the relevant Debenture Holder{s).
[FIERA
TAXATION ;
Tax as applicable under the Income Tax Act, 1961, or any other statutory modification,
amendment or re-enactment thereof will be deducted at source for which a certificale will be
issued by the Company. As per the provisions of the Income Tax Act, 1961, with effect from June
1, 2008, no tax Is deductible at source from the amount of interest payable on any listed
dematerialized security, hald by a Person resident in India. Since the Debentures shalt be issued
in dematerialized mode, no tax will be deductible at source on the paymenticredit of interest on
Debentures held by any Person resident in India. In the event of rematerialisation of the
Debentures, or Debentures held by Persons resident outside India or a change in Applicable Law
governing the taxation of the Debentures, the following provisions shall apply:

i) In the event the Debentures are rematerialized and the Company is required to make a
tax daduction, the Company shall make the payment required in connection with that
tax deduction within the time allowed and in the minimum amount required by the
Applicable Law; :

(ii) The Company shalf within 30 (thirty) days after the due date of payment of any tax or
other amount which it is required to pay, deliver to the Debenture Trustee evidence of
such dedustion, withholding or payment and of the remittance thereof fo the relevant
taxing or other authority.

Interest on application money shall be subject o -:Tfapg Deduction at Source at the rates prevailing
from time to time under the provisions of the: fricome Tax Act, 1961 or any other: statutory
modification or re-enactment thereof for which,"a;c'é{rl,iﬁcate will be issued by the Company.

For seeking TDS exemption / lower rate of TDS; ‘relevant certificate / document must be lodged
by the Debenture Holder(s) at the registered  office of the Company at feast 15 (fifteen) days
before the interest payment becoming due. Tax exemption certificale / declaration of non-
deduction of tax at source on interest on application money should be submitted along with the
applicatior, form,

PURCHASE, RESALE AND REISSUE

The Company shall, subject to Applicable Law and the Disclosure Document(s) in respect of the
relevant Series / Tranche of the Debentures at any fime and from time to time, have the power
exeicisable at its sole and absolute discretion to purchase some or all of the relevant Series /
Tranche of the Debentures held by the Debenture Holder(s} at any time prior to the specified
date(s) of redemption from the open market or otherwise. Such buy-back of relevant Tranche or
Series of the Debentures may be at par or at discount / premium to the face value at the sole
discretion of the Company. The relevant Tranche or Series of the Debentures so purchased may,




at the option of the Company, be cancelled, held of resold.

{b) Where the Company has repurchased / redeemed any such relevant Tranche or Seres of the
Debentures, if permissible under and subject to the provisions of the Companies Act, 2013, Rules
and Regulations thereunder and other Applicable Law as may be amended from time to time, the
Company shall have and shall be gég“med always to have had the right to keep such relevant
Tranche or Series of the Debentures dlivé for the purpose of reissue and in exercising such right,
the Company shall have and sha!l‘.&)é‘;.géemed always to have had the power to reissue such
‘televant Tranche or Series of the Dafientures, either by reissuing the same relevant Tranche or
Series of the Debentures or by issﬁi}_’)'gg'qther Debentures in their place, in either case, at such a
“price and on such terms and conditioh. {including any variations, dropping of or additions to any
ferms and conditions originally stipulated) as the Company may deem fit.

10.8  PAYMENTS

Payment of the Redemption Amount of each of relevant Tranche or Series of the Debentures
shall be made by cheque or warrant / demand draft/ credit through the RTGS/ ECS/ Direct Credit/
-NEFT system to the Debenture Hoider(s) and in case of joint holders to the one whose name
-dtands first in the register of Debenture Holder(s).

109  TRANSFER OF DEBENTURES

i
‘The Debentures shall be freely transferable and transmittable by the Debenture Holders in whole
.or in part without the prior consent of the Company.

10.10 DEBENTURES FREE FROM EQUITIES ‘
The Debenturs Holders will be entitled 1o their Debentures free from equities or cross claims by
the Company against the original or any intermediate holders thereof. Provided however that, in
.case any monies are due and payable from the Debenture Hoider(s) to the Company in respect
of any transaction other than that contemplated herein, the Company shall be entitled to set off
such monies against the Outstanding Balance(s) owed by the Company in respect of the
Debenture(s) held by such Debenture Holder(s).

