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DEBENTURE TRUST DEED

*#This DEBENTURE TRUST DEED (herelnaller referred lo as the *Deed") is made al Mumbal, on Ikis the %7&!

o A
S ay of &? T b 2024, by and befweon:
i

ﬁﬁ,‘:}?.\\\._;_i(olak Mahindra Prime Limited, bearing CIN UG7200MH1996PLC09773C, a company Incorporated under he
v N hrovisions of Companles Act, 1956 and duly registered with lhe Reserve Bank of India as a non-banidng financial

mpany, and acting for lhe purposes of these presents lhrough lls reglslered offlce al 27,8KG, C27, G Block, Bandra
Lrla Complex, Bandra Easl, Mumbal-400051 (herelnaller referred lo as the "Company® which expression shall,
nless i be repugnant fo the subject or conlex! (hereof, be deemed lo mean and Include lis successors and permitted

assigns) of the ONE PART;

> el
i

AND

[DBI Trusteeship Services Limiied, bearing CiN UB5SI1MH2001GO0I131154, a company Incorporated under the
provisions of the Companies Acl, 1956 and and acling for lhe purposes of these presents through Its regislered office
al Universal Insurance Buiiding, Ground Floor, Slr £.M. Road, Fort, Mumbal-400001 {herelnafler referred lo as the
"Debenture Trustee”, which expression shall, unless Il be repugnant lo lhe subject or confext Ihereof, be deemed lo

mean and include its successors and permilled assigns) of thea OTHER PART.




The Company and the Cebeniure Trustee shall ba individually referred lo as a "Party" and colleclively as "Parlies",

WHEREAS
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The Company is a publlc #miled unlisted company and Is regislered with the Reserve Bank of India {"RBI")
as a non-banking financlal company. The Company has bean issued 4 cerlificals of registralion bearing
fumber B-13.00994 daled 3.9.1998 by the RBI, S

Pursuiant lo resolutions passed in terms of Section 180(1)(a) and Seclion 180(1)(c) of the Companies Act,
2013 al the Exiraordinary General Meeling of the Company held on Aprll 26, 2024, the consen! of [he
sharsholders of the Company by way of special resclution has been accorded lo the Boasd of Direclors of the
Company for borrowing, from time (o time and on stch lerms and condilions as may be delermined by the
Board of Direclors of the Cempany from fime lo time, cerain sums of money, nolwilhstanding that Ihe sum or
sums of monies lo be borrawed logather wilh the monies already borrowed by he. Company (aparl from
temporary loans obtained or (o be obtained from the Cormpany's bankers in the ordinary course of business)
rmay exceed lhe aggregate amoun! of the pald-up shars capllal of the Company, #s free reserves {thal iz lo
say resarves not sel apari for any speoific purpose) and securilies premium, provided However lhal (he
maxinum amount of meney so borrowed by lhe Company and oulslanding al any point in ime (aparl from
lemporaty foans obtained from the Company's bankers In lhe ardinary course of business) shall nof at any
lime exceed the limit of Rs.48,000,00,00,006/- (Rupees Forly Elghl Thousand Crores only) or such olher limil *
as may be approved by the shareholders from time lo fime. The shareholders furiher acoorded their consent
lo Ihe Board of Direclors of the Company for crealing a charge on whole or part of lhe assets/ movable/
immovable properties of the Company lor securing the amounis borrowed by the Company,

Pursuant {o a speclal resolution passed in lerms of Secticn 42 of the Companies Acl, 2013 and the relaled

- niles framed thereunder at lhe Exiracrdinary General Meeting of the sharehalders held on April 26, 2024, the

conseni of the shareholders of the Company has been accorded lo the Coimpany, lo rase funds by way of
lssuance of non-convertible debentures from lime lo time, in one or more Serles { Tranches on a privale
ptacement basis and on such lerms and condilions znd oh such securily as may be determined by the Board
of Direclors, provided {hat lhe aggregate amount to be raised through the Issuance of tha non-convertible
debentures pursuanl fo the aulhorily granled under this resolulion shat! not exceed Rs. 20,000,00,00,000/-
(Rupees Twenly Thousand only}, :

Being duly empowered by ils memorandum of associalion and articles of associalion and sul]{ecl to lh@

aforesaid speclal resolutions passed by the shareholders of lha Company and as lhe same may be amendéd,™
madfied, superseded, raiteraled, ralifed or such resciution as may be passed afresh from me lo it
pursuant o (e said relevanl provisions, the Board of Direclors of the Company al its mesting held Apfik34, , ‘1
2024 ("Board Resolution"), in lerms of Seclion 179(3)(c} of he Gompanies Acl, 2013 has detided(ah )
approved, inler alla, (o Issue securad, non-convertible, redeemable debentures uplo an aggregale af .
not exceeding Rs.20,000,00,00,000/- (Rupees Twenly Thousand Crores only} (which may include Pring ﬂ% -
Protected Market Linked Non-Convertible Dehenlures (MLDs)} in one or mere Serles/Tranches and on su

lerms and conditions as may be delermined by the Beard from time to Ume. The Board of Directors of the
Company at ils afaresaid meeling also passed a rasolution for creating securlly by way of first ranking and
pari-passu charge on cerfaln assels of lhe Company,

