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UNATTESTED DEED OF HYPOTHECATION

THIS UNATTESTED DEED OF HYPOTHECATION (herelnafter referred to as the “Deed’} is mads al Mumbai on (his

%o dayol &_P@,ﬂoza, by:

¥

KOTAK MAHINDRA PRIME LIMITED, hearing CIN UB7200MH1996PLC097730, 2 company incorporaled under the
provisions of the Companies Act, 1956 and duly registered wilh the Reserve Bank of India as a non-banking firancial
company and acling for the purposes of these prasents through s registered office al 27 BKC, €27, G Block, Bandra
Kurla Complex, Bandra Easl, Muinbai-400051 (hereinalier referred lo as the "Company™ which expression shall,
unless il be repugnant to the subject or contexl thereof, be deemed to mean and include s successors and permilled
assigns) of the ONE PART,

2\, IN FAVOUR OF

{DBI TRUSTEESHIP SERVICES LIMITED, bearing CIN UB5991MH2001G0H 31154, a company incorporaled under
the provisions of the Companies Acl, 1956 and acling for the purposes of these presents thraugh ils regislered office
al Universal insurance Bullding, Ground Floor, Sir P.M. Road, Forl, Mumbai-460001, Maharashira, India (hereinafter
relerred (o as Ihe "Debenture Trustee® which expression shall, unless il be repugnant lo the subjecl o conlext thereof,
be deemed lo mean and include ils successors and permitled assigns) of the OTHER PART.
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The Company and the Debenture Truslee shall be incividually referred lo as a "Party” and collectively as the “Parttes”,
WHEREAS:

A The Company is desirous of issuing secured, non-converible, redeemable debentures on privale placement
basis, uplo an aggregale nominal value of Rs. 20,000,00,00,600/- (Rupees Twenty Thousand Crores only)
lo be issued In ane or more Series/Tranches from Ime lo lime ("Debentures") on the issue of the Disciosure
Dacument(s) (as hereinafter defined) for each Tranche/Series (as hereinafter defined) selling oul the spacific
terms and conditions of each Tranche/Serias, infer afia for the purpase of augmenting the resources of lhe
Company for ils financingflending aclivities, working capital and general corporale purposes, or such
purposes as may be menlioned in the relevant Disclosure Document(s) {as defined betow), In compliance
with the provisions of Applicable Laws;

B Pursuant 1o resolutions passed In terms of Section 180(1){a) and Section 180{1)(c) of the Companies Ac,
2013 at the Exlraordinary General Meeling of the Company held on April 26, 2024, the consent of the
shareholders of the Company by way of speclal reselution has been accorded lo the Board of Directors of
the Company for borrowing, from time to time and on such ferms and conditions as may be determined by
ihe Board of Direclors of the Company from lime 1o time, certain sums of money, nolwilhstanding that the
sum or sums of monies to be borrowed together with the monies already borrowed by the Company {aparl
from temporary loans abtained or lo be obtained from the Company's bankers in the ordinary cousse of
business} may exceed Ine apgregale amount of the paid-up capital of Ihe Company and its free reserves
(that is 1o say reserves not set aparl for any specific purpose, and securities premium, provided however that

' the maximum amount of monies so borrowed by the Company and outstanding at any point in time (apan
rom lemporary loans oblained from the Company's bankers in the ordinary course of business) shall not al
any lime exceed the limit of Rs.48,000,00,00,000/- (Rupees Forly Eight Thousand Crores only) or such olher
limit as may be approved by the shareholders from lime o time. The shareholders further accorded their
consent to the Board of Directors of the Company for morlgaging, pledging, hypothecating and / or charging
whaole or pari of the assets of the Company for securing the amounts borrowed by the Company, /-{ 6‘1
» O -

c Pursuant fe a special resoluticn passed in lerms of Section 42 of the Companies Act, 2013 and the f& Iﬁ%d‘/

rules framed thereunder al the Exlraordinary General Meeting of Uhe shareholders held on April 26, 20 %l e
consenl of the shareholders of the Campany has been accorded lo lha Company, 1o raise funds by vy ol
issuance of non-converlible debentures from time 1o time, in one or more Serles/Tranches on a plivape *
placement basis and on such terms and conditions and on such securily as may be delermined by the BS L,
of Direclors of the Company, provided that the aggregate amount to be raised lhreugh the Issuance of the “==<=
non-convertible debentures pursuant la the authority granted under this resolution shall nol exceed Rs.
20,000,00,00,0C0/- (Rupees Twenly Thousand Crores Only);

D Being duly empowered by its memorandum of association and arlicles of association aforesaid speciat
resolulions  passed by the shareholders of the Company and as the same may be amended, modified,
superseded, reiteraled, ralified or such resolulion as may be passed alresh from time lo time pursuant lo the
said relevant provisions, the Board of Directors of the Company at its meeting held on April 25, 2024 ("Board
Resolution”), in lerms of Section 179(3)(c} of the Companies Acl, 2013 has decided and approved, infer afla,
lo Issue secured, non-cenvertible, redeemable debenlures uplo an aggregale amounl not exceeding Rs.
20,000,00,00,000/- (Rupees Twenly Thousand Crores Only) (which may include Principal Protected Markel
Linked Non-Convertible Debertures (MLDs)), in one or more Serles/Tranches and on such terms and
condilions as may be determined by the Board from time lo me. The Board of Directors of Ihe Company al
its aforesaid meeting also passed a resolution for creating securily by way of first ranking and pari-passu
charge on cerlain assels of the Company;

E Pursuant to the above referred Board Resolution and as the same may be amended, modified, superseded,
reiterated, ratifled or such resolution as may be passed afresh from time to lime, it has now been decided to
issue secured, non-convertible, redesmable debentures on private placement basis, upto an aggregate
nominal value not exceeding Rs. 20,000,00,00,000)/- (Rupee Twenty Thousand Crores only) (‘Overall
Limit") (which may Include Principal Prolected Market Linked Non-Converlible Debenlures (MLDs)) in one
or more Tranches/Series from lime io lime, each Series nol exceeding a lenor of 120 (One hundred and
Twenty)) months [rom lhe date of allotment or such other tenor as may be prescribed by statute or regulatary
authorities, and on such {erms and conditions as may be determined from lime to ma (' Debentures” and as




more particularly defined in the Debenture Trusl Deed);

F The Debenture Trustee and the Company have enlered inic a Trustee Agreement dated 3o —Cfg?_lE_Fn b
2074 (the "Dehenture Trustee Agreement”) whereby the Company has appointed {he Debenture Truslee
and the Debenlure Truslee has agreed o be appointed as debenture lrusies for the benelit of the Debenture
Halder(s) and for purposes relaled therelo, inciuding for holding the securily o be created by the Company
in favour of the Debenlure Truslee fo secure the Secured Obligafions, for (he beneflt of the Debenture '
Holders;

G Pursi:ant to the Debenlure Trustee Agreement, the Company and the Debenlure Truslee have enlered inlo
a Debenlure Trust Deed daled &4 ﬁimbwf 2024 {"Debenture Trust Deed") wherein the lerms and
condilions of the Debenlures proposed to be aliolted and issued have been sel oui;

H The Debentures issued under any of the Tranches/Series (cther than the Exempled Debentures) shall be
lisled on 1he Wholesale Debt Markel segment of the BSE Limited {hereinafter referred lo as “BSE") or on any
olher stock exchange In India wilsin the timefine prescribed under Applicable Law. Il Is clarified that
Dehentures Issued in one or mose Series / Tranches, on (he lerms and condilions as provided in lhis Deed
inciudes Exempled Debenlures,