1014 DEBENTURE HOLDER NOT ENTIFLED TO SHAREHOLDERS' RIGHTS

“The Debenture Holders shall not bie ﬁi_ii&ed to any of the rights and privileges available to the
shareholders of the Company includﬂ S,‘_Hb:ht to receive notices of or fo altend and vote at General
Meetings or to receive Annual Repoits of

H"{f

16.12 VARIATION OF DEBENTURE HOLDER(S)’ RIGHTS

The rights, privileges, terms and conditions attached to the relevant Tranche or Series of the
Debentures may be varied, modified or abrogated with the consent, in writing, of Super majority
of Debenture Holder(s) or with the authority of the Super Majority Resolution, provided that
nothing in such consent or resolution shall be operative against the Company if the same are not
accepted in writing by the Company.

40.13  INFORMATION RIGHTS AND UNDERTAKINGS
{a) information undertakings

The undertakings in this Clause 10.13(a) of Part B of this Deed remain in force from the date of
this Deed until all the Debentures shall have been redeemed:

{a) Financial statements
The Company shall supply to the Debenture Trustee:
A, as soon as the same become available, but in an'y event within 420 {one

hundred and twenty} days after the end of each of is Financial Years, its
audited financial statements for that Financial Year,
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10.14

10.15

10.16

B. as soon as the same become available, but in any event within 60 (s:b&ty) days
after the end of each half of each of its Financial Years ils unaudited financiat
results as published by the Company for that half Financial Year;

Provided however that in the event any relevant Series / Tranche of the Debentures are
proposed to be listed on any Exchange, the Company shall submit the requisite financial
results/statements to the Exchange/such autherilies/ persons and at such frequency, as
may be required under Applicable Law, '

{b) Requirements as to financial statements

The Company shall procure that each set of financial statements delivered pursuant fo
this Clause 10.13(b) of Part B of this Deed is prepared using generally accepted
accounting practices, accounting bases, policies, practices and proceduses and
financial reference periods consistent with those applied in the preparation of the
financial statements it has submitted along with the Disclosure Document(s).

{c) Stack Exchanges

The Company shall make available to the Debenture Trustee alf such information as it
submits to the Exchange when requested by Debenture Trustee.

Fad

PEBT-EQUITY RATIO

I£1i) P
1.

The debt equity ratio of the Company prior to and'a:ﬂer the issue of the Debenturss is/ will be as
under:- : o

Prior to the first issue of Debentures - As per Disclosure Document of the first Tranche of the
Debentures,

Post the issue of all Debentures - As per the Disclosure Document of the last Tranche of the
Debentures.

FURTHER BORROWINGS

So long as the Asset Cover Ratio is maintained at or above the Minimum Security Cover and no
Event of Default has occurred and is continuing, the Company shalt be entitled to create further
non-exclusive, first/ second pari-passu or subservient charge or other encumbrance on the
Hypothecated Assets andfor on the Additional Security (f any) in favour of other lenders/
debenture holders/ other instrument holders/ trustees/ any other Person, as and by way of
security for any further Financial Indebtedness (including in the form of debentures) incurred by
the Company or any of ifs affiliates (including borrowings raised by issue of any other
debentures), and the Company shall not be required to obtain any prior consent/appsoval from
the Debenture Holder(s) or the Debenture Trustee for the purposes of ¢reating such charge.

In the event the Company exercises at any times or times the right hereby given to create a
further charge or encumbrance, the Cormpany shall be entitled to call upon the Debenture Trustee
to join with the Company in executing such documents ! writings as may be required or desmed
necessary by the Company, Further, notwithstanding anything to the contrary contained in this
Deed, so long as the required Asset Cover Ratio is maintained at or above the Minimum Security
Cover in terms of this Deed, the Company shail have all the rights to deal with the Security in the
normal course of business including, infer alfa, the ight to securitize the Movable Properties {as

defined in the Deed of Hypothecation), including "by way of direct assignment.
B

CONSOLIDATION OF ISINS: eE
(a) So long as the terms and conditions of the existing securities of the Company (under
the respactive issues) in the International Securities Identification Number (ISIN) are not
revised (i) otherwise than as may be required/permitted by regulations; or (i) such that
such revisions result in breach of or violation of the regulations from time to time, subject
to Applicable Laws, the Company reserves the right/is entitled to add additional
securities (for such additional amounts as may be issued by the Company from time to




)

©

time) to the existing 1SIN from time to time under such terms and conditions, which may
/ may not be different from the‘existing securities under the respective issues under the
same ISIN. Such additional §ecurities and their terms may be such as are permitted by
regulations or not spec%ﬁcéf[y‘.br‘_‘gcmded by regulations from time to time. Further, such
additional securities may b&'igstied from time to ime at such issue price, either at par
or at premium o at discour t ‘arrive at the contracted effective yield from time io time.

