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UNATTESTED DEED OF HYPOTHECATION

THIS UNATTESTED DEED OF HYPOTHECATION (hereinafter referred to as the “Deed”) is made at
Mumbai on this 22e.d day of August 2022, by:

KOTAK MAHINDRA PRIME LIMITED, bearing CIN U67200MH1996PLCO97730, a company
incorporated under the provisions of the 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 its
registered office at 27 BKC, C27, G Block, Bandra Kurda 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 ifs successors and permitled assigns) of the ONE
PART; o :

IN FAVOUR OF

DBl TRUSTEESHIP SERVICES LIMITED, bearing CIN UB5891MH2001GCH131154, a company
incorporated under the -provisions of the Companies Act, 1956 and acting for the purposes of these
presents thiough its registered office at Asian Building, Greund Floor, 17, R, Kamani Marg, Baliard Estale,
Mumbai-400001, Maharashtra, India (hereinafter referred to as the "Debenture Trustes" 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 OTHER PART.
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The Company and the Debenture Trusles shaIL.j_}é individually referred to as a *Party” and collectively as
the "Partles”,
WHEREAS:

A

" The Company is desirous of issuing secured, non-convertible, redéemable deberitures on private

placement basls, upto an aggregate nominal value of Rs.15,000 00 00,000/ (Rupees Fifteen
Thousand Crores only) io be issued in one or more Series/Tranches from time to time
("Debentures”) on the issue of the Disclosure Document(s) {as hereinafter defined) for each

Tranche/Seies (as hereinafter defined) setting out the specific terms and conditions of each
Tranche/Series, infer alfa for the purpose of augmenting the resources of the Company for its.

financing/lending activities, working capital and general corporate purposes, or such purposes
as may be menticned in the relevant Disclostre Document(s) {as defined befow), in compliance
with the provisions of apphcable laws; '

j S
Pursuant lo resolutions passed In terms of Section 180(1)(a) and Section 180(1)(c) of the

- Companies Act, 2013 at the Extraordinary General Megting of the Company held 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 Compar{y for borrowing, from time to time and on such
terms and conditions as may be determined by, ng:B Board of Directors of the Company from time
to time, certain sums of maney, notwithstgrding !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 to be obtained from the Company s bankers in the ordinary cnurse of business) may
exceed the aggregate amount of the paid-up capital of the Company and ité fres reserves {that
is to say reserves not set apart for any specific purpose), and securiies premium, pravided
however that the maximum amount of monies so borrowad by.the Company and outstanding at
any point in time (apart from temporary loans obtained from the Gompany's bankers In the
ordinary course of husiness} shail not at any lime exceed the fimit of Rs.35,000,00,00,000/-
{Rupees Thirly Five Thousand Crores only) or such other limit as may be approved by the
sharehalders from time to time. The shareholders further accorded their consent to the Board of
Directors of the Company for morigaging, pledging, hypothecating and / or charging whole o
part of the assets of the Company for securing the amounts borrowed by the Company;

Pursuant to a special resoiution passed in terms of Section 42 of the Companies Act, 2013 and
the related rues framed thereunder at the Extraordinary General Meeting of the shareholders
held on April 30, 2022, the consent of the shareholders of the Company has been accorded to
the Company, to raise funds by way of issuance of non-convertible debentures from timie to time,
in one or more Series/Tranches on a private placement basis and en such terms and conditions
and on such security as may be determined by the Board of Directors of the Gompany, provided
that the aggregate amount lo be raised through the issuance of the non- -convertible debentures
pursuant to the authority granted under this reso]utlon shall not exceed Rs. 15 000,00,00,000~
{Rupees Fifteen Thousand Crores Only);

Being duly empowered by its memorandum of qssnmatlon and articles of association aforesand
special resolutions  passed by the shareholdes of the Company and as lhe same may be
amended, modified, superseded, relterated, ratified or such resolution as may be passed afresh
from time to ime 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, fo 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 Serles/Tranches and on such terms and
conditions as may be determined by the Board from time to time. The Board of Directors of the




Company at its aforesald meeting also passed a resalution for creating securlty by way of first
ranking and pari-passu charge on certain assets of the Company,

E Pursuant o the above referred Board Resolution and as the same may be amended, modified,
superseded, reilerated, ratified or suchesolution as may be passed afresh from time to time, it
has now been decided fo issue seéuréd non-converlible, redeemable debentures on privaie
placement basis, upto an aggregate nominal value not exceading Rs. 15,000,00,00,000/- {Rupee
Tifteen Thousand Crores only) {"Overall Limit") (which may include Principal Protected Nifty
Linked Non-convertible Debentures (NLDs) or any other F'rmclpai Protected Market Linked Non-
Convetlible Dabentures {MLDs)) in one ar more Tranches/Series from time to time, each Series
not exceeding a tenor of 120 (One hundred and Twenty)) months from the date of aliotment or
such other tenor as may be prescribed by statute or reguiatory authorities, and on such terms
and conditiens as may be determined from time to time (“Debentures® and as more particularly
defined in the Debenture Trust Deed);

The Debenture Trustee and the Company have entered into a Trustee Agreement dated August
22, 2022 (the “Debenture Trustee Agreement’) whereby 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 refated thereto, including for holding
the security to be created by the Company in favour of the Debenture Trustee to secure the
Secured Obligations, for the benefit of the Debenture Holders;

Pursuant to the Debenture Trustee Agreement, the Company and the Debenture Trustee have ¢
entered into a Debenture Trust Deed dated August 22, 2022 (*Debenture Trust Deed") wherein
the terms and condltions of the Debentures proposed to be alloted and issued have been set
out; ‘

The Debentures issued under any of the Tranches/Series may be listed on the Wholesale Debt
Market segment of the BSE Limited (herelnaﬁer referred 1o as "BSE") or on any ofher stock
exchange in India within the timeliie’ prescrlbed under Apphcable Law, It is clarified that
Debentures under certain Series/Tranghes may not be fisted.

SHNTHARY
One of the terms of the issue of the:Debghtures is that the Secured Obligations shall be secured

by way of a first pari passu charge over, the Hypothecated Assets (as more particularly defined
hereinafter),

J Pursuant to the aforesaid and the aut&,{oriiy granted by the resolutions referred to in Recital B, C
and D above, the Company has proposed 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
amount of the Debentures, payment of interest in relation thereto, default interest
(where applicable), additional interest (if any), payment of Redemption Premium (if
any),

(b} all monjes due and payable to the Debenture Trustee including the remuneration
payable to the Debenture Trustee and/or the Recaiver in terms of and pursuant to the
Debenture Trustee Agreement, Debeniure Trust Deed and this Deed,

{c} all 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 hereinafter referred'tg) as "Secured Obligations™)




by granting / creating Security by way of a charge in the nature of a hypothecahon over the
Hypothecated Assets (which is to be created hereunder) on afirst and pari-passu basls in favour
of the Debenture Trustes who will hold the sane for the benefit of the Debenture Holders;

The Sacurity to be created in terms of this Deed 1o secure the Secured Obligations and any
proceeds reaflzed upon enforcement of such Security is, subject fo the terms of the Transaction
Documents, o be shared between certain other exisling 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 time, on a pari passu basis;

The Debenture Trustee has now called upon the Company to create the hypothecation over the

Movable Properties and the Company has agreed fo do so upon the terms and gonditions
hereinafier appearing. :

NOW THEREFORE THESE PRESENTS WITNESSETH THAT:

1

R

DEFINITIONS AND INTERPRETATION ‘ !