Pursuant lo the above referred Board Resoltion and as lhe same may be amended, modilled, superseded,
relterated, ratifled or such resoiullen as may be passed alresh from lime (o time, it has now been decided o
Issue secured, non-converlible, redeemable debenlures on private placement basls, uplo an aggregale
nominal value not exceeding Rs.20,060,00,00,000/- {Rupeas Twenly Thousand Crores only) {"Overall
Limit") (which may include Principal Prolecled Market Linked Non-Convertible Debentures {(MLDs)) in one or
more Tranches/Serles (rom ime lo (Ime, each Series not exceeding a tenor of 120 {One Hundred and Twenly)
menths from the date of allolment or such other lenor as iay be prascribed by stalute or reguiatory authorilles,
and on such terms and conditions as may be delermined from lime lo lime ("Debentures® and as more
paricularly defined hereinafter). '

The Company shal, at the time of Issuance of any new Tranches/Serlas of Debenlures, alse declde the other
{erms and congilions of the Issug of each SerlesfTranche of Debaniures including, withoul limitation, the size .
of each Tranche, alloiment dale, rafing, lsling, interest rale, redemption lerms, pul / call options as more
particularly sel oul under the respeclive Disclosure Document(s). Subseguent (o the aliotmenl of such
Debenlures, Ihe Company shall provide the Debenlure Trustee with delalls of such Debenlures aliolied,

The Debentures shall, be Issued on a private placemenl basis in one or mors Series In accordance wilh lhe
lerms and conditions of the Disclosure Dacumen(s) for each Serles on a private placement basls, setling oul
the broad derms and conditions of the Dabenltures Including but nol limiled o Tranches / Series size, raling,
listing, Issue apaning dals, issue closing dale, dale of allolment, repayment dale(s), (he coupon paymenl
dales, the colipen payable on (he Debentures and lhe Minimum Securly Cover wilh respec! fo Ihe particular
Tranche / Serles of Sebentures, In terms of the Securilies and Exchange Board of India (Issue and.Lisling of
Non-Convertible Securilies) Reﬁ%@j% 021 or such olher regutationsiguidelines that SEBI/RBI may

=




prescribe from time o lime or under guidelines of any clher regulalory authorities or olherwise;

H. The Debenlures shalf be issved In demalerialised form and shall be subjecl {o lhe provisions of the
. Deposilories Act, 1996 and rules nolified by the Central Depository Services {India} Limited ("CDSL*) and
Naticnal Securllies Depository Limited ("NSDL") or any other Cepository from fime lo Ume.

L One of the terms of the issue of the Debentures wil be |hat lhe redemplion/ rapayment of lhe principal amount
of the Debenlures, payment of inlerest In relalion thereto, defaull inlerest (where applicable), addfllcnal
Interest (I any), paymenl of Redemplion Premium (i any), remuneralion of lhe Debenlure Trustee and
Recelver and all costs, charges, expenses and olher monies payable by the Company in respecl of the
Debentures under Ihe relevant Transaction Documenls wilf be secured by way of a first pari passu charge
over the Hypolhecaled Assels (as defined herein below) and as may be required under the ferms of this Deed
any Additional Securily (as defined herain helow).

J. Pursuant to the aloresaid and the authority granled by the resolulion passed al lhe Board Meellhg, lhe
Company proposes (o secure;

{a) all of its obligations and liabiiiies under or in respecl of the Debenlures under the relevant
Transaction Documents including the redemption/ repayment of the principai amount of the
Debenlures, payment of Inlerest in relalion therelo, defauil Interest (where applicable), addifiona
Inferesl (if any), paymenl of Redemption Premium (if any);

(b) alt monies due and payabie to the Debenture Truslee Inciuding the remuneration payable lo the
Debenlure Truslee andior the Receiver in lerms of and pursuant lo lhe Debenfure Truslee
' Agreemenl (as defined hereinafler), his Deed, and lhe Deed of Hypalhecalion;

(c) all fees, cosls, charges and expenses and oiher monies payable haraunder or under any of the
Transaction Dacumenls including for creation, preservation and enforcement of the Securily;

{(a), {b) and (c} are hereinalter refarred lo as “Secured Obligations") :

by graniing / crealing securily by way of () a charge in he nalure of hypothecation over the Hypothecaled

Assets, which chargs is lo be created under lhe Deed of Hypothecallon, on a first and pari-passu basis in
' N 7 favour of the Debenlure Trusiee, who wiil hatd the same for the benellt of the Debenluse Holders (as defined
T S hereinafter); (1) Additional Securily, as may be crealed by lhe Company under the terms of Clause 2.4 of Part
aa :‘5'3 of ihts Deed; and (iii; Addilional Securily, as may be crealed by any Third Parly Obligor under the lenms of
o fause 24 of Parl B of this Deed, in tavour of the Debenture Trustee, who will hold the same for the benafit
. !The Debentura Holders.
e 7

w/ </ The Secuirlty 1 be crealed in terms of this Doed (as may be crealed under Clause 2.4 of Par B of (his Deed)
‘om e(.\\'_, and the Deed of Hypolhecalion fo securs the Secured Obligations and any proceeds realized upon
P enforcement of such Securily is, subject ta Ihe ferms of Ihe Transaction Decuments, to be shared belween

i cerlain other exisling secured lenders of the Company, the Debenture Trusles (acling In trusl and for the
beneflt of the holders of the Debenlures} and olher lenders of the Company from ima fo lime, on a pari passu

basis.
W The Debenlures issued under any of lhe Tranches/Series (other Ihan the Exempted Debenlures) shall be
Iisled on the Wholesate Debl Markel segemen of the BSE Llmited (hereinafter refarred lo as *BSE") or on any
other stock exchange in India. Il is clarified lhal Debenlures issusd in one of more Series { Tranches, on the
terms and condilions as provided in this Deed includes Exempled Debentures.