1

The securities listed by the Company under the terms of the raspective transaction
documents {including any Debentures issued by the Company hereundet under the
ferms of the respective Disclosure Document) be redeemed / bought hack before
matwsity date by the Company, as per the financial or other terms as may have been
mutually agreed upon between the Company and the security hoider including the
Debenture Holder(s) (or in accordance with Clause 10.5(b} of Part B of this Deed in
respect of an early redemption of any Debentures issued under any Disclosure
Document). The said redemption / buyback maybe done either by pro raia basis or by
lot or by any other manner whatsoever, as the Company may deem fit.

The Debenture Trustes {for and on behalf of the Debenture Holders) hereby irrevocably

gives its consent to the Company to.

() add such additional securities (for such additional amounts as may be issued by
the Company from time to time) to the existing ISIN from time to time under such
terms anc conditions, which may / may not be different from the terms of securities
under the respective Issues existing under the said ISIN.

{ii) select any of the fisted securifies in the {SIN for redemption / buy back as the
Company may solely deem fit either by pro rata basis or by fol or by any other
manner whatsoever, as the Company may deem fit, before maturity, from time to
time,
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PROVISIONS FOR THE MEETINGS OF DEBENTURE HOLDERS

So long as any sole Debenture Holders holds all the ljél;}entures under a specific Series / Tranche, then
resofution in writing or a leler or letters duly signed by it or on behalf of such sole Debenture Holder shall
be effective for alf purposes as resolution, special or otherwise, duly passed at a meeting of the Debenture

Holders under a specific Series / Tranche duly held and.convened in accordance with the provisions
hefgof,

S0 long as any sole Debenture Holder holds all the Debentures under this Deed, then resolution in writing
or a letter or letters duly signed by it or on behalf of such sole Debenture Holder shall be effective for all
purposes as resolution, special or otherwise, duly passed at a meeting of the Debenture Holders under
this Deed duly hefd and convened in accordance with the provisions hereof,

The following provisions shall apply to the meeting of the Debenture Holders or of the Debenture Holders
of a specified Series / Tranche as the case may be;

1, The Debenture Trustee or the Company may, at any time, and the Debenture Trustee shall (a)
at the request in writing of the Debenture Holder(s) representing not less thar 1/10th {one- tenth}
in value of the nominal amount of the Debentures issued under this Trust Deed, for the time
being outstanding, or (b) upon the happening of any event, which conslitutes a breach or an
Event of Defauilt or breach of covenants as specified in the Disclosure Document{s) andfor this
Deed or which in the opinion of the Debenture Trustee affects the interests of the Debenture
Holder(s), convene a meeting of the Holders of the Debentures. Any such meeting shall be held
at such place in the city where the Registered Office of the Company is situated or at such other
place as the Trustee and the Company shall ¢ fermine.

2. When the rights of the Debenture Holder(s) of any ohe Series/Tranche is proposed to be modified
or varied, the Debenture Trustee or the Compal ﬁ1ay, at any time, and the Trustee shall (a) at
the request in writing of the Debenture Holder é}_;qpresenting not less than 1/10th (One-Tenth)
in value of the nominal amount of the Debenftures of that Series/Tranche for the time being
outstanding, or (b} upon the happening of any event, which constifutes a breach or an Event of

Defauit or breach of covenants as specified in the Disclosure ‘Decument(s) for that

Series{Tranche and/or this Deed or which in the opinion of the Debenture Trustee affects the

interests of the Debenture Holder(s) of that Series/Tranche, convene a meeting of all the

Debenture Holder(s) of that Series/Tranche. Any stich meeting shall be held at such place in the

city where the Registered Office of the Company s situated or at such other place as the Trustee

and the Company shall determine.

3 {i} A Meeting of the Debenture Holder{s} or the Debenture Holders of a specific Series /

Tranche, as the case may be, may be called by giving ot less than 21 (twenty one)
days’ notice in writing. .