Deflnitlons

ln these presents unless there s anything in the subject or context inconsistent therewith, the
capitalised terms listed below shall have the fd!loWlng meanings. Capitalized terms used herein
but not defined shalt have the meaning asslgrfedlt’ ‘ such ferms under the Debenture Trust Deed;

3.2(b) hereof;

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

“Asset Cover Testing Date" shall mean the last calendar day of each quarter in a financiat year,
l.e. 30™ June, 30" September, 315! December and 315! March, on which the Asset Cover Ratio
will be tested by the Company,

"Disclosure Document" shall mean collectively, (i) the Shelf Placement Memorandum(s) issued
for the aggregate Issue; and {ii} the relevant Tranche Placement Memorandum for the issue of
Debentures constituting a particutar Tranche/Series;

“Event of Default” shall mean the events of default as set out in Clause 11 of Part A of the
Debenture Trust Deed and Clause 6 of Part B of the Debenture Trust Deed and shall, 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 Document(s) in
respect of such Series / Tranche of Debentures;

“Hypothecated Assets” shall have the rneanmg attnbuted to the term in Clause 3, 1(c) of this
Deed;

"Majority ISIN Debenture Holders" shall ha
Debenture Trust Deed;

“Minimum Security Cover” shall mean the Aséiét'iCO\fer Ratio of 1 (One) time or such é}ther ratio
that Is to be malntained in respect of the Debentures outstanding under any Tranche/ Series as
may be mutually agreed fo in writing by the Company and the Debenture Holders of or pertalnmg

to that relevant Series/ Tranche of the Debentures; |

e meaning assigned to such term under the
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“Movable Properties” shall mean;present and future:

; :.igg;;i,-u
R ()} Receivables; b

i‘(ii) other hook debts of the Company (except the ones excluded from the definition of
Receivables}; ‘

iy other currents assets of the Company (except the ones excluded from the definition of
tl Receivables); and

1 ‘ :
(iv) other long term and current investments

|

over which a charge by way of hypothecation is to be created by the Company in favour of the
Debenture Trustee under this Deed, upto the extent required to maintain the Asset Cover Ratio
.at or above the Minimum-Security Cover. ‘

Provided however, the Movable Properties shall exclude any straegic invesiments of the

Comgany in the nature of equity shares, preference shares and venture capital units or any
ireceivables therefrom;

"'Notice" shalt have the m'eaning assiined to the term in Clause 18.1 of this Deed;

“Overall Limit” shall have the mea;)iﬁgf"éssigned to the term in Recital E above;

T
“Outstanding Batance(s)" shall mg dhd Include, at anytime, the aggregate amount due and
Payable by the Company under 1 i'ﬁ"ri,ansaction Documents in refation to the Debentures,
whether in respect.of the outstandingjPrincipal Amount of Debentures, interest payable at the
Interest Rate, default interest (wherever applicable), payment of the Redemption Premium (if
any), addifional interest (if any}, fees, costs, charges, expenses or otherwise,

“Principal Amount” shall in refation to the Debentures issued at par or al & 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 price / subscription price of such Debentures;

"Repay" shall include "Redemption” and vice-versa and “repaid’, ‘repayable’, "repayment’,

"redeemmed”, “redeemable” and ‘redemption” shall be construed accordingly,
“Recelver” shall have the meaning assigned fo such term in Clause 14.1 of this Deed,

“Receivahles” shall mean all monies and amounts owing to or received by of recelvable by the
Company, boih present and future (whether under any loan receivable doctiments execuled by
the Company or lease andior hire purchase agreements, insurance proceeds or otherwise
whether such monies receivable are retained in any of the accounts of the Company or
otherwise) along with the benefit of the underlying securities and all estate, benefit, property,
rights, title, irterest, benefits, claims and demands whaisosver of the Company In, o or in respect

of all the aforesaid amounts and underiying securities, both present and future; provided however
this shall rot include: '

. ,'! i
] any receivables of the Compay other than those arising from its lending, loans, lease
.. and hire business, whether fing today or as may arise in the future;
i
{ii) any specific receivables (iri'é[ﬂ'dihg deposits), in respect of which a speclfic and exclusive
' lien or charge (in any form and manner) has been marked 1o secure any facilities availed

i
3




by the Company from any Persons and/or investments made pursuant to any reguiatory
reguirements, whether such lien or charge exists or invesiment has been made as on
the date of this Deed or which may bb created { made in future in accordance with the
terms of this Deed; and ) .-: . i
; f

(iii) any recewables which are or may beCome the subject matter of a securitisation or
assignment transaction and such othier: feceivables which have been dealt with or
disposed of in the ordinary course of business of the Company or are Released Assels,

"Releésed Assets" shall have the meaning assigned to such term in Clause 8.1 of this Deed:

"SEBI Debt Listing Regulations” shall mean the Securities and Exchange Board of India {ssue
and Listing of Non-Convertible Securities) Regulations, 2021 issued by SEBI read with the
operational circular for issue and listing of nen-convertible secusities, securities debt instruments,
security receipts, municipal debt securities and commercial paper dated August 10, 2021 issued
by SEBI as updated vide the SEBI circular dated Aprit 13, 2022 (bearing reference number;
SEBIHO/DDHS/P/CIR/2021/613) and each as may be further updated, amended, moditied or
replaced from time to time,

“Secured Obligations” shall have the meaning assigned to It in Recital | hereto; and.

"Security” shafl mean any or all of the under:

(i) First pari passu charge in the nature of hypothecation over the Hypothecated Assets of
the Company created under this Deed;»

(i) Any Addnmnal Security as may be created by the Company in refation to the

Debentures, in favour of the DebenmreiTrustee in terms of Clause 2.4 of Part B of the

Debenture Trust Deed;

(i) Any Additional Security as may be clreated by any Third Party Gbligor i refation o the
Debentures, in favour of the Debenture' Trustee in terms of Clause 2.4 of Part B of the
Debenture Trust Deed. ,

“Security Documents" shall mean this Deed, the Debenture Trust Deed and al such other

documents required for the purpose of creating and perfecting the Secunty in favour of the

Debenture Trustee for the benefit of the Debenture Holders:

“Shelf Placement Memorandum" shall mean the placement memorandum {or ény other
document of a similar nature as may be specified by SEB in this regard from time to time), in
relation to the Debentures to be issued by the Company on a private placement basis, In one or
more Tranches/Series over a period of 1 {one} year, by issuing a Tranche Placement

Memorandum and without the requirement of issting a further placement memorandurm, in terms

of the Securities and Exchange Board of Indiai(lssue and Listing of Non-Convertible Securities)
Regulations, 2021 as maybe amended from time to time. Itis hereby clarified that the Debentures
under the Debenture Trust Deed may be |ssued under one or more Shell Placement
Memorandums.