One of the terms of tha issua of the Debentures Is Ihal the Secured Obligalions shall be secured by way of a :
- firsl pari passu charge over the Hypolhecated Assels {as more particularly defined hereinafler);

J Pursuan! lo the aforesald and (he authority granted by the resolutions referred lo in Recilal B, C and D above,
the Company has proposed lo secure:

(a) all of its obligations and Habililies under or in respec! of the Cebenlures under the relevant
Transaction Documents including the redemplion/ repayment of the principal amoun{ of the
Debeniures, paymenl of interest in relatlon thereto, defaull interesi {where applicable}, additonal
interest {if any}, paymenl of Redemption Premium {jf any),

all monies dus and payable lo the Debenture Truslee including the remuneralion payable to the
Dabenture Trustee andlor the Receiver in terms of and pursuant lo the Debenlure Trustee
Agreement, Debenture Trusi Deed and this Deed,

all fees, cosls, charges and expenses and olher menies payable hereunder or under any of the
Transaction Deguments ingluding for creation, preservation and enforcement of the Securily;

- ((a), {b) and (c) are hereirafter refarred fo as “Secured Obligations”)

by granling / crealing Securily by way of a charge in the nature of a hypothecation over the Hypothecaled
Assets (which is to be created hereunder), on a first and pari-passu basis in favour of the Debenlure Trusles
who wili hold the same for the benefit of the Debenture Holdess;

The Securily to he created in lerms of this Deed to secura the Secured Obligations and any proceeds realized
upon enforcement of such Securily is, subjecl ie the lesms of the Transaction Documenis, o be shared
beiween cerlain other exisling secured lenders of {he Gompany, the Debenlure Trustee (acling in trusl and
for the benefit of the holders of lhe Debenlures) and other lenders of the Company from time to lime, on a
parf passu basis;

K The Debenture Truslee has now catted u:pon the Company to creale the hypothecation over the Hypolhecated
3 Assets and the Company has agreed {c do so upon the terms and condillons hereinafler appearing.

NOW THEREFORE THESE PRESENTS WITNESSETH THAT:
1. DEFINITIONS AND INTERPRETATION

11 Pefinitions
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In these prasents unless there is anylhing in the subject or context inconsistent therewith, the capitaiised
terms listed below shall have the following meanings. Capilalized lerms used herein bul nol defined shall
have the meaning assigned o such lerms under the Debenture Trusl Deed:

“Additional Hypothecated Assets” shall have the meaning assigned lo the lerm in Clause 3.2(p) hereof,

“Disclosure Document I" shall mean the general informalion document (or any other document of a similar
nalure as may be specified by SEBIin this regard from time lo time) {including any amendmenits / addendums
to such general Information document), in relation to inlfer alia the Debentures 1o be issued by the Company
on a privaie placement basis, in one or mere Tranches / Series over a period of 1 (cne) year from the date of
opening of the first Series under that genaeral information decument or such olher pericd as may be specified
by SEBI from time to lime in this regard, by issuing a Disclosure Bocument |l and witheul the requirement of
Issuing a further general informalion decument (or any olher document of a similar nature as may be specified
by SEB in this regard from Ume to lime}, in terms of the Securities and Exchange Board of India (Jssue and
Listing of Non-Converiible Securities) Regulations, 2021 as may be amended from time lo time. iLis hereby
clarified thal the Debentures under this Deed may be issued under one of more Disclosure Document(s) |;

b “Disclosure Document iI" means an issue documen! {being a key informalion documenl or any other
document of a simllar nature as may be specified by SEBI in this regard from time 1o fime) issted pursuant
lo the selevant Disclosure Document | issued under this Deed, whereby subscription {o Debentures with .
respect fo a paricular Tranche / Serles Is invited by the Company on a private placement basls, In lerms of L/
the SEBI Debl Listing Reguialions as may be amended from lime o time,

"Disclosure Document” shall mean collectively o individually, (f) the Disclosure Documeni(s) | issued for
the aggregale ssue and the relevanl Disclosure Document Il along with the relevant Privale Placement Offer
eum Application Leiler for the issue of Debenatures constituting a particular Tranche/Series which is proposed
to be fisled on a Stock Exchange; andfor (i) the relevant Private Placement Offer cum Application Letter for

Deed and Clause 6 of Part B of the Debenture Trust Deed and shall, in relation lo the Debenlure Holders f&) y
one Series { Tranche of Debentures, addillonally mean any event or circumstances describad as an event of “¢
default under the relevant Disclosure Decument{s} in respecl of such Sesies / Tranche of Debentures,

"Exempted Debentures” means such Debenlures {or any Series / Tranches thereof), which are proposed to
not be listed and are permitled to be unlisied under Applicable Laws, and are issued and aflolled by the
Company on a private placement basis, from ime to lime, in one or more Series / Tranches, on the terms
and conditions as provided in this Deed read togelher with the respective Private Placemenl Offer cum
Anplication Leller;

¢

"Hypothecated Assets” shall have lhe meaning allsibuted to the lerm in Clause 3.1{c) of this Deed;

"Majority ISIN Dehenture Holders" shall have (he meaning assigned to such term under the Debenlure Trust
Deed;

*Minimum Security Cover" shall mean the Securily Cover Ratio of 1 (One) lime or such other ralio that s 1o
be maintained in respect of the Debenlures outslanding under any Tranche/ Serles as may be muluaily
agreed lo in writing by the Company and the Debeniure Holders of or pertaining lo thal relevant Series!
Tranche of the Deberlutes;

“Movable Proparties” shall mean, prasent and fulure;

0] Receivables;

(it} other book debts of the Company (excepl Lhe ones excluded {rom the definiticn of Recsivablas);




{in) other currents assets of the Company {excepl the ones excluded from the definilion of Recelvables);
and

() other fong lerm and currenl invesiments

over which a chatge by way of hiypothecaion is to be crealed by the Company in favour of the Debenlure
Truslee under this Deed, upto the extent required lo maintain the Security Cover Ralio al or above the
Minimum-Security Cover,

Provided however, lhe Movable Properlies shall exclude any stralegic invesiments of the Company in the
nalure of equity shares, preference shares and venture capilal unils or any receivables lherefrom,,

“Notte" shall have the meaning assigned lo the term in Clause 19.1 of this Deed;
“Qyeral| Limit” shall have lhe meaning assigned (o the lesm In Recital E above;

"Outstanding Balance(s)' shall mean and Include, at anyfime, the aggregate amount due and payable by
the Company under the Transaction Documanis In relalion fo the Debentures, whether in respact of the
oufstanding, Princlpal Amount of Debentures, inlerest payable at the Interest Rale, defaull inlerest (wherever

applicable), payment of the Redemption Pramium {il any), additional interest {If any), fees, cosls, tharges,
expenses or olherwise; ’

“Principal Amount® shall in relation lo the Debentures Issued af par or af a premium shall mean the face
value / neminal amount of such Debanlures and in relation to Debenlures Issued al a discount shall mean the
discounied issue price / subscription price of such Debentures;

“Private Placement Offer Cum Application Letter" shalt mean (he privale placemenl offer cum applicalion
ieltdr prepared as per Section 42 of lhe Act read with the relevant rules thereunder, issued by the Company,

: ‘from time to fime lc make an offer or invitation {o subscribe’lothe Debentures;

epay” shall include "Redemplion” and vice-versa and "repaid”, “repayable’, “repayment’, "redeemed”,
‘tedeemahle” and "redemption” shall be conslrued accordingly;

#Receiver shall have the meaning assigned to such lerm in Clause 14.1 of this Deed;