(ii) A meetling may be called after giving shorter notice than that specified in sub-paragraph
{I) above, if consent is accorded thereto by Majority Debenture Holders/ the Super
Majority {as the case may be),

4, {i) Every notice of a mesting shall specify the place and day and hour of the meeting and
shall contain a statement of the business to be transacted thereat,

(i} Notice of every meeting shall be given'in the same manner and modes as authorised
by Section 20 of the Companies Act, 2013 as pertaining to the service of documents on
the members of the Company, to the following Persons: :

(@) every Debenture Holder qr ‘[_;J:ellggnture Holders under a specified Series /
Tranche as the case may b'éf ;lﬁ‘i"i} :
{b) the Persons entitled to Deb”:ﬁgp‘rés In consequence of death or insolvency of
any of the Debenture Hold r(é’)ffby sending it through post in a prepaid letter
addressed to them by name or by the title of the representatives of the
deceased, or assignees of the insolvent or by any fike description at the
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11,

12,

L

address, if any, in Inidia supplied for the purpose by the Persons claiming to be
<o entitled or until siich an address has been so supplied, by giving the notice
in any manner in which it might have been given if the death or insolvency had
not eceurred; and

Provided that where the notice of a meeting is given by advertising the same in a

newspaper circufating in the neighborhood of the Registered Office of the Company

undar Section 20 of the Companies Act, 2013, the statement of material facts referred

' to in Section 102 of the Companies Act, 2013 need not be annexed to the nofice as

H required by that Section but it shall be menfioned in the advertisement that the statement
L has been forwarded fo the Debenture Holder(s) in guestion.

The accidental omission o give notice to, or the non-receipt of notice by, any Debenture Holder(s)
or other Person to whom it should be given shall not invalidate the proceedings at the meeting.

(i) There shall be annexed to the notice of the meeting a statement setting out all materiat
' facts concerning each such item of business, including in particular the nature of the
: concem of interest, if any, therein of every Director and the Manager, if any.

{ii) Where any item of business relates to the approval of any document by the meeting,

" the time and place where the document can be inspected shall be specified in the
statement aforesaid. '

(i) A minimum of the Majority Débenture Holder(s) of the specified Series/ Tranche or the

Super Majority of Debenture Holders, as the case may be, personally present shall be
the quorum for the relevant meeting of the Debenture Holders.

(ii) If, within half an hour from 'the time appointed for holding any such meeting of the
Debenture Hoider(s), a quorum is not present, the meeting, if called upon the requisition
of the Debenture Holder(s) of a specified Tranche/ Seties or the Super Majority of
Debenture Holders, as the case may be, shall stand dissolved but in any other case the
meeting shall stand adjourned to the same day in the next week, at the same time and

place, or fo such other day and at such other time and place as the Debenture Trustee
may determine.

(i) The Debenture Trustee shall nominate 2 (two) Persons to attend each meeting one of
which shall be nominated by the Debenture Trustee fo act as the Chairman of the
meeting and in his absence the Debenture Holder(s} persanally present at the meeting
shall elect one of themselves to be the Chairman thereof on a poll.

(ii) ifa polllis demanded on the election of the Chairman, it shall be taken forthwith in
accordance with the provisions of the Act

(i) if some other Person is elected Chairman as a result of the poll, he shall be Chairman
for the rest of the meeting.

The Debenture Trustee and the Directors of the Company and their respective fepresentatives
may attend any meeting but shall not be entitled as such to vote thereat.

At any meeting, a resolution put to théfvote of the meeting shall be decided by way of a poll.

At every such meeting each Debenture Holder(s) holding the Debenture(s) in respect of which

he is entitled to vole, shall be entit’lédsf?_ti"voiing rights proportionate to the value of the nominal

amount of Debenture(s) held by siith|Debenture Holder(s) to the total value of the nominal

amount of the then outstanding Delbhlure(s) in respect of the relevant Series/Tranchelthe

Debentures, as the case may be.  * |

‘ B

{i) Any Debenture Holder(s) erifited to attend and vote at the meeting shall be entitied to
appoint another Person (whether any of the Debenture Holder(s) or not) as nis proxy to
altend and vote instead of himself.

(ii} In every notice calling the meeling there shall appear with reasonable prominence a
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15.

statement that any of the Debenture Holder(s) entitled to atlend and vote is entitled to
appoint one or more proxies, {c attend and vote instead of himseif, and that a proxy
need not be one such Debenture Hoider(s).

(i) The instrument appointing a proxy and the power of attorney (if any) under which itis
signed or a notarially certified copy of the power of attomey shall be deposited af the
Registered Office of the Company not less than 48 (forty-eight) hours before the time
for holding the meeting or adjourned meeting at which the Person named in the
instrument proposes to vote or in case of a pofl, not less than 24 {twenty-four) hours
before the time appointed for the taking of the poll and in defautt, the instrument of proxy
shall not be treated as vafid.