“Tranche Placement Memerandum® means the document supplementing the relevant Shelf
Placement Memorandum issued under the Debenture Trust Deed, whereby subscription to
Debentures with respect to a particular Tranche/Series is invited by the Company on a private
placement basls, in terms of the Securities and Exchange Board of India (Issue and Listing of
Non-Converiible Securities) Regulations, 2021 'a’s?.rinay be amended from tine to time.)

series of Debentures issued, under which

‘Tranche/ Series” shall mean any tranche g%n;:'
. h
: [

o



1.2

(a)

2.1

22

2.3

A B

Debentures are to be issued pursuant te the Debenture Trust Deed, the reievant Tranche
Placement Memorandum ard Private Placement Offer cum Appfication Letter, in terms of the
Securities and Exchange Board of India {lssue and Listing of Non-Convertible Securities)
Regulations, 2021 as maybe amended from fime to time; and

“Transaction Documents® shall mean the documents executed in relation to the issue of the
Debentures and shall include the Disclosure Document(s), this Deed, the Debenture Trust Deed,
the Debenture Trustee Agreement and ‘any other document that may be designated by the
Debenture Trustee as a Transaction Document,

Interpretation
in this Deed, unless the context otherwise requires:
words denoting the singular shall include the plural and vice versa;

any reference to a "Party” or any other Person includes a reference lo its permﬂted transferees
and assigns; o

"1"?:' "}
i i ‘
the pranouns *he’, "she”, "It" and theni cognate variations are used as interchangsable and should
be interpreted in accordance with the toritext;

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

references 1o the word "include” or "including” shall be construed without limitation;

recitais of and schedules and annexuses to this Deed shall form an integral part hereof;

references {o this Deed or any other document shall be construed as references to this Deed or
that other document as amended, varied, novated, supplemented or replaced from time to time;

Words and expressions contained hereih but not defined shall have the meanings assigned to
them in the Debenture Trust Deed.

PURPOSE OF THIS DEED

This Deed, infer alia, contains the ferms and conditions for the creation of security over the
Hypothecaled Assets and certain rights and liabiliies of the Debenture Trusiee with respect to
the Security.

The provisions of this Deed are to be'read together with the terms and conditions contained in
the Debenture Trust Deed,

This Deed shall be read in con;unct ,ﬁiMIth the other Transaction Documents. In case of any -
ambiguity or inconsistency or dIffeFehbes hetween this Deed and a relevant Disclostre
Document, the terms of the reievant Disciosure Document{s) shall prevail. In so far as
Hypothecaled Assels are concerned,: ln case of any ambiguity or inconsistency or differences
betwaen this Deed and the Debeniure Trust Deed, this Deed shall prevail.

HYPOTHECATION

Creation of Security



{a)  Inconsideration of the Debenture Holders agreeing to subscribe to the Debentures from
time to ime for the purposes and subject {o the terms and conditions set out or to be set
out In the Transaction Documents, the Company does hereby covenant with the -
Debsnture Trustee that it shall perform its Secured Obligations, including the obligation
to repay the Outstanding Balance(s) in the manner set out in the Transaction Documents

and duly observe and perform all the terms and conditions of the Transachon
Documents. :

(hy  The Secured Obligations shall be rnttia}‘ %Ha secured by a first paii passu che;rge in the
nature of a hypothecation fo be creatad"ﬁy the Company in favour of the Debenture
Trustee for the benefit of the Debentdreliﬁe]ders over the Hypothecated Assets.

{c}  Forthe consideration aforesaid and as'eonunumg segurity for all Secured Oblagaton(s
in relation fo the Debentures upto the Qverall Limit, together with cosls, charges,
expenses in creation, preservation and realization of Security, remuneration of the
Debenture Trustee and alt other Payments, hereby secured or intended to be hereby
secured andfor payable by the Company to the Debenture Holder(s) andfor the
Debenture Trustee in connection with the Debentures under this Deed and under any of
the Transaction Documenis, the Company doth hereby grant a charge- unlo the
Debenture Trustee (in trust and for the benefit of the Debenture Holder(s)), by way of a
first ranking hypothecation on pari passu basis, on the Movable Properiies (upto the )
extent required to maintain the Asset Cover Ratio at or above the Minimum Security ~ ')_ )
Cover) and all rights, title, interest, benefits, claims and demands whatsoever of the
Company in, to or in respect of such Movable Properties ("Hypathecated Assets™, to
have and to hold upon trust such Movable Properties and all rights, title, interest,
benefits, claims and demands whatsoever of the Company in, to or in respect thereof,
subject fo the powers and provisions herein contained.

PROVIDED THAT the Company shalf until and including September 30, 2022, for every
Asset Cover Testing Dafe, be obligated to furnish to the Debenture Trustee, on or before
the 45th day following the refevant Asset Cover Testing Dale, a certificate from an
independent chartered accountant, containing details and book valug of the assets
underlying ihe Hypothecated Assets e)glsung as an the ralevant Asset Cover Testing
Date so as to evidence that the Assel iGwer Ratio is being maintained at or above the
Minimum Security Cover, On and from. October1 2022, and until the Final Settlement
Date, the Company shall furaish a cértificate from a statutory auditor, on every Asset
Cover Testing Date, containing defails 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,

{(d)  The Company and the Debenture Trustee agree and acknowledge that the Security to
he created in terms of this Deed and the Debenture Trust Deed 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 o!he{f secured
lenders of the Company, the Debenture Trustee (acting in frust and for the benefit of the
Debenture Holder(s)) on the other hand and other lenders of the Company from time to
time, on a pari passt basis. |

3.2 Maintenance of Asset Cover Ratlo .
l :
{a) The Company shall at all imes ensure that the Asset Cover Ratio is maintained at or
ahove the Minimum Security Cover throughout the tenure of the Debeniuras fe itis
never less than the Minimum Security Cover,




Al

42

4.3

{b) The Asset Cover Ratio shall be tested every quarter on the Assel Cover Testing Date,
and in the event Minimum Security Cover is not met on the Asset Cover Tesling Date -
the Company shali provide additional security over otherfadditional Receivables
("Additional Hypothecated Assets™} within 80 (Ninety) days of the Asset Cover Testing

0 Date and notify the Debenture Trustee in writing of the same substantially in the format

* set out in Schedule Ii hereto, which notice shall include a description of such assets

_ being provided as Additional Hypothecaled Assets, Such nofice shall always be

A accompanied with a written confirmation by an independent chartered accountant

: addressed to the Debenture Trustee that the Asset Cover Ratio for the Debentures shall

I be reinstated at or above the Minimum Secusity Cover, on providing such Additional
Hypothecated Assets, The Company may at its discretion alse bring the Asset Cover

‘] Ratio to the stipulated level L.e., at or above the Minimum Security Cover, by feducmg
its debt without providing any” ddmonal Hypothecaled Assets.

fc} The sening of such n01 & mentioned in Clause 3.2(b) of this Deed and
acknowledgement thereof. shall effectuate such addition of the assets mentioned in the
said notice to the Hypothecated!Assets without any further act, deed or wiiting and the
charge in the nature of Hypgthecation shali ipso facfo extend io the Additional
Hypothecated Assets, Itis clarified that any Additional Hypothecated Assets so provided
u under this Clause will constitute{and shall be deemed always to have consituted a part

T of the Hypothecated Assets. T$e description of the asseis comprising the Additional

Hypothecated Assels specified by the Company o the Debenture Trustee in its letter(s)
addressed to the Debenture Trustee shall be deemed to be the deseription of the assets
which are to form part of the H:‘rothecaied Assets pursuant {o this Clause.