he Debanlure Trusles is reglslered wilh the Securilies Exchange Board of India as a debeniure lruslee under
e Securilies and Exchange Board of India {Debenlure Trustee) Regulations, 1993 and pursuanl o the
Sconsent leller daled S e plesibe, 22024 addressed by the Dehenlure Truslee, which has heen
~ accepled by lhe Company, the Debenlure Trusles has agreed {0 acl as Irustee in {rust and on behalf of and
for the beneflt of the holders of the Dabenlures and each of lheir successors and asslgns, .

The Debenlure Truslee and 1he Company have entered inte a Truslee Agreement  daled

1y . 2024 ("Debenture Trustee Agresment”) whareby lhe Company has appointad the
Debenture Truslee, and the Debenture Truslee has agreed to be appoinled as debenlure lruslee for the
benefit of the Debenlure Hoide:(s) and for purposes relaled (herslo, including for holding the security to be
created by the Company in favour of the Diebeniure Trustee to secure |he Secured Obligalicns, for the banefil
of the Debenture Holders.

The Company shall disclose in the relevant Disclosure Documenl 1, the Credii Raling (as defined hereinafler)
oblained by the Company for Ihe Issua of Debenlures under a particutar Series:

Further, the Debenture Trustee and ihe Company have agreed lo enter inlo a debenture trust dead and such
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other documenls as may be required from fime to lime In selalion fo the Debenlures,

P. Accordingly, the Debenlure Trustee has called upor: the Company lo execule a deed, being these presents

with a view lo record {he varlous letms, condltions and slipttalions as well as the Company's and the
Debenlure Trustee's obligalions In respect of the Debentures, and the Company has agteed lo do se In lhe
manner agreed by tha Debenlure Truslea, as hereinaller provided,

Q. This Deed is splil inlo the followlng seclions: {a) Part A: which sels out the lerms of Debenlures, which are

standard In nalure or are lerms slipuiated pursuan lo stalulory or regulatory reqlirements; (b) Part B: which
sels out the lerms of the Debenlures which are specific lo Ihis Issuance, meaning of caplialised lerms and
expressions used in the Deed and the Schedulas which are cross referred lo under Parl A or Parl B of this
Deed.

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

PART A: STANDARD AND STATUTORY TERMS
1. APPOINTMENT OF DEBENTURE TRUSTEE
114 Setilement of Trust

The Company has appoinled 1DB! Trusteeship Services Limited as the Debenture Trustee for the
holders of Debenlures bursuant to tHe Debanture Trustee Agreémenl. The Company hereby sellles
In trust with the Debenlure Trusles, a sum of Rs.1,000/- (Rupees One Thousand only). The
Debenlure Trustee hereby conlirms recelpl of and acsepls the abave amount of Rs,1,000/- {Rupees
One Thousand only) In lrusl hereby dectared and hereby agrees 1o act in a fiduciary capacily as
Irusiee for lhe benefil of the Dabenture Holder{s) and thelr respectlve successors, lransferees and
assignees from time (o lime In accordance with the lerms and condilions of {his Dead. The Debenture
Truslee acknowledges that the Debenture Holder(s) have agreed lo subscribe lo the Debenlures
inler afla on this basis. The Debenture Truslee in such capacity as a ‘ruslee agrees:

{a) lo execule and deliver ak documenls including securlty documenls, agreements,
N instruments and certlflcates conlemplaled by this Deed to be execuled and delivered by
Debenlure Truslee;

(b) lo take whatever aclion as shall be required 1o be laken by the Debenture Trusiged
lerms and provisions of this Deed, to exercise ils rights and perform its dul
obligalions undes s Deed; ’ N
27
(c) sublect to the terms and provisions of this Deed, lo lake such clher aclion in conneclRY”
wilh the feregoing as the Debanture Holder(s) may from ime lo lime direct; )

Nl

{d) to zomply with all obligalions and ulll the dulies as per the provislons of the Companies
Act, 2012 and the rufes made (hereunder and under Applicable Laws;

{e} lo acl as the bustee for the beneflil and Inferes! of the Debentuse Holders -and iheir
successors, lransferees and subject lo the lerms and provisions of this Trust Deed and the
clher Transaction Documents;

(f) to hold the Securily in frust on behall of and for the benefit of Lhe Debenture Holders, for *
the due discharge of the Secured Obligations, without any preference lo or pricilly of any
one over (he olhers.