“Receivahles” shall mean all monies and amounis owing lo or received by or recelvable by the Company,
both present and fulure (whether under any loan recelvable documenis executed by the Company or lease
and/or hire purchase agreemenis, insurance proceeds of ofherwise whether such monles receivable are
relained in any of the accounts of the Company or olherwise) along with the benefil of the underlying securities
and all estale, benefit, propery, righis, title, inleresl, benefils, clalms and demands whalsoever of the
Comgpany in, to or In respect of all the aforesald amounts and underlying securities, both present and fulure,
provided however this shall not include:

{i any receivables of lhe Company other than those arising from ils lending, loans, lease and hire
business, whelher existing foday or as may arise In the fulurs;

(i any specific receivables {inciuding deposils), in respect of which a specific and exclusive lien or
charge {in any form and manner) has been marked o secure any lacililies availed by the Company
from any Persons and/or nvestments mads pursuant to any regulalory reguiremsnls, whether such
fien or charge exisis or invesiment has bean made as on the dale of this Deed or which may be
created / made in fulure in accordance wilh the lerms of this Deed; and

(ili) any Jeceivables which are or may become the subject matler of a securilisation or assignment

{ransaclion ang such olher racalvabies which have been deall with or disposed of in the ordinary

course of business of the Company or are Released Assels,

"Released Assets" shall have the meaning assigned to such lerm in Clause 8.1 of this Deed;
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"SEBI Debt Listing Regulaticns” shall mean the Securilies and Exchange Board of India {lssue and Listing
of Non-Convertible Securities) Regulations, 2021 issued by SEB| read wilh SEBI NCS Master Circular, Lhe
SEBI {Listing Obligations and Disclosure Requirements} Regulalions, 2015 read with the SEB! LCDR Master
Circular and each as may be further updated, amended, supplemented, modified, supersedsd or replaced
from time lo ime;

"SEBI LODR Master Circular” the Securilies and Exchange Board of India's Master Circular for compliance
with the provisions of the Securities and Exchange Beard of India {Lisling Cbligations and Disclosura
Requirements} Regulalions, 2015 by fisted enlilies daled July 1%, 2023 (bearing reference No.
SEBIHO/CFD/POD2/CIRIPI2023/120) as may be further updaled, amended, supplementad, modified,
superseded of replaced from fime lo lime;

*SEBI NCS Master Circular” shall mean the Securilies and Exchange Board of India's Master Circular for
issue and listing of Non-convertible Securities, Securilised Dabl Instuments, Securily Receipts, Municipal
Debt Securiies and Commercial Paper dafed May 22, 2024 (bearing reference no,
SEBIHO/DDHS/PoD1/PICIR/2024/54) as may he further updaled, amended, supplemenled, medified,
superseded or replaced from fime lo limg;

“Secured Obllgations” shall have the meaning assigned lo it in Recllal | hereto; and

_ "Becurity” shall mean any or &l of the under:

{i} First pari passu charge in the nature of hypolhecation over lhe Hypothecated Assels of the Company
crealed under this Deed;

ii) Any Additional Securily as may be crealed by the Company in relation to tha Debentures, in lavour
of lhe Debenlure Trustee in terms of Clause 2.4 of Pad B of the Debeniure Yrust Deed;

{iiiy Any Addilional Security as may be created by any Third Parly Obligor in relafion lo the Debenturgg~==>
in favour of the Debenture Trustea in terms of Clause 2.4 of Part B of the Debenlure Trusl De (oL
ety

0y
“Security Cover Ratlo” shall mean the ratio of the book value of Ihe assels underlying the Security (e
Outstanding Balance{s) at a given poinl of time;

[#}
A Y
“Security Cover Testing Date” shall mean Ihe tast calendar day of sach quarter In & financial year, i.e.‘%
June, 30" Seplember, 31+ December and 313 March, on which the Securily Cover Ratio will be lested by the 0‘_&
Company,

*Security Documents” shall mean this Deed, the Debenlure Trust Deed and all such olher documents
required fer the purpose of creating and perfecting the Securlly in favour of the Debenture Truslee for the
benefit of the Debenlure Holders;

“Tranche! Series" shall mean any lranche or series of Debenlures Issued, under which Debentures are lo be
Issued pursuant fo the Debenture Trust Deed, the relevant Disclosure Document If andfor the Private
Placement Offer cum Application Lelter, as the case may be, In lerms of the Acl and Securilies and Exchange
Board of India {lssue and Lisling of Non-Convertible Securilies) Regulations, 2024 (if applicable lo such
tranche or serles of Debenlures) as maybe amended from time lo lime; and

"Transaction Documents” shall mean the documenls execuled in relation to the issue of the Debenlures
and shall include the Disclostre Document(s), this Deed, the Debenture Trus! Deed, the Debenture Trustee
Agreement and any other document that may be designaled by the Debenture Truslee as a Transaction
Document,

Interpretation

In this Deed, unless the conlext olherwise requires:

words denoling the singular shall include the plural and vice versa;

i,
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any reference lo a "Party” or any other Person Includes a reference o ils bermi{ted transferees and assigns;

fhe pronouns *he", “she’, “it* and their cognate variations are used as Inlerchangeable ard shauld be
interpreted in accordance with the context;

headings and boid typeface are Inserled/ used for convenience only and shatl not affect the censtruction of
this Deed;

references 1o lhe word "include” or “including” shalt be construed withcut lmitation;
recitais of and schedules and annexures (o this Deed shai form an integral parl hereof,

references to ihis Deed or any ofher document shall be construed as references 1o this Deed or that other
document as amended, varled, novated, supplemenled or replaced from fime to time;

Words and expressions contained herein but not defined shall have the meanings assigned o them in the
Debenlure Trust Deed.

PURPOSE OF THIS DEED

This Deed, infer alia, contains the terms and conditions for the crealion of security over the Hypolhecaled
Assels and certain rights and fiabilities of the Debenture Trustea with respect to the Secudily.

The provisions of this Deed ase to be read logether with the terms and condilions contained in the Debenture
Trust Deed.

This Deed shall be read in conjuaction wilh Ihe other Transaction Decuments. In case of any ambiguity or
inconsistercy or differences belween this Deed and a relevant Disclosure Document, the terms of the relevant
Disclosure Decument(s) shall prevail. In so far as Hypothecaled Assels are concerned, in case of any

.¢- ambiguity or inconsistency or differences betweaen this Deed and the Dabenture Trust Daed, this Deed shall

Creation of Security

(a)  inconsideration of the Debenlure Hoiders agreeing 1o subscribe to the Debenturas from ime lo time
for the purposes and subject to the terms and conditions set out or fo be sel out in the Transaction
Documents, the Company doss hereby covenant with the Debenlure Trustee that it shalt perform ils
Secured Obligations, including the obligation to repay the Quistanding Balance(s} in the manner set
out in the Transaction Documents and duly observe and perform all the terms and conditions of the
Transaction Documents.

(o)  The Secured Obligations shall be infer affa secured by a first parf passu charge In the nature of a
hypothecation to be crealed by the Company in favour of the Debenlure Truslee for the benefit of the
Debaniure Holders over the Hypolthecaled Assels.