'USE OF THE HYPOTHECATED ASSEYS

‘The Company hereby declares that the Hypothecated Assets shall at all times be the absclute
properly of the Company and shall be at the sole disposal of the Company in accerdance with
the tarms of this Deed read together with the other Security Documents.

The Debenture Trustee and the Company hereby agree, acknowledge and confirm that the
Security to be created pursuant to Clause 3.1(c) and 3.2(b) of this Deed is first and pari-passu.

Notwithstanding anything contained in‘this Deed, so long as the Asset Cover Ratio is maintained
by the Company at or above the Minimum Security Cover (as per the confirmation provided by
the independent chartered accountant.n accordance with Clause 3.2{b) of this Deed with respect
to the immediately preceding Asset‘(;cwér Testing Date) and no Event of Default has occurred
and is continuing, the Company shall have all the rights to deal with the Hypothecated Assets in
the normal course of ils business molgdmg inter alia the right to transfer, securifise, lien mark,
assign the Hypothecated Assets and{p{n 10 craate a furiher non-exclusive, firstfsecond/pari-passu,
subservient {subject to maintenance of the Asset Cover Ratio af or above the Minimum Security
Cover) charge or olher encumbrance on the Hypothecated Assets or any part thereof and/lor as
elsewhere mentioned in this Deed and the other Security Documents, in favour of cther lenders/
debenture holders/ other instrument ho_ldersl frustees/ any other Person, as and by way of
security for any further Financial Indebiedness {including in the form of debentures) incurred hy
the Company or any of is affiliates (including borrowings raised by issue of any other
debentures), and in either case, the Company shall not be required fo oblain any
consent/approval from the Debenture Trustee or the Debenture Holders for the same. In the event
the Company exercises a any time or imes the right hereby given to create a further charge or
encumbrance, the Company shall be entitled to call upon the Debenture Trustee {0 join with the
Company in executing such documents / writings as may be required or desmed necessary by
the Company and to raise further loans, advances or such other facilities from banks, financial
institutions and for any ofher Person{s) on the security of the Hypothecated Assets.
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5.1

5.2

53

6.1

6.2

71

8.1

The Debenture Trustee shall accept, perfect, manage and administer the Security and, for that
purpose, without the prior consent of the Debenture Holders, perform all such acls, deeds and
things which the Debenture Trustee may, from time to time, deem necessary for or incidental to
the management and administration of the rights and Security interest vested in it, including but
not limited to executing this Deed, the Debenture Trust Deed and such deeds and documents
modlfymg this Deed and the Debenture Trust Deed, for this purpose.

OTHER SECURITY

This Security created hereunder is in addiion -and without prejudice, to any other security,
guarantee, undertaking, lien, Indemnity or other right or remedy which the Debenture Trustee
may now or hereafter hold for the Secured Obhgatlons of the Company or'any part thereof in
terms of the issue of Debentures, ;

This Security shall neither be merged in, nor.if}: ahy way exclude, or he affected by any other
security interest, right of recourse or other right whatsoever {or the invalidity thereof) which the
Debenture Trustee may riow or at any time hereaﬂer hold or have {or would apart from this

Security hold or have) as regards the Compahy'or any other Person in respect of the Secured
Obllgations

Thls'Securlly may be enforced against the Company without first having recourse to any other
nghts of the Debenture Trustee and the Debenture Holders.

INFORMATION

The Company shall whenever required by the Debenture Trustee, give full particulars 1o the
Debenture Trustee of the Hypothecated Assels and shall furnish and verify all statements,
reponts, certificates and information from time to time as reasonably required by the Debenturs
Trustee in relation to the Hypothecated Assets, including copies evidencing payment of stamp
duty and other charges in connection with this Deed and shall make, furnish and execute all
necessaty documents to give eﬁeot lo the Security.

* The Debenture Trustee or nominees appointed by the Debenture Trustee shall, with 10 (ten)

days’ prior written nofice, be entilled during the regular working howrs of the Company, to enler
info any place where the records relating to the Hypothecaled Assets are stored and to take
particulars of all or any part of Hypothecated Aséets or the records maintained in respect of the
Hypothecated Assets and check any statement, accounts reports and information in relation to
the Hypothecated Assefs and the Company sht I 'e{lder all reasonable assistance in thls behalf.

CONTINUING SECURITY

Subjec{ to Clause 8 of this Deed, the Security;¢réated by or pursuant to these presents is a

i
continuing security and shall remain in full force and effect until the Final Settlemient Date,
notwithstanding: L.

{a) any intermediate part payment; andfor
(b) any variation in the terms and condilions of the Transaction Decuments.

RELEASE OF EXCESS HYPOTHECATED ASSETS

Notwithstanding anything contained in this Deed, in the event that the Hypothecaled Assels are
of a book value greater than that required for the maintenance of the Asset Cover Raﬁtio (basis
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the cartificate issued by the independent chartered accountant in accordance with Clause 3.2(b)
df this Deed in respect of the immediately preceding Asset Cover Testing Date), the Company
‘shall be entilled 1o require the Debenture Trustee to release the excess Hypothecated Assets
such that the Hypothecaled Assets remaining after such release would be sufficient for
maintenance of the Asset Cover Ratio at or above the Minimum Security Cover {"Released
‘Assets”). The Company shall, for such release, issue a lefter to the Debenture Trustee
substantially in the format setout in Sc edule 1 hereto describing the Hypothecated Assets to be

weleased, which letter shall be duly acbgnowledged by the Debenture Trustee ("Release Request
Letter"). dduiki

The Debenture Trustee shall effec ate: such release by acknowledging the Release Request
Letter and shalt also, if requested b§f the Company execute all sich documents as may be
required for such release. The Debenture Trusiee shall not be required fo provide notice to or
obtain consent from the Debenture Holders for such release, so long as no Event of Default has
occurred and is continuing, the Company has not defauited in making payment of the Secured
Obligations and an independent chartered accountant of the Company confirms fo the Debenture
Trustee in writing that the Asset Cover Ratlo shail be maintained at or above the Minimum
Security Cover post such release. The Debenture Trustee shall not be fiable for any
consequences for having acted in terms hereof and having made such release.