PROVIDED Ihal before inifialing any action or exercising any righl or performing any duly under this
Deed or any of 1he other Transaction Documents, the Debenlure Trustee shall, unless otherwise
provided In this Deed, seek willlen instructions (rom lhe Debenture Holder(s) and only upon recelpl
of relevant Inslructions from ke Super Majority or wilh the aulhority of the Super Majority Resoiution
or lhe Majorily-Debenlure Holders or with Lhe aulhorily of the Majority Resotulion if such action or
exerclsing of the right or performing of the duly perlains to a relevanl Tranche or Serles (as the case
may be), shall the Debenture Trislee exercise such rights or perform such duty. Notwithstanding
such requirement for instructions in wriling fhe Debentura Truslee shall naver knawingly lake any
aclion Inconsistent willi the bestinleresls of the Debenture Holder{s).

Resignation

(a)
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responsible for any loss or cesls accasioned Ihereby, bul afler giving nolice of 60 {Sixly)
Business Days, resign as the Iruslee, provided Lhai it shall condlnue (o act as Debenlure
Truslee unlil a successor lrustes is appointed by the Company, A successor kruslee
appointed in accordance wilh this Clause or Clause 1.4 of Part A of his Deed, shall in lhis
Deed be referred lo as "Successor Trustee”. In this Clause 1 of Part A of Ihis Deed, the
relerences lo lhe ferm 'appeiniment’ and ils cognale variations when used in relation lo the |
Successor Tsustee, shall mean include nol only such appointment bul also lhe acceplance
of such appoiniment and of lhe trust by such Successor Truslee,

(b} The Company shali, upen receipl of notice of resignalion Issued by lhe Debenture Trustee,
lake prompl sleps ko appeint anclher enfily compelent le acl as lrustes for the Debenlure
Holder(s} in place of the Debenlure Truslee. The Company shali appoint the Successor
Tiuslee wilhin lhe aforesaid netice period fafling which the Debenlure Holders shall appoint
the Suscassor Truslee wilh the authorily of & Super Majority Resolution.

Removal and Relirement

The Debenlure Holder(s) may for sufficient causa bul, afler giving nol less than 2 {Two) manths'
notice in wriling, remove of relire the Doebenture Trustee if so approved by the consenl of the Super
Majority or with the aulharlly of the Super Majority Resolutien and nominale an enlity compeleni lo
acl as Ihe debenlure truslee and require lhe Company to appeint such entlly as the Successor
Truslee, The Company shall within 15 {Fiteen) days of receipl of such declslon approved by (he
consenl of lhe Super Majorily or with the autherily of the Super Majority Resolulion take all necessary
sleps lo appoinl the enlily named i 1he resolulion as |he Successor Trustee and cemplete all
necessary lormalities fo give effect to such appoiniment.

Successor Trustee as the Debenture Trustee

Upon appoiniment of (he Successor Truslee pursuant lo lhe preceding Clauses 1.2 or 1.3 of Pari A
of this Deed, all references in lhis Deed to the Debenlure Truslee shall unless repugnant fo the
suibjecl or cenlexl thereaf, be deemed o mean and refer to lhe Successor Truslee and Ihe Successor
Trustee shall withoul any further acl or deed succeed (o all the powers and authorifles of the
Debenture Truslee as if it had been originally appointed as the Debenlure T:usles. I s hereby
clarified thal the Debenlure Trustee shalf nol relinguish ils assignment unless and unlil Successor
Trustee has been appointed in Ifs place,

Debenture Trustee Remuneration

the remuneralion of the Debenture Trustee shall ba as per the lerms of the offer leltersiconsent
lstler issued by he Debenlure Truslee lo the Company and as may be agreed by lhe Company frem
lime lo lime. It is clarified that the culgoing Debenlure Truslee shalf be entilled to pra rala feas out
of the annual fees payabie relaling lo the acluat period of ils service as Debanlure Truslee, where
1hg resignalion or removat occurs in Ihe midst of a year and shall hand over the balance faes lo the
incoming Debenlure Trustee,

2, AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

21

2.2
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The Debentures consliluled and proposed o be aliolled and Issued in terms of Ihls Deed are
secured, redeemable, nen-converlible Debenlures aggregating lo a rominal value nol exceeding Rs.
20,000,00,00,000/- {Rupees Twenly Thousand Crores only) (which may Include Princlpal Prolecled
Markel Linked Non-Conveslible Debentures (MLDs)), on the lerms and condilions set oul in thls Deed
and the relevant Disclosure Bocumenl(s)) which Debentures are proposed to be allolted and issued
on private placemenl basls in one or mulliple Tranches/Series. The Company shall Inform the
Debeniure Truslee sach fime il allots and issues Debenlures under any TranchefSerles,

The Company is desirous of issuing the Debenlures for the purpose of augmenling (he resousces of
the Company for its financingflending actlvities, working capilal and general corporale purposes, or
suich purposes as may be menlionet in Ihe relevan| Disclosure Dosumenl(s), in compliance with the
provisions of applicable laws.