{c)  Forthe consideration aforesaid and as continuing securily for all Secured Cbligation(s) in relalion to
the Debentures uplo the Overall Limit, together with costs, charges, expenses in crealion,
preservation and realization of Securily, remuneration of the Debenture Truslee and all other
Paymenis, hareby secused or intended lo be hereby secured and/or payable by the Company to the
Debenture Holder(s) and/or the Debenlure Trustee in conneclion with the Debentures under this
Deed and under any of e Transaction Cocumsnis, the Company hareby creales a charge in favour
of the Debenlure Trustee (in lrust and for the benefit of the Debenture Holder(s)}, by way of a first
ranking hypothecation an pari passu basis, on Ihe Movable Praparties (upto the extent requlred o
malniain the Security Cover Ratie at or above the Minimum Securily Cover at all times) and all rights,
tille, interes!, benefits, claims and demands whalsoaver of the Company in, 1o or in respecl of such
Movable Properties ("Mypothecated Assets®), to have and to hold upon trust such Movable
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Properties and all rights, tille, interest, benefils, claims and demands whatsoaver of the Company in,
to or In respect thereof, subject to the powers and provisicns herein contained (the "Charge").

PROVIDED THAT in respect of each Series / Tranche of Debentures, the Charge shalt be deemed
to be ipso facto created over the Hypothecated Assets for such Series / Tranche of the Debenlures,
without the requirement of any further acl, deed or thing including the requirement of any
amendments cr modifications to lhis Deed or execution of any documents cr any other deed to be

done by any of the Parlies herelo, on and from the Effective Date of such Series / Tranche of ihe
Debentures.

The Company shall until the Final Selilement Date furnish a certificate lrom a statutory audilor, on
every Security Cover Testing Dale, containing delalls and book value of the Securily existing as cn
the Securlty Cover Testing Date so as to evidence hal the Secusity Cover Ratio is being maintained
at or above [he Minimum Securily Cover.

The Company and the Debenture Truslee agree and acknowledge that the Security to be crealed in
terms of this Deed and the Debeniure Trust Deed lo secure the Secured Obligations and any
proceeds realized upon enforcement of such Securily is, subject lo the terms of the Transaction
Documents, to be shared between certain other secured lenders of the Company, the Debenlure
Trustee (acting in trust and for the benefit of the Debenture Holder(s)} on the other hand and other

.{enders of the Company from time to time, on a pan passu basis,

32 Maintenance of Security Cover Ratio

(a)

(c)

The Company shall at all fimes ensure that the Security Cover Ratio is maintained at or above the
Mimimum Security Cover lhroughoul the tenure of the Debentures Te. it is never less than the
Minimum Security Cover,

7

The Security Cover Ratio shall be lested every quarter on the Securily Cover Testing Date, and jp”, o
the event Minimum Security Cover i nol met on the Securily Cover Testing Date the Company s
provide additional security over otherfadditional Receivables ("Additional Hypothecated Adsg
within 80 {Ninety) days of the Securily Cover Testing Date and nolfy the Debenture Trustee in witleg
of the same substaniially in the formal set cul in Schedule 1l hereto, which nofice shall include
description of such assals being provided as Additional Hypothecated Assets. Such nolice shal k‘f‘\r),—
\ ; . et ]
always be accompanied with a written confirmation by an independent chartered accountani "2
addressed o the Debenture Trustee that the Security Cover Ralio for the Debentures shall be
reinstaled at or above the Minimum Security Cover, on providing such Additional Hypothecated
Assets, The Company may at its discrelion also bring the Security Cover Ralio lo the stipulated level
i.e., at or above the Minimum Security Cover, by reducing lts debt withoul providing any Additional
Hypolhecated Assets.

The serving of such notice menticned In Clause 3.2(b) of lhis Deed and acknowledgement thereol
shalt effecluate such addition of the assets mentioned in the said nofice (o the Hypolhecated Assets,
without any further act, deed or writing and the charge in the nalure of Hypolhecation shall ipso facfo
extend lo the Additienal Hypolhecated Assels. 1L is clarilied that any Additional Hypothecated Assets
so provided under this Clause will constitute and shail be deemed always {0 have censlituted a part
of he Hypothecated Assets, The description of the assels comprising the Additional Hypothecated
Assets specilied by the Company to the Debenlure Truslee In its letter(s) addressed lo the Debenture
Trustee shall be deemed to be the descriplion of the assels which are le form part of the
Hypothecated Assels pursuant to this Clause,

4, USE OF THE HYPOTHECATED ASSETS

The Company hereby declares that the Hypothecated Assets shall at all times be the absolute property of the
Company and shall be a the sole disposal of the Company in accordance with the terms of this Deed read
together with the other Security Documents.

The Debenture Trustee and the Company hereby agree, acknowledge and confirm thal the Securlly to be




crealed pursuant fo Clause 3.1(c) and 3.2{b) of this Deed s first and pari-passu.,

{a) Notwilhstanding anything contained in this Deed, the Company shall have all the rights to
deal with ihe Hypothecaled Assels in the normal course of business of the Company
including inter afia the rdght lo transfer, securilise, llen mark, assign the Hypothecated
Assets andfor lo creale a further exclusive [ non-exclusive, first/secondfpari-passu,
subservient (subject to maintenance of the Security Cover Ratie al or above the Minimum
Sgeurlty Cover) charge or other encumbrance on the Hypolhecaled Assels or any part
{hereof andfor as elsewhere mertioned in this Deed and the ether Securily Documents, in
favour of other lenders/ debenture holders! olher instrument holders/ Yustees/ any other
Person, as and by way of securily 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 debenlures). It is hereby ciarified for the avoidance of doub,
thal the Debenture Trustee shall not be required to obfain any prior consent of the
Debenture Holder(s} for permilling the Company lo deal with the Hypothecated Assels in
Ihe normal course of business of the Company including infer alig the right lo fransfer,
securilize, lien mark, assign the Hypolhecated Assets andfor creation of further charge
under this Clause 4.2 and the Debenture Trustee shall nol withhold #s consent for same so
fong as:

(i) the Security Cover Ralio Is maintained at or above the Minimum Security Cover as per
the confirmation provided by the independent chartesed accountant In accordance with
Clause 6.2(c) of Parl A of the Debenlure Trust Deed with respect to the immedialely
preceding Securily Cover Tesling Dale;

{ily  no Event of Default has occurred and is centinuing; and

{iii) the Company is in compliance wilh the SEBI Debt Listing Regutations.

(& In the event the Company exercises al any fime or times the right hereby given to create &
further charge or encumbrance in accordance with Clause 4.2{a) above, the Company shall
ke entitled 1o cali upon the Debenture Trustee to join with the Company in execufing such
documents / wiltings as may be required or deemed necessary by the Company and to
ralse further loans, advances or such ather faciliies from banks, financial institutions and
for any other Person(s) on the securily of the Hypothecated Assets.

e Debenture Trustee shal accepl, parfect, manage and adminisler the Securlty and, for that purpese,
ihout the prior consent of the Debenture Holders, perform all such acts, deeds and things which the
benture Truslee may, frem time lo time, deem necessary for or incidental to the management and
dministration of the rights and Securlty interast vested in i, including bul not limited to executing this Deed,
the Debenlure Trust Deed and such deeds and documents modifying this Deed and the Debenturs Trust
Deed, for this purpose.

5, OTHER SECURITY

51 This Security crealed ‘hereunder is in addltion and without prejudice, fo any olher sscurily, guarantee,
undertaking, lien, indemnity or other right or remedy which the Debenlure Trustee may now or hersafler hold
for the Secured Obligaticns of the Company or any part thereof in terms of Ihe issue of Debentures,

52  This Securily shall neither be merged in, nor in any way exclude, or be affecled by any other security inleresl,
right of recourse or other right whatsoever (or the invalidity therecf) which the Debenture Trustee may now or
al any time hereafler hold or have {or woulct apart from this Security hold or have) as regards the Company
or any other Person in respecl of the Secured Obligafions.