{iv) The instrument appointing a proxy shalt-
(a) be in writing; and

{b} be signed by the appointer o his attorney duly authorised in writing, or if the
appointer is a body corporate, be under its seal or be signed by an officer or
an attorney duly authorised by }t. el

vl
(v} The instrument appointing a proxy shall be,%in any of the forms set oui at the foot of

Annexure "D" to The Companies (Ceng al Qovernment‘s) General Rules and Forms,

1956 and/or any forms prescribed under|the; relevant rules under the Companies Act,

2013, and shall not be questioned on thelground that it fails to comply with any special

requirements specified for such instruments by the Articles of Association of the

Company. '

(vi) All Debenture Holder(s) are entitled to vote at a Mesting of the Debenture Holdet(s) of
the Company and the Debenture Holder(s) of a specific Series / Tranche are entitled fo
vote at a Meeting of the Debenture Holde(s) of the Company held in relation to such
Series / Tranche (as the case may be} on any resolution to be moved there at shall be
entitied during the period beginning 24 (twenty four) hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting fo inspect
the proxies lodged, at any time during the business hours of the Company, provided not
less than 3 (three} days’ notice in writing of the intention so to inspect is given to the
Company.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authorily
under which the proxy was executed or the transfer of the Debentures in respect of which the
proxy is given. Provided that no infimation in writing of such death, Insanity, revocation or transfer
shall have been received by the Company at the Registered Office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

On a pof taken at any Meeting of the Debenture Holder(s) or the Debenture Holders of a specific
Series/ Tranche, as the case may be, any of the Debenture Holder(s) entitled to more than 1
(one) vole or his proxy or other Person entitled to vote for him, as the case may be, need not if
he votes, use all his votes or cast in the same Wjalﬁﬁ Fll the votes he uses.
{ |‘.:4i|: l!
{i) When a pollis o be taken, the Chairmarj'if the mesting shall appoint 2 {two) scrutineers
to scrutinize the votes given on the po!{l.';\i EH 10 report thereon to him,
KL
(if) The Chairman shall have power, at any tin#é'before the result of the poll is declared, to
remove a scrutineer from office and to fill vacancies in the office of scrutineer arising
from such removal or from any other cauise,

(i) Of the two scrutinesrs appoinied under this Paragraph, one shall always be a Debenture
Holder (not being an officer or employee of the Company) present at the meeting,
provided such a Debenture Holder is available and willing to be appointed.

{0 Subfect to the provisions of the Companies Act, 2013, the Chairman of the meeting shall
have power to regutate the manner in which a poll shali be taken.
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. t
{ii) The result of the poll shall be desmed to be the decision of the rnel'eiting on the resolution
on which the poll was taken. .

In the case of joint Debenture Holder(s), the vote of the Person whose name appears first in the

Register of Debenture Holder(s) shall be accepled to the exclusion of the other joint-holder or
holders.

The Chairman of a Meeting of thé; E!J%algenture Holder(s) may, with the consent of the Debenture
Holder(s) attending the Meeting, adj urn the same from time to time and from place to place, but
no business shall be transacted atar S{,ﬁdjoumed meeting other than the business left tnfinished
at the meating from which the adjoyrament took place, '

by .
In the case of equality of votes, .‘fhe‘,f;hairman of the meeting, shall be entitled {0 a second or

casting vote in addition 1o the vols ‘of votes to which he may be entitled lo as a Debenture
Holder(s). :

The demand of a poll shall not prevent the continuance of a meeting for the fransaction of any
business other than the question on which a poil has been demanded.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at

such meeting. The Chairman present at the taking of a poll shalt be the sole judge of the validity
of every vote tendered at such poll,

A meeting of the Debenture Holder(s) or the Debenture Holders of a specific Series / Tranche,
as the case may be shall be entitled to discuss matters and arrive al decisions in respect of all

such items for which the consent of such of Debenture Holder(s) would be required in terms of
the Transaction Documents.

A resolﬁtion shall be deemed to be validly passed at meeting of the Debenture Holder{s) or the
Debenture Holders of a specific Series { Tranche, as the case may be, duly convened and held
in accordance with provisions herein contained and if passed and carried by the Debenture

Holde(s} by a majority representing not less than 75% (seventy five per cent) of the votes cast
on such poll.