The Company covenanls wilh the Debenlure Truslee that il shali pay lo the Debenture Holder(s), all
Oulslanding Balances payable in respecl of Ihe relevan! Series / Tranches of Debenlures held by
stich Debenlure Holder on their respective due dales including the Redempticn Amount and the
interest or coUpon payable thereon, defaull inlerest {(where applicable), Redemption Premium (if
any), additicnal Inlerest {if any) and all olher charges on lhe Debenlures as stipulated and In
accordance wilh the Firancial Covenanls and Conditions and Ihe relevan! Disclosure Document(s).
The Company shall make / release ali paymenls due by the Company in terms of lhe Transaction
Documents to the Debenture Holder(s).

s




24 The Company shail make afl payments due by the Company in ferms of the Transaclion Documents
in accordance with the lerms of (his Deed,

KN FORM OF THE DEBENTURE

a1 The Debentyres issued in demalerialised form, shall be subject lo lhe provisions of the Depositories

: Acl, 1996 and the rules nolified by the Deposilories fram time lo tme, and lhe Company and Ihe
Debenture Holder(s) are requited (o observe and follow lhe same. Fusther, lhe guidelines Issued by
ihe Daposilories shall be followed by the Company, the Debenlure Holder(s) and the Debenture
Truslee.

3.2 Transfer of Debenluses in demalerialised form will be in accordance wilh Ihe Depositories Acl, 1998
and the rulesfprocedures as prescribed by Ihe relevanl Deposllory. Transfer of lhese Debenlures is
persrilled only beiween categories of Investors eligible tor subscription as mentioned In the relevant
Disclosure Document.

33 The Debentures shall, belween he Holder{s) of the Debenlures of each Serles / Tranche, inler-se
rank peri passu wilhout any preference or priority whalsoever, The Securily shall between lhe
Holder{s) of Ihe Debenlures of aif the Series ! Tranches, Inter-se rank pari passu withoul any
preference or priorily whalsoever. ’

34 Tha Covenants and Condilions shall be hinding on the Company and all Persons claiming by,
Ihrough or under il and shat enure for lhe benedit of the Debeniure Truslee, the Debenlure Holder(s)
and all Persons claiming by, through or under them. The Debenture Truslee shall be enfilled lo |
enforce the obligalions of Ihe Company under or pursuanl lo Ihe Covenants and Condllions as if the
same ware sel oul and conlained in this Deed which shall be read and conslrued as one documenl.

4, LISTING AND RATING OF THE DEBENTURES

4.4 The Debentuses (including any Series or Tranche thereof} {other than lhe Exermpled Debeniures)
shall be listed on the Wholesale Debl Markel segmen! of BSE or any other stock exchange in india
(the "Exchange" | "Stock Exchange") within the Umeline prascribed under Applicable Law, Il is
{urther clarified for the avoidance of doubt that all Tranches / Series of Oebenlures ofher th
Exempled Debenlures shali be mandatorily lisled on lhe Slock Exchange.

4.2 In the vent the Company proposes Lo list the Debenluses (or any Series or Tranche lhereo1L life 4
than any Exempled Debenfures) on the Exchiange, the Company shall al all limes comply lh%l
applicable RBI ragulations, SEBI ragulalions including lhe SEBI Debt Lisling Regulations and oll} s*
Applicable Laws in relation lo the issuance of the Debenlures and the lisling of the Debenluressﬁ;{
the Exchange and shall further ensure thal ali Government Approvals and resolulions required to © "3_1
Issue or list [he Debentures are in place. The Company does hereby agree and underlake that it
shall execule the applicable lisling agreements and other agreements, documents and olher wrilings
as may be stpulaled by the Exchange for lisling of the Debenlures on such Exchange and further
agrees and underlakes thal il shalt fumnish afl such inleemalion and dogumenls as may be required
by the Exchange for the continunus fisling of the Debentures. All expenses, cosls, charges incurred
for Ihe purpose of listing the Debantures shall be bamne and pald by the Company.

43 The Company shall disclose delails of Credit Rating of the Debentures, along with lhe iatesl press
release of the Raling Agency in relalion lo lhe Deberlures and deciaration thal the raling is valid as
on Ihe dale of issuance and listing, in accordance wilh Applicable Law, In he Disclosure Documents.
The Company agrees thal the credll rating shali be reviewed wilhin limelines as mandaled by
Applicable Law, by a credit raling agency segislered by SEBI. Any revision in raling shalt be promplly
infimaled o the Debenlure Trustee,

5, Pre-Authorisation

5.1 In accordange with The terms of SEB} Debt Lisling Regvlalions, the Company hereby submils lhe
following bank account details from which it proposes io pay e Redemplion Amounl and Coupon
amounts in respect of the Tranches/Series of Debentures. This Clause 5.1 of Part Aol this Deed will
be applicable 1o such Tranches/Serles of Debentures Ihal are proposed o be listed on lhe Exchange.

Sino. .| Balellars T e e T I Betails o, T gt
1. .Beneliciary Name Kotak Mahindra Prime Limiled
2, Name ol bank Kolak Mahindra Bank Limiled
3 Accounl number 0958256000004, 09582540001563
4, Branch address, including the emall | 5CH 4, Miltal Court, 224, Nadman Poinl,
address and p?cgne no. Mumbai 400021
] ] ::‘:f:\’lil .},\/:';:\‘ .
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5.2

5.3

54

csmiorl.gbo@kotak.com
Te! No: 022-66598377 / 66596295
[ 5. Accourt Type Cash Cradit

The Company hereby pre-authorises the Debenture Trustee lo seek lhe Coupon payment and
Rederption Amount payment relaled information. The Comspany hereby agrees lo submit a feller to
{he Debenfure Truslee, duly acknowledged by the aforesaid bank agreeing lo provide Coupon
payment and Redemplion Amounl paymenl felated informalion i felation to each of the
Tranches/Series of Debentures from the aforesald bank lo the Debenlure Trustee. The Company
hereby further agrees and yndertakes (hat it shall alsc inform the Debenture Trustee of any change
in aloresaid bank detalls within the imeline specified by SEBI of such change and the Debenture
Teuslee shall act tpon such change only upon submission of the duly acknowledged and accepled
pre-authorisation letler from the successor fnew account bank. The Company shall cause the new
account hank to acknowledge and agree lor the same.