53 This Security may be enforced against the Company without first having recourse lo any other rights of the
Debenture Trustes and the Debenture Helders,

6. INFORMATION

6.1 The Company shall, whenever required by the Dsbenlure Trustee, give full parliculars to the Debenture
Truslee of the Hypothecaled Assets and shall furnish and verify ail stalements, reporls, cerlificales and
information from time 1o Bme as reasonably required by the Debenture Truslee in relalion to the Hypothecated
Assels, including copies evidencing paymenl of stamp duty and other charges in cornection with this Deed
and shall make, furnish and execule alt necessary documents o give effect to the Security.




" 6.2 The Debenlure Trustee or nominees appoinled by the Debenture Trustes shall, with 10 (len) days' prior
writlen notice, be entitled during the regular working hours of the Company, to enter into any place where the
records relating to the Hypolhecaled Assels are slored and to take particulars of all or any parl of
Hypothecated Assels or the records maintained in respect of the Hypolhacated Assels and check any
slalement, accounts, reports and information in relation lo the Hypothecaled Assels and the Company shall
render all reasonable assistance In this behalf.

T. CONTINUING SECURITY

74 Subject lo Clause 8 of this Deed, the Securlly created by or pursuant lo these presents is a continuing security
and shall remain in futl force and effect uniif the Final Settlement Date, notwithstanding:

(a) any intermediate pari payment; andfor
b any varfalion in the ferms and conditions of the Transaction Documents.

8. RELEASE OF EXCESS HYPOTHECATED ASSETS

8.1 Notwithstanding anything contained in this Deed, In the event thal the Hypothecated Assels are of a book
value greater than that required for the maintenance of the Security Cover Ratio (basis the certificate issued
by the independent charlered accountant in accordance with Clause 3.2(b) of this Deed In respect of the
immedialely praceding Security Cover Testing Date), ihe Company shall be enlitled io require the Debenture
Trustee to release the excess Hypothecaled Assets such that the Hypothecated Assels remaining afler such
felease would be sufficient for maintenance of the Securily Cover Ralio at or above the Minimum Security
Cover (‘Releasad Assets’). The Company shall, for such refease, issue a letter 1o the Debenture Trustee
substantially in the format sel out in Schedule | hereto describing the Hypothacated Assets to be released,
which letter shall be duly acknowledged by the Debenture Trustee (‘Release Request Letter"),

8.2 The Debenture Trustee shail effectuate such release by acknowledging the Release Request Leller and s
also, if requested by the Company execute all such decuments as may be required for such release/ d
Debenture Trustee shall ot he required to provide nofice o or obtain consent from the Debenture Holderbidor|
such release, se long as no Fvenl of Default has occurred and is continuing, the Company has nol defal l%
in making payment of the Secured Obligations and an independent chartered accountant of the Compa X
confirms tc the Dabanture Trustee in writing that the Security Cover Ratio shall be maintained at or above the”
Mirimum Security Cover post such release and the Company is in compliance wilh the SEB! Debi Lisking ™~
Regulations. The Debenture Trusles shall not be kable for any consequences for having acted in ferms hereof
and having made such release.

8.3 The Released Assets shall not be censtrued lo be a part of the Security and {He Company shall be enlitled to
deal with the Released Assels In the manner it deems fil.

9. RELEASE OF SECURITY
9.1 Subjec ta the lerms of the Debenlure Trust Deed and this Deed:

{a) upon the discharge of the Secured Obligations in respect of each Series/Tranche, the Debenlure
Trustea shall, at the cost and expense of the Company, execute all necessary releases of the
Securlty created under this Deed in respect of that Series/Tranche and shall make all necessary
filings with the retevant authorities including the Registrar of Companies in this regard; and

(b) upon the discharge of all lhe Secured Obligations In respect of all the Debenlures and any monles
payable to the Debentures Trustee, the Debenture Trustee shall, af the cost and expense of the
Company, execute alt necessary releases of the Securily created under the Deed of Hypolhecation
in respect of the Hypothecated Assels and shall make alt necessary filings with the relevant
authorilies Inciuding the Registrar of Companies in this regard.

¢’

Upon satisfaction of Secured Obfigations of the Company, the Securily created under this deed shall stand




10,

",

proportionately discharged and upon satisfaction of the Secured Obligations of the Company in respect of all

the Debentures and the Debenture Truslee, (he Security crealed under this deed shall sland discharged in
full. '

CUMULATIVE POWERS

The powars which this Deed confers on the Debenlure Trustes and any Receiver appointed hereunder are
cumulative, without prejudice to thelr respectiva powers under Applicable Law and/er the Debenture Trust
Ceed and may be exercised as oflen as the Debenlure Truslea or the Receiver thinks appropriale in
accordance with these presents. The Debenture Truslee of the Receiver may, In connection wilh the exercise
of thelr powets, ioin or concur wilh any person in any {ransaclion, scheme or arrangemenl whalscever; and
the Company acknowledges (hal the respeclive powers of the Debenture Truslee and the Receiver shall in
ne clrcumstances whalsoever be suspended, waived or otherwise prejudiced by anylhing other than an
express waiver or variation in wriling by the Debenture Trustee or the Recelver, as relevant.

REPRESENTATIONS, WARRANTIES AND COVENANTS
The Company hereby represents, warranls and underiakes as follows:

{a} The Company shai ensure thal the Security Cover Ratio al or above the Minirum Sacurity Cover is
mainlained, at all times during the term of this Deed upto the Final Sefllement Dals.

(5] The Company shalk take all necessary and requisite actions, including the making of all filings with
the relevant authorities including the Registrar of Companies within 30 (thirty) days from the date of
execulion of this Deed {or such other number of days as may be prescribed under Applicable Law),
in order lo perfect the Security created by the Company.

{c) This Dead has been duly and validiy execuled and defivered by the duly authorlsed representatives
of the Company and conslitutes legal, vafid and binding obligations of the Company, enforceable
against the Company in accordance wilh its ferms.

The execution, delivery and performance by the Company of Ihis Deed and the acls and fransactions
contemplaled hereby do not and will nol, with or without the giving of nofice or lapse of time or both,
violale, conflict with, require any consent under or result ina breach of or default under:

(] any law to which the Company is subject; or
(i) any order, judgment or decree appiicable lo the Company; or

(i)~ any ferm, condition, covenant, undertaking, agreement or other instrument (o which the
Company is a party or by which the Company is bound, which breach o violation would
adversely affecl the ability of the Company lo perform its obligations hereunder,

{e} . All information sel forth in this Deed and other related deeds and documents and all information
furnished by the Company {0 the Debenture Trustee, in wriling, is true and correct and Is nol/shali
not be misleading whether by reason of omission to stale a material fact or otherwise.

) The Company or any person acting on behaif of the Company shall not do any acl or abstain from
doing any act thal would diminish, aiter or adversely impact the right of the Debeniure Trustee hereby
conferred.

@ The Company shail keep the Debenture Trustee Informed of alt crders, directions, notices, of
court/lriounal which have a malerial adverse affect on the Hypolhecated Assels or any part thereof
and which fesulls in the Securily Cover Ralio not being maintained,

The Company shall, at all imes, during the conlinuance of these presents and the Securily hereby

created and until the Secured Chligations have been uncondilionally and irevocably repaid and
satisfied in full, duly and purctually pay any imposts, dulies; taxes, premia and oulgoings which
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become lawfully payable {and nol disputed by the Company upon proper recelpt of notise lhereof)
by the Company in respect of the Hypothecated Assels and shall prevent any part of such
Hypolhecated Assets from becoming charged with the payment of any imposts, dulies and taxes
lawfully payable by the Company,

& The Gompany shall execule all such deeds, documents and assurances and do al such acls and
lhings as the Debenture Trustee may reasonably require for exercising the righls, powers and
authorities hereby conferred on the Debenture Teuslee for effectuating, perfecling and completing
the Security hereby created and shals, from lime to time and at ail limes, afler the Securily hereby
consluled shall become enforceable upon the happening of an Event of Defaull {subject to the
process being followed sef oul in Clause 6 of Part B of the Debenture Trus Deed), execule and do
all such deeds, matters, documents, acls and things as are necessary for the reaiisation of lthe
Secueily, and in parficular in the process of enforcement of the Security, he Company shall execute
all fransiers, assignmenls and assurances of the Security, in favour of the Debenture Trustee or its
nomineas/ representatives and assigns.