A resolution, passed at a meeting of the Debenture Holder{s) or the Debenture Holders £
specific Series / Tranche, as the case may be duly convened and held in accordance with i
presents shall be binding upen all of the Debenture Holder(s} or the Debenture Holders t( :
specific Series / Tranche, as the ¢ast may be, whether present or not at suth meeting, and 3

of the Debenture Holder(s) shall be-bound to give effect therelo accordingly, and the passi \-.
any such resolutions shall be conclusive evidence that the circumstances justify the passo
thereof, the intention being that it shafl rest with the meeting to determine without appeal whether ™
or not the circumstances justify the passing of such resolution.

Minutes of all Resolutions and praceedings at every such meeting as aforesaid shalf be made
and duly entered into books from time to time provided for the purpose by the Debenture Trustee
at the expenses of the Company and any such minutes as aforesald, if purported to be signed
by the Chairman of the meeting at which such resolutions were passed or proceeding heid or by
the Chairman of the adjourned meeting shafl be conclusive evidence of the matters therein
contained and until the contrary is proved every such meeting in respect of the proceedings of
which minutes have been made shall be deemed to have been duly held and convened and ail
resolulions passed thereat or proceedings taken, to have heen duly passed and taken. fn the
event that the Chairman shall expire or otherwise be unable to sign the minutes in accordance
with the above, the second nominee of the Debenture Trustee shall sign the minutes on behalf
of the Chalrman and such signed minutes shall be conclusive evidence of the matters therein
contained and untit the contrary is proved every such meeting in respect of the proceedings of
which minuies have been made,

Notwithstanding anything to the contrary herein contained, it shall be acceptable for the
Debenture Holder(s) of a specific Series / Tranche o exercise the rights, powers and authorities
of Debenture Holder(s) under this Deed (i) by a ietter or letters signed by or on behalf of the
Majority-Debenture Holder{s) of a specific Series / Tranche, without convening a meeting of the




Debenture Holder(s) of that specific Series / Tranche, as if such letter or letters constituted a
resolution passed at a meeting duly convened and held as aforesaid and shall have effect
accordingly; of (i} by a resolution passed by way of circulation by Majority Debenture Holders of
a specific Series / Tranche, as the case may be, without convening a meeting of the Cebenture
Holders of that specific Series / Tranche, as if such resolution conslituted a resolution duty passed
at a meeting duly convened and had as aforesaid and shall have the effect accordingly.

21, Notwithstanding anything to the contrary herein contained, it shalt be acceptable for all Debenture
Holder(s) under this Deed to exercise the rights, powers and autherities of Debenture Holder(s}
under this Deed (i) by a fetter or letters signed by or on behalf of the Super Majority, without
convening a meeting of all the Debenture Holder(s) under this Deed as if such letler or letters
constituted a resolution passed at a meeting duly convened and held as aforesaid and shall have
effect accordingly; or (i) by a resolution passed by way of circulation by Super Majority, without
convening a meeting of all the Debenture Holders as if such resolution constituted a resolution
duly passed at a meeting duly convened andhad as aforesaid and shafl have the effect
accordingly. . ; 1' " !

B

28, SEBI ICA Circular -Notwithstanding anything tg, tjjé_qt])ntrary harein contained, if any meeting
of the Debenture Holders is proposed io be chq‘gjfs:ted in respect of any matter prescribed
under the SEBI ICA Circular, such meeting of the E@ébenture Holder(s) shall be conducted in
accordance with the terms of this Schedule { of this Deed and in compliance with the provisions
of the SEBI ICA Circular as amended, supplemented or modified from time fo fime.

IN WITNESS WHEREOF the Company and the Debenture Trustee have caused these presents to be
executed the day and year first hereinabove wiitten in the manner hereinafter appearing.

SIGNED AND DELIVERED by the withinnamed

. ¥ Eor Kotak Mahindra Prime Ltd.
Kotak Mahlndra Prime Limited in ifs capacity

}
) _ '
as the Company by the hand of ) Leds o '\/\W@—‘"‘g
TInesn DALGAOs A MANG 1€ a DA uthorieed Signatory

duly authorised hy boérd resolution of the Company )
)

dated Q/ﬁ' 22 in the presence of.

1

SIGNED AND DELIVERED

by the within-named IDBI TRUSTEESHIP SERVICES ) ', [0 DU TAUS -Ess-ivsamu;-:;‘. I,

i
HORISER SIGHATOLY

LIMITED in ifs capacity as the Debenture Trustee )
by the hand of i Fabne s Mifae ) A

in the presence of,