The Debenture Truslee pursuant lo the SEBI Debl Lisling Regulations shall inlimale the relevant
Exchange and lhe Daposifories aboul the slalus of the redemplion paymenls of the Debenlures
wilhin the fimelines as speclfied under the SEB! Debl Lisling Regulations.

This Clause 5 of Parl A of this Deed will be appiicable fo such Tranches/Series of Debenluzes that
are proposed to be listed on the Exchange.

SECURITY

6.1

6.2

Creatlon of Security

(a) The Debentures iogether wilh the Paymenis io be made shall be inter aifa secured by a first
pari passti chaige over Ihe Securily, both presenl and fulure, crealec/lo be crealed by (he
Company and the Third Party Obligor (il any} in favour of the Debenlure Trustee for the
benefil of the Debenlure Holders.

(b} The Securily over the Hypolhecated Assels shall be crealed in tarms of and under the Deed
of Hypothecalion,

' (c) The Additional Securily as may be creaied in lerms of and under Clause 2.4 of Parl B of

this Deed.

(d} The Company and the Debenlure Teuslee agree and acknowledge that the Securily lo be .
created in lerms of the Deed of Hypolhecatlon and Clause 2.4 of Parl B of this Deed fo
secure the Secured Obligalions and any proceeds realized upon enforcement of such
Securily is, subject to the lerms of the Transaction Documants, 1o be shared belween
certaln olher sacured lencers of the Company, (he Debenlure Trustee (acling in lrust and
for the benefit of the holders of the Debenturas) on the other hand and olher lenders of the
Company from lime to time, on a parf passu basis.

{e) In respect of any Tranche/ Series of Debentures which is proposed lo be fisted on the
Exchange, the charge crealed for such Tranchel Series of Debentures by the Company
shall be registered with the sub-regisirar, Regislrar of Gompanies, CERSAL, Deposilory efe.,
as applicable, on or prior to the Deemed Date of Alolment. In case the charge Is not
registered anywhere or is nol independently verifiable, then the same shall be considered
a breach of covenants/ lerms of the Issus of such Tranche/Series of Debenlures hy the
Company.

Maintenance of Security Cover Ratio

(a) The Company shall, al all limes, unlil the Final Setlament Dale, ensure thal the Securily
Cover Ralio Is maintained at or above the Minimum Securily Cover af all times (hroughout
{he ienure of the Dehenlures i.e. i is never lass than lhe Minimum Security Cover.

{b) Wilhoul prejudice lo the generality of this Clause 6.2 of Parl A of Ihis Daed, the Company
shall, untii he Final Setilement Dale, furnish a cenlificale frem a slalutory audilor, on every
Securily Cover Testing Date, conlaining delails and book value of the assels comprising
the Securily exisling as on he Securily Gover Tesling Date so as fo evidence Ihat lhe
Secusily Cover Rafio is belng maintained al or above the Minimum Securily Cover,

The Company agreas thal the Securily Cover Ralio shall be lesled every quarter on the
Securily Cover Testing Date, and in lhe svent the Minimum Securily Cover is not mel on
the Securily Cover Testing Dg[ei;_he_‘c,_ompany shali provida addilional securily over olher
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/ additional Receivables ("Additional Hypothecated Assets") within 60 (Sixly) days of the
Security Cover Teslting Dale and notify the Dsbenlure Trustes in writing of the same
substanlially in the formal set oul in Schedule Il of he Deed of Hypolhecalion, which notice
shal! include a descriplion of such assels being provided as Additional Hypoihecated
Assets. Such notice shall always be accompanied with a wrillen confirmalion by an
Independent chartered accountant addressed fo lne Debenture Trustee thal the Security
Cover Retio for ihe Debenlures shall be reinstaled at or above the Minimum Security Caver,
on providing such Additional Hypothecaled Assels. The Company may, at ils discretion,
also bring the Security Cover Ratio lo the slipulated level i.e., at or above he Minimum
Securfty Cover, by reducing its debl without providing any Addilional Hypolhecaled Assels.

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

No purchaser or olher Person dealing wilh the Debenture Trustee or any officer(s) of Ihe Debenture
Truslee or any bank or financial inslilution doing business in Indla or independent accounlant or
similar professionals appoinled by them as receiver(s) ("Recelver”) or thelr attorneys or agents shall
be concerned lo see or 1o inquire whelher the pawer exercised or puspored 10 be exercised has
become exercisable or whether any money remains due on the security pursuant lo the Deed of
Hypothecation or any other Securily as o lhe necessity or expediency of the stipulations and
gonditions subject to which any sale shall have been made or olherwise as o the propristy or
regularity of any sale, caliing In, collection or conversion or 1o see ta fhe applicalion of any money
paid {o the Debenture Truslee or Receiver and in the absence of mala fides on the par of such
purchasar or ather Persor: such deaing shall be deemed, so far as regards the safely and proteclion
of such Person, lo be within the powers hereby conferred and be valid and effeciual accordingly and
the remedy of the Company or its assigns in sespect of any impropriety or irregularily whatsoaver in
the exercise of such power shall be in damages only.