- The Released Assets shall not be construed to be a part of the Security and the Company shail

be entitled to deal witn the Released Assets in the manner it deems fit.
RELEASE OF SECURITY
Subject to the terms of the Debenture Trust Deed and this Deed:

(a) upon the discharge of the Secured Obligations in respect of each Series/Tranche, the
Debenture Trustee shall, at the cost and expense of the Company, execute all
necessary releases of the ‘Security created under this Deed in respect of that
Series/Tranche and shall m;giké all necessary filings with the relevant authorities
including the Registrar of C;?)ﬁﬁbpgnies in this regard; and

{b) upon the discharge of all 1h ecured Obligations in respect of ail the Debentures and
any monies payable {o thelfb ientures Trustee, the Debenture Trustee shall, at the cost
and expense of the Compgnyij,execule all necessary releases of the Security created

| under the Deed of Hypothecatlon in respect of the Hypothecaled Assets and shall make

&l necessary filings with the televant authorities including the Registrar of Companies
in this regard. ‘

Wpon satisfaction of Secured Obligations of the Company, the Security created under this deed
shall stand proporticnately discharged and upon satisfaction of the Secured Obligations of the
Company in respect of all the Debentures and the Debenture Trustee, the Security created under
this deed shall stand discharged in full.

CUMULATIVE POWERS

The powers which this Deed confers on the Debenture Trustee and any Receiver appointed
hereunder are cumulative, without prejudice fo their respective powers under Appiicable Law
and/or the Debenture Trust Deed and may be exercised as often as the Debenture Trustee or
the Receiver thinks appropriate in accordance with these presents. The Debentute Trustee or
the Receiver may, in connection with the exercise of their powers, joir or concur with any person
h any transaction, scheme or arrangement whatsoever; and the Company acknowledges that
the respective powers of the Debenture Trustee and the Receiver shall in no circumstantes

11
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whatsoever be suspended, waived or othemise}prejudiced by anyihing other thar an express
walver or variation in writing by the Debenture Trustee or the Recelver, as relevant, ..

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Company hereby represents, warrants and undertakes as follows:

{a)

(c)

)

)

(

{h)

The Company shall ensure that the Asset Cover Ratio at or above the Minimum Security
Cover is maintained, at all times durmg the term of this Deed upto the Final Setﬂement

. Date.

The Company shall take alt necessary and requisite actions, including the making of all
filings with the relevant authorities including the Registrar of Companies within the
period(s} permitied under Applicable Law, in order to perfect the Security created by the
Company.

' I
This Deed has been duly and validly executed and delivered by the duly authorised
representatives of the Company and constitutes iegal, valid and binding obligations of
the Company, enforceable against the: Gompany in accordance with its terms,

The execution, delivery and perform by the Company of this Deed and the acts and
transactions contemplated herehy do, riotiand will not, with or withaut the giving of notice
or lapse of fime or both, violate, conﬂloz with, require any consent under or result in a
breach of or default under: T

{iy any law to which the Company is subject; or
(i) any order, judgment or decree applicable to the Company; or

(it} any term, condition, covenant, undertaking, agreement or ofher instrument to
which the Company is & party or by which the Company is bound, which breach
or violation would adversely affect the abifity of the Company to perform its
obligations hereunder,

All information set forth in this Deed and other related deeds and documents and all
information fumnished by the Company to the Debenture Trustee, in writing, is true and
correct and is not/shall not be misleading whether by reason of omission to state a
material fact or otherwise.

The Company or ary person acting on bshalf of the Company shall not do any act or
abstain from doing any act that would diminish, alter or adversely impact the right of the
Debenture Trustee hereby conferred.

The Company shall keep the Debemure Trustee informed of all orders, directions,
notices, of courtftribunal which havei maienal adverse effect on the Hypothecated

Assets or any paet thereof and whit ;esults in the Asset Cover Ratio nof being
maintained,

The Company shall, at all times, during the continuance of these presents and the
Security hereby created and until the Secured Obligations have been uncenditionally
and irrevocably repald and satisfied in full, duly and punctually pay any imposts, duties,
taxes, premia and outgoings which become lawfully payable (and not disputed by the
Company upon proper receipt of notice thereof) by the Company in respect of the
Hypothecated Assets and shall prevent any part of such Hypothecated Assets from
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becoming charged with the payment of any imposts, duties and taxes lawfully payable
by the Company. i

AN The Company shall execu\'q@luguch deeds, documends and assurances and do all such

acls and things as the Detgéri't.'ure Trustee may reasonably require for exercising the

rights, powers and authoiites hereby conferred on the Debenture Trustee for

sffectuating, perfecting and c{)mpleiing the Security hereby created and shall, from time

to time and at all times, after the Security hereby constituted shail become enforceable

: upon the happening of an Event of Defaull {subject o the process being followed set

: out in Clause 6 of Part & of the Debenture Trust Deed), execute and do all such deeds,

- matters, documents, acts and things as are necessary for the reafisation of the Security,

and in particular in the process of enforcement of the Security, the Company shall

execute all transfers, assignments and assurances of the Security, in favour of the
Debenture Trustee or its nominees/ represantatives and assigns. '

1SECURITY ENFORCEMENT AS A CONSEQUENCE OF EVENT OF DEFAULT

iThe occurrence of any of the Events of Default as set out in Clause 11 of Part A of the Debenture
iTrust Deed and Clause 6 of Pari B of the Debenture Trust Deed shafl, upon following the process
et out in the said Debenture Trust Deed, Ipso faclo, lead to enforcement of security hereunder.

ENFORCEMENT OF SECURITY

The Hypothecated Assets shall be and remain securily to the Debenture Trustee for the benefit
of the Debenture Holder(s) for the due repayment of ali Secured Obligation(s) including all
Outstanding Balance(s) whatsoever pqy@ble in respect of the Dabentures or under any of the
Transaction Documents or under fhe, [erms and conditions of the Debentures intended fo be
hereby secured or under the ferms. a"d% gonditions of the relevant Disclosure Document(s) and
the Debenture Trustee shall permit L .@ompany, ill the happening of an Event of Default, to
hold and enjoy the Hypothecated Ass stsfand upon the oceurrence of an Event of Default, subject
to the process being followed set out‘m ‘Clause 6 of Part B of the Debenture Trust Deed, the
Debenture Trustee may inits dlscretlorp and shall, upon recsipt of & notice from the Majerity ISIN
Debanture Holders, exercise any or all of the following rights;

(a) To demand from the Company, the copies of the books of accounts, papers, documents
' and vouchers and other records relating o the Hypothecated: Assets and o inspect,
vaiue, insure, superintend, or take particulars of the Hypothecated Assets or all or any

" part of such books of accounts, papers, documents and vouchers and other records

relating to the Hypothecated Assets and check any statements, accounts, reports and
information;

(b To exercise any and all powers which a Recelver could exercise under the Deed of
Hypothecation or under Applicable Law;

(b) To appeint by Writing any Person or Persons to be a Receiver of all or any part of the
' Hypothecated Assets, and from time to time determine the remuneration of the Receiver
and remove the Receiver (except-where an order of any coutt is required therefor);

{d) To appoint another in place of any Receivar, whether such Receiver is removed by the
' Debenture Trustee or an order of the court or otherwise ceases lo be the Receiver or
one of two or mare Recewersi-gnd