12, SECURITY ENFORCEMENT AS A CONSEQUEMCE OF EVENT OF DEFAULT

The occurrence of any of 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 shall, upon following the process sef out in the said
Cebenture Trust Deed, ipso facto, lead to enforcement of security hereunder,

13, ENFORCEMENT OF SECURITY

131 The Hypothecated Assels shall be and remain security 1o the Debenture Trustee for the benefit of the
Debenture Holder(s) for the due repayment of all Secured Obligation(s} including all Qutstanding Balance(s)

i whalscever payable in respect of the Debentures or under any of the Transaction Documents or under the
ferms and conditions of the Debentures intended to be hereby secured or under the terms and conditions of -
the retevant Disclosure Document(s) and the Debenlure Trustee shall permit the Company, fill the happenjag.=
of an Event of Defaull, to hold and enjoy the Hypolhecated Assets and upon the oceurrence of an E

Debenture Truslee may in its discretion, and shall, upon receipt of a nolice fram the Majority ISIN De
Hoiders, exarcise any or all of the following rights;

h)

(a) To demand from the Company, the copies of the books of accounts, papers, documents A » £
vouchers and other records relating to the Hypolhecated Assels and fo inspeci, value, insure,”
superintend, or take particulars of the Hypoihecated Assels or all or any pait of such books of
accounls, papers, documents and vouchers and other records relating fo the Hypothecaled Assets
and chack any stalements, accounls, repors and informalion;

(b) To exercise any and all powers which a Receiver could exercise under the Deed of Hypolhecation
or under Applicable Law,

(€} To appolnd by writing any Person or Persons lo be a Receiver of ail or any pari of the Hypolhecated
Assets, and from fime to lime determine the remuneralion of the Receiver and remove the Recelver
(except where an order of any court is required therefor);

{d) Yo appoin! another in place of any Receiver, whelher such Recelver is removed by the Debenture
Truslee or an ordar of the court or otherwise ceasss lo be the Receiver or one of two or more

Recelvers; and

(e} To exercise the Power of Sale as provided herefnafter,

Power of Sale

Upon the occurrence of an Event of Default, subject to the process being lollowed sel out in Clause B of Parl
B of the Debenlure Trust Deed, the Security hereby constituled shall become enforceable and the Debenture
Trustee may (but subject to the provisions of these presents, if applicable) in heir discretion, and shall, upon




raceipt of a nolice from the Majority ISIN Debanture Holders:

(a) enfer upon any pretnises where the Hypothecaled Assels andfor books of accounts and other
dosumenis relating 1o the Hypothecaled Assets are kept and for the purpose of such entry fo do all
such acls, deeds or things deemed necessary and fo take charge of or sefze, recover, receive,
appolnd receivers, and / or take possession of all or any of the Hypothecaled Assets and/for books of
accounts and other documents relating to the Hypothecaled Assels putiing locks on premises where
tha Hypothecaled Assets and/or account books are lying or kept and theraupon either forthwith or at
any time without notice eilher by public auclion or tender or by private contract or tendes, sell and
dispose of all o any parl of the Hypothecaled Assels In such manner as the Debenlure Truslee may
hink it and also o give nelice of demand to the Company's deblors and third parties liable (herefore,
sue for, recover, receive, give effectua! recelpts for the same and sell and realise by public auction
or private conlract and transfer and assign or ofherwise dispose of or deal with all or any part of the
Hypothecaled Assals.

PROVIDED ALWAYS thal before making arny such entry or faking possession as aforesaid or making
sale, calling in, cofleclion or conversion under the aforesald power In that behalf (hereinafter referred
io as the "Power of Sale”) the Debentuss Truslee shali give reasonable prior writlen nefice of thelr
intention to the Company except in cases where in (belr epinion any further delay would imperil the
intesest of the Dabenture Holder(s), or in any case where an order or rasolutian for the winding up of
the Company shall have been made or passed.

(b) Notwilhstending anything to the conirary in any of the Transaction Documents or (his Deed: (i) the
Debenture Trustee shali not ba in any manner fequired, bound or concerned lo interfere wilh the
management or maintenanse of the Hypothecated Assets unless the Event of Default has occusred,;
{ii) the Debeniure Trustee shall not be entilied to commence any enforcement proceedings under
this Deed or participate In any enforcement proceedings under this Deed for any assets/properiies
underlying the Securily or parl thereof of value in excess of the amounts defaulted lo the Dabenture
Holders. '

The Company agrees thal the aforesaid powers have been granted for valuable consideralion and
as stch shall be irrevocable in nature till such lime as any part of the Secured Obligations remains
due owing or payable,

% is clarified that the Dabenture Trustee is enfitled and not baund to exercise the aforesaid righls or
powers and shall not be lizble for any loss in the exercise thereof and any such exercise shall be
without prejudice to the other rights and remedies of the Debenture Holders and notwithstanding thal
there may be pending suit or other proceedings.

(e) Further, no Debenture Holder shall be enlitled lo call upon the Detenture Trustee to commence any
enforcement proseedings under this Deed or the Debenlure Trust Deed or participale in any
enforcement proceedings under this Deed or the Debenture Trust Deed unless the Event of Default
has ocourred.

il The Deberdure Trustee shall have the authority o act upon and enforce the provisions of this Deed

in accordance with these presents and the other Transaction Documents or to adopt appropriale
remedies In hat behalf and may in that behall adopt remedies in refation therelo and shall exercise
ali powers under this Deed in accordance with Applicable Law and the Transaclion Documents.

14, RECEIVER

14,1 Subject lo the observance of such restricilons as may be imposed by any applicable statutory provisions, the
Debenlure Trustea may, al any Ume afler the security constiluled under this Deed shall have become
anforceable and whether or nof the Debenlure Trustee shall then have entered info or taken possession of
the same (and in addition to (he powers hereinbefore conferred upon the Debenlure Trustee afier such enly
inte or taking possession, by wriling, with prior infimation fo the Company, appoint as yecelver of the

A\ Hypothecaled Assets (*Recelver’) or any parl hereof, one or more Persons and may remove any Receiver(s)
50 appointed and appoint another in his or their stead, with prior inlimation to the Company.
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14.2  Status, powers and remuneration of Recelver

(a) Appaintment of any Receiver may ba made either before or after the Debenture Truslee shall have
enlered inte or taken possession of the Hypothecaled Assels.,

(b} Unless the Debenlure Trustes shall olherwise prescribe In writing, the Receiver(s) shall have alt the
powars hereinbefore conferred upon the Debenture Trustee,

{c) Such Receiver may, from time to lime, be invesled with such of the righls, powers, authorities and
discretions exercisable by the Debeniure Trustee set forth herein or under Applicable Law or as the
Debenture Trustee may think expedient including the following rights, powers and authorities,
exercisable from time to me under the direclions of the Debenture Trustee:

(i) fotake possession, custody or management of the Hypothecaled Assats;

{i)  remove any person from the possession or custody of Ihe Hypothecaled Assets, who the
Debenture Trustee or the Company would have a right o remave;