64 Recelpt of the Debenture Trustee to be Effectual Discharge

Upon any such sale, calling in, coliection or conversion as aloresaid and upan any other dealing or
transaction under the pravisions herein conlained (he receipl of the Debenture Trustee for the
purchase money of any of the Hypolhecaled Assets sold and for any olher monies paid otherwise
howsoever lo them shall effectually discharge the purchaser or purchasers or Person paying the
same there from and from being concermed 1o see to the application or belng answerable for the losg..=21
or misapplication or non-application thereof. /% S

-
&

Rypothecalion and as may be reated under Clause 2.4 of Parl B of this Deed becomes enforc
apply to the court for an erder Ihal the powers and trusis hered ba exercised and carried
exacttion under direclions of Iha court and for the appoiniment of a Receiver or Recsivers an s
manager of the Hypolhecated Assets, any Additional Sequrity or any of them and for any olher order

in relafion to the execulion and administration of the powers and trusts hereof as the Debenlure
Truslee shall deem expedient and they may assent to or approve of any application 1o the court
made at the inslance of any of the Debenture Holdei(s).

6.5 Application to Court e Il i
- d) f
. The Debenlure Trustee may al any fime afler the Securily created pursuant lo the [ K

6.6 Other Securily

The Securily constituled under this Deed and the Deed of Hypolhecalion and subject to the olher
provisions contained herein and in other Transaclion Documents, stall neilher be merged in, nor in
any way exslude or prejudice, or be affecled by any other securily interest, right of recourse or other
right whalsoever (cr the invalidity thereof) which the Debenlure Truslee and the Debenture Holders
may now or al any lime hereafler hold or have {or would apart Irom this securily hold or have) as
regards the Company or any other Person in respect of the Secured Obligalion{s),

6.7 Cumulative Powers

The powers which this Deed confers on the Cebeniwe Truslee and any Receiver appoinled
heseunder are cumulalive, without prejudice 1o their respective powers under Applicable Law andfor
this Deed and may be exerclsed as often as he Debenlure Trustee or lhe Recelver thinks
appropriate in accordance with these presenls, The Debeniure Trustee or the Receiver may, in
connection with the exercise of their powers, jain or concur wilh any person In any transaction,
scheme or arrangemant whalsoevar and the Company acknowledges that ihe respeclive powers of
the Debenture Trustee and the Receiver shall in no circumslances whalsoever be suspended,
waived or otherwise prejudiced by anything olher than an express walver or variation In wrifing by
the Debenlure Trustee or the Recelver, as relevant,

o &




T. MISCELLANEOUS PRGVISIONS I RELATION TO THE DEBENTURES

71

73

Register of Debenture Holder

(a) The Company shafl, as required by lhe provisions of the Act, keep and maintain a Register
of the Debenlure Holders, for Debentures held in dematenialized/electionic form and enler
therein the particulars prescribed under lha Acl and related rules, Including addresses of
the Debenlure Holders, recard of subsequent {ransfers and changes of ownership and
orovide a cerlified true copy of such updaled regisler of Debenture Holder(s) to the
Debenlure Trostee.

(H Recor Date

fn light of all Series / Tranches of Debenlures which ar2 issued under (ne lerms of this Deed
being held in dematerialized ! elaclronic form:

(i) In case of any Serios { Tranches of Debeniures which are issued under an iSIN
which has been crealed / generaled by the relevant Deposllories on or afler July
10, 2024, the Company shail request the Deposilorles, to provide the aforesaid fisl
as on the close of 15 (Fifleen) days prior to the relevanl Redemplion Dale and/for
reievanl Coupon payment date (as ihe case may be) or such number of days as
may be raquired under Applicable Law for such Series { Tranches {"Record Date
{"); and

(i) in case of any Series / Tranches of Debentures which are issued by way of a re-
[ssuance under an existing ISIN which has been createdigeneraled by the relevant
Depositories prior lo July 40, 2024, the Company shail subject ic Applicable Laws
request the Deposilories, to provide the aloresaid lis1 as on lhe close of 7 {Seven)
Buslness Days (bolh days excluding) prior Lo the relevant Redemptlan Date and/or
relevant Coupon paymen dale (2s the case may be) for such Series / Tranche
{“Record Date II") (Record Dale | andfor Record Dale || shall individuafly or
coflective as the cortext may require ba referred lo as the *RecordDate")

and lhese shall be the lisls which shall be considered for payment of Outstanding
Balance{s). In case of joinl Holders of Debenlures of Ihe relevan! Series / Tranche of
Debenlures, paymeal shall be made to lhe one whose name stands first In the list of
Debenture Holder(s) for the relevant Tranche/Serles. All paymenis shall be made In Indian
Rupees only. :

Debenture Redemption Reserve

As par the provisions of sub-rufe 7 of Rule 18 of the Gompanies (Share Capital and Debenures)
Rutes, 2014, no debenture sedemplion reserve Is required lo be crealed by non-banking financial
companies reglslered wilh the RBI under section 451A of the Reserve Bank of India Act, 1934, in
respect of privately placed debentures, Pursuant to this rule, the Company, being the non-banking
financial campany, registered with R84, is exempl from crealion of debenture redemplion reserve in
respect of the Debenlures. However, lhe Company hereby agrees lo creale the debeniuse
redemption reserve If required as per Applicable Laws during the subsislence of the Debeniuras.