13.2  Power of Sale

Upon the occurrence of an Event of Default, %uﬁjéct to the process being followed set out In
Clause 6 of Part B of the Debenture Trust Deed, the Sacurity hereby constituted shall become
enforceable and the Debenture Trustee may {but subject to the provisions of these presents, if

applicable} in their discretion, and shall, upon recelpt of & notice frem the Majerity ISIN Debenture
Holders:

(a) enter upon any premises where the Hypothecated Assets and/for books of accounts and
other documents relating to the Hypothecated Assets are kepl and for the purpose of
such enfry to do all such acts, deeds or things deemed necessary and to take charge of
or seize, recover, receive, appoint receivers, and / or take possession of all or any of
the Hypothecated Assets and/or books of accounts and other documents relating to the
Hypothecated Assets putting focks on premises where the Hypothecated Assets and/or
acoount hooks are lying or kept and thereupon either forthwith or al any time without
notice either by public auction or tender or by private contract or tender, sell arid dispose
of all or any part of the Hypothecated Assets in such manner as the Debenture Trustee
may think fit and also to give notice or demand to the Company's deblors and third
parties liable therefore, sue for, recover, receive, give effectual receipts for the same
and sell and realise by public auction or private contract and transfer and assign or
otherwise dispose of or deal with ail or any part of the Hypothecated Assets.

H
—
' .

PROVIDED ALWAYS that before making any such enlyy or taking possession as
aforesald or making sale, calling in, c;bl_l'gction or conversion under the aforesaid power
in that behalf (hereinafter referred to.as:te "Power of Sale”) the Debenture Trustee
shall give reasonable prior written hbﬁpéiof thelr intention to the Company except in
cases where in their opinion any furthey, delay would imperil the interest of the Debenture
Holder(s), orin any case where an order of resolution for the winding up of the Company
shall have been made or passed,

{b) Notwithstanding anything to the contrary in any of the Transaetion Documents or this
Deed: (i) the Debenture Trustee shall not be in any manner required, bound or
concsmed fo interfere with the management or malntenance of the Hypothecated
Assets uniess the Event of Default has oceurred; {ii) the Debenture Trustee shall not be
entifled fo commence any enforcement proceedings under this Deed or participate in
any enforcement proceedings under this Deed for any assets/properties underlying the

Security or part thereof of value in excess of the amounis defaulted 1o the Debenture
Holders.

\_4;

{c} - The Company agrees that the aforesald powers have been granled for valuable
considesation and as such shall be irrevocable in natuse till such time as any part of the
Secured Chligations remains due owing or payable.

{d) It is clarified. that the Debenture Trustee is entitled and not bound to exercise the
aforesaid rights or powers and shalf not be liable for any loss in the exercise thereof and
any such exerclse shall be without prejudice to the other rights and remedles of the
Debenture Holders and notwithstanding that there may be pending suit or other
proceedings. ‘g.;‘,_ o

:[ L

(e} Further, no Debenture Holder shall be entitfed to call upon the Debenture Trustes to
commence any enforcement proceedmgs under this Deed or the Debenture Trust Deed
or participate in any enforcement proaegdsngs under this Deed or the Debenture Trust
Deed unless the Event of Default has ocourred.




14,

141

14.2

{fy  The Debenture Trustee sh‘;all_::ha‘ve ine authority o act upen and enforce the provisions

of this Deed in accordance with these presents and the ofher Transaction Documenis
or to adopt appropriate remedies in that behall and may in that behalf adopt remedies

g in telation thereto and shall exercise all powers under this Deed in accordance with
1 Applicable Law and the Transaction Documents,

RECEIVER

!

Subject to the chservance of such restrictions as may be imposed by any appiicable statutory
provisions, the Debenfure Trustee may, at any time after the security constituted under this Deed
shall have hecome enforceable and whether or not the Debenture Trustee shall then have '
entered info or taken possession of the same {and in addition fo the powers hereinbefore
conferred upon the Debenture Trustee after such entry into or taking possession, by writing, with
prior intimation fo the Company, appoint as receiver of the Hypothecated Asseis {"Recelver”) or
any part thereof, one or more Persons and may remove any Receiver(s) so appointec and
appotnt another in his or their stead, with prior intimatian to the Company.

Status, powers and remuneration of Receiver

(a) Appoiniment of any Receiver may be made either before or after the Debenture Trustee

[ shall have entered into or taken-possession of the Hypothecated Assets.

(B Unless the Debenture Trugte’éi;s:hall otherwise prescribe in writing, the Receiver(s) shall
have alt the powers hereinqe:f{pir;e conferred upon the Debenture Trustee,

(P) Such Receiver may, fron{ tTr;h.e' to time, be invested with such of the righs, powers,
authorities and discretions exercisable by the Debenture Trustee set forth herein or
under Applicable Law or as the Debenture Trustee may think expedient including the
following rights, powers and authoriies, exercisable from fime to time under the
directions of the Debenture Trustee:

()  toteke possession, custody or management of the Hypothecated Assels;

(i)  remove any person from the possession or custody of the Hypothecated
Assets, who the Debenture Trustee or the Company would have a right o
remove,

(i) to take such steps for the realization, management, protection, preservation
and improvement of the Hypothecated Assets, the coliection of the rents, profils
thereof and any other amounts received or realised in respect of the
Hypothecated Assets, the application and disposal of such rents, profits and
amounts;

(v) to redeem any encumbrance and seffle and pass the accounts of the
encumbrances so that any accounts so selfled and passed shall be conclusive
and binding on the‘;j('}\_qmpany and the money so pald shall be deemed to be an
expense properly incurred by the Receiver,

(v) to setile, refer to-arpilration, compromise and arrange any claims, accounts,
disputes, questions:and demands with or by any Person or body who is or
claims o be a creditor of the Company relating in any way to the Hypothecated

: Asseis or any part thereof,

(vi) o bring, prosecute, enforce, defend and discontinue all such actions and
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proceedings in relation to the Hypothecated Assets or any pari thereo? as the
Receiver shall consider fit;

(viit o do all such other acts anqivihjng‘s (including, wilhout limitation, signing and .
executing all documents and dgeds) as may be considered by the Debenture
Trustee to be incidental orconﬂuewe to any of the matlers or powers aforesaid
or otherwise incidental or conducive to the preservation, improvement or
realization of the Hypothecated Assets; and

{viii} {0 exercise all such other power and authority as the Debenture Trustee shall
consider fit to confer and the Debenture Trustee may in relation o such part of
the Hypothecated Assets, as is subject to the Security expressed to be created
hereunder, confer any powers and authorities which it could give Iif it were an
absolute beneficial owner thereof, ~

The Debenture Trustee from time to ime and at any time, may require any such Recelver to give
security for the due performance of its duties as such receiver, and may fix the nature and amount
of security to be so given.

The Receiver shall, in the exerclse of the Recelver's powers, authorities and discretions, conform

to the instructions, directions and regulations from time to time given or made by the Debanture
Trustee.