() to lake such steps for the realization, management, protection, preservaiion and
improvement of he Hypothecated Assets, the callection of the rents, profits thereof and any
other amounts recedved or realised in respect of the Hypoalhecated Assels, the application
and disposal of such rents, profils and amounts;

(iv)  toredeem any encumbrance and settle and pass the accounts of the encumbrances so thal
any accounts so setlied and passed shall be conclusive and binding on the Company and
the money so paid shall be deemed fo be an expense properly Incurred by the Receiver;

(v} lo sellle, refer lo arbilration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any Person or body who is or elaims lo be a credilow,’-“j
the Company refaling in any way to the Hypothecated Assets or any part thereof;

(vl) o bring, prosecule, enforce, defend and discontinue all such actions and proce
refation o the Hypothecated Assets or any part thereof as the Receiver shall consi

\
{vii) to do all such other acts and things (including, without limilalion, signing and exectit

conducive 1o any of lhe maliers or powers aforesaid or olherwise incidental or conducive to
the preservalion, improvemerd or realizalion of the Hypothecated Assels: and

(i) o exercise all such other power and authority as the Debenture Truslee shall consider il lo
confer and the Debanfure Trustee may in relation te such part of the Hypothecaled Assels,
as Is subject to the Security expressed to be created hereunder, confer any powers and
authorilies which it could give if it were an absolute beneficial owner thereof,

143 The Debenture Trusiee from lime to lime and at any time, may require any such Recelver to give securily for

the due performance of Its duties as such receiver, and may fix the nature and amount of securily lo be so
given. ‘

t 144 The Receiver shall, In the exercise of the Receiver's powers, authorilies and discrelions, conform {o the
instructions, directions and reguiations from time to time given or made by the Debenture Truslee,

The Debenlure Truslee may from time fo time fix the remuneration of such Receiver and shall dirsct payment
thereof out of the proceeds from the Hypothecaled Assel, but the Company alone shall be liable for the
paymenl of such remuneration,

Unless otherwise directed by the Debenlure Trustee ali monles from Eme lo fime received by such Recaiver
shali be paid over to the Debenture Truslee who shall utilise the monies for making paymenls due fo the
Debenture Holder(s) and any monies remaining after making payments of all amounts due 1o the Debenture




4.7

14.8

14.9

15,

16.

17.

18,

Hetder(s) shall be refumed lo the Company,

The Debenture Trustee may pay over to the Recelver, any monies constiluling part of the Hypethecaled
Assels wilh the intent thal the same may be applied for the purposes hereof by such Receiver and the
Debenture Truslee may, from time 1o ime, delermine wha funds the Receiver shali be at liberly lo keep in
hand wilh a view {e the performance of his duties as such Receiver.

Every stich Regeiver shall be the agent of the Company for aif purposes and the Company aone shall be
sesponsible for his acls and defaulls or losses and liable on any conlract or engagement made or enlered info
by him and {or his remuneration,

Nothing conlained in tis clause with respest lo [he Yiablily of the Receiver shall exempt the Recelver from
indemnifying the Company, the Debenlure Holder(s) or the Debenlure Truslae, as the case may be, agalnst
any liability in respect of any fraud, gross negligence, wiiful miscorduc!, breach of trusl or conlract which the
Receiver may be guiily of in relation to duties and obligalions of the Receiver hereunder,

ATTORNEY

The Company hereby imevocably appaints the Debenture Truslee and each Recelver (in case of cccurience
of ‘Event of Defaull’ as sel oulin the Debenture Trust Deed) lo be its attorney with full power of substiluticn
and in its name or otherwisa on its benalf to sign, seal, execute, deliver, perfect and do ail deeds, Instruments,
acls and things which may be desirable or necessary or which the Debenture Trustee or the Receiver shal
{hink proper or expedient for carsying oul any obilgations imposed o the Company hereunder or for exercising
any of tne powers hereby conferred in connection with any sale or disposition of any part of the Hypothecated
Assets or the exercise of any rights In respect thereof o for giving fo the Debenlure Trustes the full benefil of
the security interest created harein and so that the appoinlment hereby made shall operate to confer on the
Debenture Trustee and the Recelver authority te do on behalf of the Company anything which it can lawfully

do as ils allorney and without prejudice lo the generaily of the foregoing the Company has appolnled the
Debenture Truslee, inter alia to! '

execute and do all acts, deads and (hings which the Company is aulhorised o execute and do under
the covenants and provisions herein contalned,;

generally use he name of the Company in the exercise of all or any of the powers conferred by these
presenls o hy Applicable Law on the Debenlurs Trustee or any Receiver appointed by the Debenlure
Trustee; and

execule on dehalf of the Company such documents and deeds as may e necessary to give effect
o the previsions of this Dead and for the preservalion, enforcemant and realisation of the securlty
inlerest created hereby.

The Company ratifies and confins and agrees to raiify and confirm any deed, instrument, aci or thing which
such aflormey or subslitute may execule or do. ‘

MODIFICATIONS TO THESE PRESENTS

Any modificafions (o these presents shall be made only upon the concurrence of the Company and ihe
Debenture Trustee, and in witing. The Debenlure Truslee shall not be required to seek the consent of the
Debenture Holders in making any modifications lo these presenls. unless expressly regulred under the terms
of the Securily Documents.

’

SEVERABILITY

I£ any provislon of this Deed is held fo be lllegal, invalid, o unenforceable under any present or fulure law (a)
such provision will be fully severable; (b this Deed will be constiued 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 fuli force and effect and will nel be aflected by lhe legal, invalid, or unenforceable provision or
by ils severance here from,

WAIVER




19.

19.1

19.2

193

194

19.5

20,

20.1

Any term or condition of this Deed may ba waived al any lime by the Parly thal is entitled {c the bensfit thereof,
subject to the condition that the Debenlure Trustee, for this purpose, shall act with the consent of Super
Malority or in accordance with Super Majority Resolution, No failura or delay on the part of the Debenture
Trustee In exercising any power, right or remedy under this Deed shall ba construed as a waiver thereof, nor
shall any single or partial exercise of any such pawer, right or remedy preclude any other or furlher exercise
thereof or lhe exercise of any olher power, right or remedy. Such walver must be In writing and must be
execufed by an authorised officer of such Party. A waiver on one occasion will not be deemed to be a waiver
of lhe same or any ofher breach or non-fulfilment on a fulure occaslen. All remediss and benefils, eilher under
this Oeed, or by law or ctherwise afforded, will be cumulative and nol alternative and without prejudice fo the
ather remedy or benefit, as the case may be,

NOTICES

Any nolice, demand, communicafion or other request (individually, a "Notice") to be given or made under this
Deed shall be in writhg. Such Netice shall be delivered by hand, fegistered mail {postage prepaid and with
acknowledgement due) or recognized overnight courier service 1o the party lo which it is addressed af such
party's address specifled below or al such other address as such party shall from lime fo time havs designated
by 15 days' prior wrilten Nofice to the Lenders.

All such nolices and communications shall be effective(z) If sent by person, when delivered, (b) if senl by
courier, when proof of defivery is recaived {and (c) if sent by registered letler when acknowledgement of
delivery is racelved. In case of sub-clause {b) and (c), in case acknowledgement Is not recelved notices and
communications shall be effective upon receipt of ‘remark of non-acceplance / refusal to accept!, from the
courier agency/ postal authorily.