The Debenture Trustee may from fime to time fix the remuneration of such Receiver and shall
direct payment thereof out of the proceeds from the Hypothecated Asset, but the Company alone
shall be liable for the payment of stich remunaratlmn

i L

Unless otherwise directed by the Debenture: ge &ll menies from time to time received by
such Recelver shall be paid over to the Debentji} rbs%ee who shali utilise the monies for making
payments due to the Debenture Holder(s) and apy monies remaining after making payments of
all amounts due fo the Debenture Holder(s )shall b returned to the Company,

The Debenture Trustee may pay over {o the Receiver, any monies constituing part of the
Hypothecated Assets with the intent that the same may be applied for the pusposes hereof by

- such Receiver and the Debenture Trustee may, from time to time, determine whal funds the

Receiver shall be at liberty to keep in hand with a view {0 the performance of his duties as such
Receiver,

Every such Receiver shall be the agent of the Company for alt purposes and the Ccmpény alone
shalt be responsible for his acts and defaults or losses and Hable on any contract or engagement
made or entered into by him and for his remuneration, ' :

Nothing contained in this clause with respect to the liability of the Receiver shall exempt the
Receiver from indemnifying the Company, the Debenture Holder{s) or the Debenture Trustee, as
the case may be, against any liabifity in respect of any fraud, gross negligence, willful misconduct,

. breach of trust or contract which the Receiver may be gunty of in refation to duties and obligations
- of the Receiver hereunder.

ATTORNEY

The Company hereby irrevecably appoints the ‘Deben!ure Trustee and each Recewer{m case of
occurrence of ‘Event of Default’ as set-out in _ebenture Trust Deed) to be its attorney with
full power of substitution and in its name or otherwjse on its behalf to sign, seal, execute, deliver,
perfect and do alf deeds, instruments, acts ang {hifgs which may be desirabie or necessary or
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which the Debenture Trustee ar the Receiver shall think proper or expedient for carrying out any

obligations imposed on the Cempany hereunder or for exercising any of the powers hereby

conferred in connection with any sale or disposition of any.part of the Hypothecated Assets or

the exerclse of any rights in respect thereof or for giving to the Debenture Trustee the full benefit
. of the security interest created herein and so that the appointment hereby made shall operale to

gonfer on the Debenture Trustee and the Receiver authorily fo da on behalf of the Company
anything which it can lawfully do as its attorney and without prejudice to the generality of the
foregoing the Company has appointed the Debenture Trustee, inter alia to:

{a) execute and do all acts, deeds and things which the Company is authorised to execute

‘ and do under the covenanis and provisions hereln contained;

(b generally use the name of the Company In the exercise of all or any of the powers

: conferred by these presents or by Applicable Law on the Debenture Trustee or any
Receiver appointed by the Debenture Trustee; and

(c) execute on behalf of the Company such documents and deeds as may ke necessary to

i give effect fo the provisions of this Deed and for the preservation, enforcement and
realisation of the security infe'es’t created hereby.

| ' s
“The Company rafifies and confirms apg‘!a

grees to ratify and confirm any deed, instrument, act or
thing which such atiorney or substniht i

MODIFICATIONS TO THESE PRESEN:I'S

Any modifications to these presents shail be made only upon the concurrence of the Company
and the Debenture Trustee, and in writing. The Debenture Trustee shall not be required to seek
the consent of the Dabenture Holders in making any modifications io these presents, unlsss

“éxpressly required under the terms of the Security Documents.

SEVERABILITY

I any provision of this Deed is held to be illegal, invalid, or unenforceable under any present or
future law (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 a part hereof; and (c)
the remaining provisions of this Deed will remain in full force and effect and will not be affected
by the illegal, invalid, or unenforceable provision or by its severance here from.

WAIVER

Any term or condition of this Deed may be waived at any tme by the Party thatis entitled to the
benefit thereof, subject to the conditicn that the Debenture Trustee, for this purpese, shall act
with the consent of Super Majorily or in accordance with Super Majority Resolution. No failure or
delay on the part of the DebentureiImstee In exercising any power, fight or remedy under this
Deed shall be construed as a waivei: th?reof nor shall any single or partial exercise of any such
power, right or remedy preclude anyi‘éﬁther.ar further exercise thereof ar the exercise of any other
pawer, right or remedy. Such wawéﬁmhst be in writing and must be executed by an authorised
officer of such Party. A walver on oneé occas1on will not be deemed to be a waiver of the same
or any other breach or non-fulfilment on-a future cccasion, Al remedies and benefits, either under
this Deed, or by law or otherwisé afforded, will be cumulative and not alternative and without
prejudice 1o the other remedy or benefit, as the case may be.

NOTICES

Any notice, demand, commugication or other request {individually, a “Notlce") to be given or
qhade under this Deed shall be in writing. Such Notice shall be delivered by hand, registered maif

17
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{postage prepaid and with acknowledgement due} or recognized overnight cou;'ier service to the
party to which it is addressed at such party's address specified below or at such other address

as such party shall from time to time have designated by 15 days' prior written Nofice to the
Lendets. E '

Al such notices and communications shalf be ?Efé’cfive(a) if sent by person, when delivered, {b).
if sent by courier, when proof of delivery is ré : d {and (c) if sent by registered letter when
acknowledgemant of delivery is received.'-r"l‘H,flcéise of sub-clause {b) and (c), in case

acknowledgement is not received notices and _Ei.c]}rr'irpunicazions shall be effective upon receipt of

'remark of non-acceptance / refusal to accept'; Tfti’m' the courier agency/ postal autherity,

For the purposes of the above clauses the addresses for Notices in respect o the Company and
the Deheniure Trustee shall be as follow: '

(a) Company

Attention : ir. Jason Dalgado '
Address . Kotak Infinitt,6th Floor, Building No 21,
. infinity Park, Off ~ Westem Express
Highway, General A.K.Capital Marg,
Malad East, Mumbai 400087,
Telephone . : 022-66056236

s) Debenture Trustee

Attentlon . ; Mr. Ritobrata Mitra
Address ‘ Asian Building, Ground Floor,17, R
' Kamani Marg, Ballard Estate , Mumbai
_ 400001
Telephone : 022 40807000

GOVERNING LAW AND DISPUTE RESOLUTION
This Deed is govemed by and is construed in accordance with Indian laws.

The Parties agree that for all matters which cannot be determined by way of arbitration as set out

in Clause 20.3 of this Deed, any matter or issue or dispute be subject to the exclusive jurisdiction
of the Courts and Tribunals in Mumbai in India.

Arbitration and Jurlsdiction

(a) Without prejudice to Clause 20.2 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 their respective chief executive
officers {or Person of equivalent designation).