For the purposes of the above cfauses the addresses for Nolices in respect fo the Company and the Debenlure
Tsustee shall be as follow:

(a) Company

Attention : Ms. Mandira Dhar

Address : Kotak Infinity, 6% Floor, Building No, 21,
Infinity IT Park, Off, Weslern Express
Highway, General A. K. Vaidya Marg,
Malad East, Mumbal 400097,

Telaphone - 022-66056280

(b Debenture Trustee

Attention : Mr. Sanjeev Kumar Raslog!
Address Universat Insurance Building, Ground
: Floor, Sir P. M. Road, Forl, Mumbal
400001
Telaphone : 022 40807046

Any notice given under or in connection with this Deed must be in English.
This Clause 19 {Naices} shall survive the termination or expiry of this Deed.
GOVERNING LAW AND DISPUTE RESOLUTION

The validity, interpretation, implementation and resolution of disputes arising out of or in connection with this
Deed shall be governed by the laws of India.

Arbilration
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22,

23.

24.

{i) Subject 1o clause 20.3 below, Parlies agree fhal al claims, differences or dispules between the
Debenture Truslee and the Company arising out of or in relation lo the activites of the Dabenlure
Trusiee in the securities market shall be setlied by online arbitrafion conducled in accordance with
the SEBI Circuar dated July 31, 2023 (bearing reference no. SEBYHOIOIAE/OIAE_IAD-
3IPICIRI2023/195), as amended from time to ime ("ODR Circular’).

(i All such proceedings shall be In the English fanguage. The seat of arbilration shalt be determined in
accordance with the ODR Ciscular,

(iii) The online arbitration shall be governed by lhe provisions of the Arbitation and Conciliation Act,
1996 {as amended from fime lo time} read with the ODR Circular.

(iv} No loss of damage or expenses incurred by the Dabenlure Trustee or the Company shall be metoul
of the trust property.

Courts and Tribunals
Fo the extent:

(i} that the QDR Clreular is nol applicable lo the Debantures;

{iiy {hat the claims, differences or dispules are asising out of ar in refalion to the Debentures, other than
matiers retesred to in Regulation 14A of the Securitles and Exchange Board of India (Debenture
Trustee) Regulations, 1983;

(i) that the claims, differences or disputes are not arbilrable under Applicable Law,

(W) that there are all or any matlers which are referable/ capable of belng referred tof being Insfiluled in

courls and tribunals pursuant to or in relation to the process of arbitrallon as set out in clause 20.2
ahove,

f

each party submils ltself to the jurisdiction of the couris and tribunals in Mumbal, Maharashlra.

The provislons of this Clause 20 shall survive the terminalion or expiry of this Deed,

%3\ EXPENSES

Al reasonable costs, charges and expenses incurmed/ payable in connection with this Deed and/ or the
creation of charge on the Hypothecaled Assels as specified hareln, or the enforcement thereof, and all other
incidental transaction Including without imilation, the payment of stamp duty and legal fees, shall be borne
by the Company. in the event Debenture Trustee incur any of lhe said expenditure, the Company shall
promptly reimburse {he same, and until such reimbursement, the same shail be a charge on the Securily.

INDEMNITY

The Company ageess to indemnify and keep indemnitied the Debenture Holder(s} and the Receiver from and
againsl any and all fzbiities, obligalions, direct losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever, thal may be Imposad on, incutred by, or
assarted against the Debenlure Holder(s) or the Receiver for enforcing the Securi{y or any action 1aken by
the Debenture Helder(s) or Receiver under this Deed including any Taxes which the Debenlure Hoider{s} or
Receiver raay have been required fo pay over the Seourlty or under this Deed save and except In the case of
aross negligence, fraud, default or willful misconduct by the Debenlure Holder{s) or the Receiver,

COUNTERPARTS

This Deed may be exacuted In any number of counlerparts and all counterparls logether shall constitute one
and the same instrument and each of them shall be an independent agreement,

TERMINATION

This Deed shall lerminate simutlaneously with the Debenture Trust Deed being lerminaled.

A 17




5. Request you to kindly effectuale the aforementioned release by acknowledging this Release Request Letlg)
t
)
¥

SCHEDULE |
FORMAT FOR THE RELEASE REQUEST LETTER

[ON THE LETTERHEAD OF THE COMPANY]

Date;
To,

IDBI TRUSTEESHIP SERVICES LIMITED
Universal Insurance Building, Ground Floor, Sir P.M, Road,
Fort, Mumbai — 400 001

Dear Sir,
Re: Partial release of the Hypothecated Assets under the Deed of Hypothecatlon dated «-v----- (“Deed”)
entered Into between Kotak Mahindra Prime Limited and DB} Trusteeship Services limited ("Debenture

Trustee"),

1. Thiss with reference lo Clause 8 of the Deed.

2 Under the Deed, the Company had created security over the Hypolhecated Assets. The value of the
Hypothecated Assets is greater than that required for the mainlenance of the Securily Cover Ratio and the
Company raquests the refease of the Hypolhecated Assets described in Annexure 1 hereof,

3. No Event of Default has occurred and is continuing as on date,

4, The lelter of the independent chaﬁered accountant in lerms of Clause 8.1 of the Deed, is set out In Annexure
1 hereof is enclosed.

lerms of Clause 8 of the Deed.

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

[o
Debenture Trustee :
Date;

Encl: As above.

Annexure 1
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SCHEDULE

FORMAT FOR THE TOP-UP/ADDITIONAL HYPOTHECATED ASSETS LETTER

I

. [ON THE LETTERHEAD OF THE COMPANY]

To

IDB! TRUSTEESHIP SERYICES LIMITED

Universal Insurance Bullding, Ground Floor, Sir P:M. Road,
Fort, Mumbai — 400 001

[Dale]

Dear Sir,

Re: Provision of A;lq!tlfang!I Hypolhecated Assets under the Deed of Hypothecation dated - entered
T 33T Bhtweeh Kotak MatIRdra Prime Limited and 1DBI Trusteeship Services Limited {“the Deed")

1. This is with reference fo Clause 3.2() of the Deed for mainlenance of the Security Cover Ralio at of above
syt o ~he Minldsum Security Cover,

2 The Movable Properly described in Annexure 1 hereof {"Top-up Property”) shall on and from the dale of this
lelter comprise part of lhe Hypothecaled Asseis and reference in Clause 3.1(c) of the Deed lo the
Hypothecated Assets shall mean to include the Top-up Property.

3, No Event of Default has occurred and is conlinuing as on date,

4, Request you fo acknowledge and confirm the contents of this letter.

AS N
M" capitalised lerms used herein, shall have the meanings ascribed fo them in the Deed.

" Yoursjshoerely

thbtizod Signatory for the Company]
indra Prime Limited

edged and Confirmed

[=]
— Debenture Trustee
Dale;

Encl: As above.
Annexure 1

{s]
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IN WITNESS WHEREQF the Cempany has caused its COMMON SEAL (o be hereunto affixed and this Deed has been
signed and executed by the Company and the Dabenlure Trustee and is infended 1o bo and is hereby deliverad by it
as a deed as of the day and year firs! hereinabove wrltlen,

For Kotak Mahindra Prime Ltd.

THE COMMON SEAL of KOTAK MAHINDRA PRIME
LIMITED has been hereunlo affixed pursuanl fo the
Resolulion of tha Beard of Directors of the Company passed
in that bahaif on the in the presence of
Mardias  Dhov and Sacthin Mol aad of
the Company who hasihave in loken thereof, hasihave
subscribed histherftheir/ respeciive signature heralo

— e e e e

ACCEPTED by the within named IDBI TRUSTEESHIP
SERVICES LIMITED being the Debenture Trustee
abovenamed by lhe hand of Mr. f[i
authorised representative of the Debenfire Truslee

FOR IDBI TRUSTEESHIP SERVICES LTD.

O
AUTHORISED SIGNATORY
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