{b) If no settlement can be reached through consultations of the Parties within 30 (thirty)
days of one Party delivering a written natice of the Dispute fo the other Party, then such
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: matter shafl, be resolved and finally settied in accordance with the provisions of the
! Indian Arbitration and Conciliation Act, 1996 as may be amended from time to time or
its re-enactment and the rules made thereunder (the “Arbitration Act”). The Parties
consent lo a single, consolidated arbitration for all Disputes that may at the fime exist.
i The arbitral tribunal shall be composed of one arbitrator selected by mutual agreement

i of the Parties. In the event that the Parties are unable to agree upon & sale arbitrator,

then the Company shall appoint 1 (One) arbitrator and the Debenture Trustee {on the
nsiructions of the Super Majority or with the authority of the Super Mejority Resolution
or on the Inslructions of the Maiority Debenture Holders or with the author%ty of the

i Majority Resolution of the relevant Series/ranche in case the Dispufe arises in respect

of one Series/Tranche, as the case may be) shall jointly appoint 1 (One) arbitrator and
the 2 (Two) appoinied arbitrators shall appoint the third arbitrator who shall be the
presiding arbitrator. Tha cost of arbifration shall be borme by the Parties equally
{(howevar the Debeniure Truﬁtpg may recover its share of the cost from the Debenture

; Holdet(s)} unless o herwme;ﬂgrjcted by the arbitrafors. Provided however that, in the

event any Dispute under th|s!‘ Ieuse 20.3 of this Deed, arises from or in connection with

_ any failure or default by thg ! i?enture Trustes to perorm any of its obligations under

v the Transaction Documentsy | he Debenture Trustee hereby agrees and undertakes that
the costs of arbitration of such Dlspute shail be borne by the Debenture Trustee,

(c) The arhitration proceedings shali be conducted in the English language and any
document not in English submitted by any Party shall be accompanied by an English
sranslation. The arbitration 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 menfioned in this Clause 20.3, the Courts in Mumbai in

the State of Maharashtra shall have jurisdiction in respect of any suit, pétition, reference
or other filing permitted or required to be made pursuant fo the Arbitration and
Congiliation Act, 1996 in respect of the matlers arising out of this Deed.

This Clause 20 (Governing Law and Dispule Resolution} shall survive ihe fermination or expiry
of this Deed.

EXPENSES

Al reasonable costs, charges and expenses incurred/ payable in connection with this Deed and/
or the creation of charge on the Hypothecated Assets as speciil ied herein, or the enforcement
thereof, and al! other incidental transaculon ancludmg without limitation, the payment of stamp
duty and legal fess, shall be bornel b hcla Company. in the event Debenture Trustee incur any
of the said expenditure, the Comjpanjilshall promptly reimburse the same, and until such
reimbursement, the same shall be & jfge on the Secured Property.

i,
INDEMNITY ‘

The Company agrees to indemnify and keep indemnified the Debenlure Holder(s) and the
Recelver from and against any and all liabilities, obligations, direct losses, damages, panzlfies,
actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever,
that may be imposed on, incurred by, or asserted against the Debenture Holdes(s) or the
Receiver for enforcing the Securify or any action taken by the Debenture Holder(s) or Receiver

under this Deed including any Taxes which the Debenture Holder(s) or Receiver may have been

required to pay over the Security or under this Deed save and except in the case of gross
neghgence fraud, default or willfui misconduct by the Debenture Holder(s) or the Receiver.
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23, COUNTERPARTS

This Deed may be executed in ary number of counterparts and all counterparts logeiher shall
constitute one and the same instrument and each of them shall be an independent agreament.

24, TERMINATION

This Deed shall terminate simdllaneousiy with the Debenture Trust Deed being (erminated.




SCHEDULE |
FORMAT FOR THE RELEASE REQUEST LETTER
[ON THE LETTERHEAD OF THE COMPANY]

Date:
To,
IDBI TRUSTEESHIP SERVICES LIMITED .. -
Asian Biliiding, Ground Floor, i
17, R. Kamani Marg, Ballard Estate,
Mumbai - 400 001
b

' Dear er
Re Partial release of the Hypothecated Assets under the Deed of Hypothecation dated -
- {"Deed") entered into between Kotak Mahindra Prime Limited and IDBI Trusteeship
Services iimited ("Debenture Trusfee").

s 1 This is W|th reference to Clause 8 of the Deed.

9 Under the Deed, the Company had created security over the Hypothecated Assets. The value of
the Hypothecated Assets is greater than that required for the maintenance of the Asset Cover

Ratio and the Company requests the release of the Hypothecated Assets described In Annexure
1 hereof,

3. NoEvent of Default has accurred and is continuing as on date.

4. The letter of the independent chanered accountant in terms of Clause 8.1 of the Deed, is set out
in Annexure 1 hereof is enclosed.

5. Request you to kindiy effectuate the aforementioned release by acknowledging this ‘Release
Request Letter in terms of Clause 8 of the Deed. ) '

.<1.‘H
Pl

All capitalised terms used herein, shall have th _meaﬂlngs asciibed to them in the Deed.

— T i
Yours sincerely o "

|Authorized Signatory for the Company)]
Kotak Mahindra Prime Limited

Acknowledged and Confirmed

[e]
Debenture Trustee
Date:

Encl: As above,

Annexure 1

[e]
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SCHEDULE }

FORMAT FOR THE TOP-UP/ADDITIONAL HYPOTHECATED ASSETS LETTER °

[ON THE LETTERHEAD OF THE COMPANY]

To
IDBI TRUSTEESHIP SERVICES LIMITED

Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate,
Mumbai — 400 004
[Date]

Dear Sir,

Re: Provision of Additlonal Hypothecated Assets under the Deed of Hypothecation dated ----

- entered into between Kotak Mahindra Prime Limited and IDBI Trusteeship Services
Limited (“the Deed") C

1, This is with reference to Clause 3.2(a) of the Deed for malntenance of the Assel Covar Ratio at
or above the Minimum Security Cover.

2. The Movable Property described in Annexure 1 hereof {“Top-up Property") shafi on ard from
the date of this letter comprise part of the Hypothecaled Assets and reference in Clause 3.1(c)
of the Deed to the Hypothecated Assets shall mean to include the Top-up Property.

3. No Event of Defauit has occurred and is continuing as on date,
4, Request you to acknowledge and confirm the contents of this letter.
5. All capitalised terms used herein, shall have the meanings ascribed to them in the Deed.

Yours sincerely _

[Authorized Signatory for the Company)
Kotak Mahindra Prime Limited
Acknowledged and Confirmed

[e]
Debenture Trustee
Date:

Encl: As above,
Annexure 1

[+]




IN WITNESS WHEREOF the Company has caused its COMMON SEAL fo be hereunio affixed and this
Deed has been signed and executed by the Company as a unilateral instrument and is intended to be and
is hareby delivered by it as.a deed as of the day and year first hereinabove written.

THE COMMON SEAL of KOTAK MAHINDRA PRIME
LIMITED has been hereunto affixed pursuant to the
Resolution of the Board of Directors.of the Company

)) For Kotak Mahindra Prime Ltd.
- , passed in that behalfonthe . the )
)
)
)

Madine

Authonised Signatory

e

presence of __ DN peamPs A MNP
amt O MR, of the Company who has/have.in token
thereof, hasiave subscribed histher/thelr/ respective
signature hereto

ACCEPTED by the within named 1DBI TRUSTEESHIP
SERVICES LIMITED being the Debenture Trustee
abovenamed by the hand of Mr. ¥ sbeae, AP
an authorised representative of the Debenture Trustee

¥ HN T

NESHR SERWEES T
AN

FAETEIRISED SIBRATORY

e e

e,

o B

'
[T

W\‘.';Li .
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