Recovery Expense Fund

The Company hereby confirms thal i has crealed and malnlained a recovery expense fund
("Recovery Expense Fund') wilh the Exchange as per {he provisions of the SEBL Debl Listing
Regulations and lhe Securities and £xchange Board of tndia (Debenture Trustees) Regulations,
1993, Inctuding but nol fimiied to the SEBI DT Masler Circular and all other Applicable Law, as
amended/ updaled/ supplemenled (rom lime 1o Hme, and if during the currency of lhese presents,
any guidelines are formulated {or modified or ravised) by SEBI or the Government under lhe

Applicable Law In respecl of crealion and mainlenance of lhe Recovery Expense Fund, the Company

shall abide by such guidelines and axecule all such supplemental lellers, agreements anid deeds of
madliications as may be required by the Debenlure Trustae,

1. REPRESENTATIONS AND WARRANTIES

8.1

Company's Representations and Warranties

The Cempany hereby represenls and warranls wilh reference to lhe facts and circumstances as on

Ihe dale hereof: it Fany v
)
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9,

{a) Status

Ilis a company, duly incorporated and vatidly exisling urder the law of ils jurisdiction of
incorporation,

(b) Validity and acinissibllity in evidence
Ail resolulions, consenls and Governmenl Approvals required or desirable:

{i) lo enable il lawfully lo enter into, exerclse its rights and comply wilh its obligalions
under the Transaction Documents te which It is a pariy; and

(i) to enable it 1o carry on fls business, trade and ardinary aclivities,

have been ablained or effected and are in full force and effect,

COMPANY'S COVENANTS

The Company hereby covenanls with the Debentura Truslee that the Company will, al ail limes during the
term of this Deed:

9.1

9.2

The Company dectares, represents and covenants lo lhe Debenlure Trustes that the Company shall
execute all such deeds, decuments and assurances and de all such acts and things as the Debenlure
Truslee may reasonably require for exerclsing the rights under this Deed and the Debenlures and

" for perfacting this Deed and the Security under this Deed created in favowr of ihe Debenlure Truslee

for the benefit of he Debenture Hoider{s).

The Company hereby covenanls wilh the Debenture Trustee Ihal he Company will, at afl limes

~ durlng the lerm of this Deed:

{a) Carry on and conduct ts business as a going concermn;
(b) Utilise the monies received upon subscriplion lo the Debentures solely lewards lhe purpeeg of
G

slated in the Disclosure Document{s);

@
=
{¢) - Keep proper baoks of accounl as required by the Act and Iherein make true and' )(
entries of all dealings and transactlons of and in relation to the business of the Cofipar
and keep the said books of account and alf olher books, reglsters and other doc é{
relaling lo the affairs of the Company al ils Regislered Offlca or, where permiliei w
Applicable Law, al olher place or places where the bocks of aceoun! and documents of“a\u
similar nature may be kept. The said boaks of accounl, registers and the charged assels
will be kept open for inspecllor: of the Gebenlure Truslee {either by lisell or through such
olher person as the Debenlure Trustee may deem i including a charlerad accouniant) at
the cost of the Company, on recelpt of 10 (ten) days' pricr wrillen notice from the Debenture
Trustee;

{d} The Company shall, If and as required by lhe Companies Act, 2013, keep al lls Registered
Office, a Register of (he Debenture Holdar(s) or ensure thal Ihe Depositories mainlain
regisler and Index of beneflcial owners of the dematerialized Debenlures in their records.
For lhe above purpose the Company shall reques! Lhe Registrar and Transfer Agent of he
issue or the Deposilorles, n case of demalerlalised Debentures, lo provide a fist of
Debenture Holder(s) as at the end of day on Ihe day falling on the Record [ates. The
Debenlure Trustee andfor the Debenlire Holders or any of them or any cther person shall,
as provided In the Companles Acl, be entilled (o Inspect the sald Register of Debenlure
Hoider(s) and lo take copies of or exiracts from the same or any parf thereof during usual
business hours;

(e) Ensure lhe implementation of the conditions regarding creation of Securly for the
Debenlures;

{n Give fo the Debenlure Trustee for he effective discharge of ils dulies and obligalions such
informalion as the Debenture Trusles shali reascnably require as fo all matlers relating lo
{he husiness, properly and affalrs of the Compzny and-al the time of the lssue thereof to
the shareholders of the Company furnish to 1he Debenlure Trustes 1 (one) copy of the
staluilory audilors’ and directors' annuat repart, balance sheet and profit and loss account
issued lo the sharehoklers of the Company; :




)

The Company agrees that it shall forward lo lhe Debeniure Trustee prompliy, which
informalion can be forwarded in eleclronic form (A) a copy of all notices, tesolulions and
circulars relaling 1o new issue of debt securilies at the same lime as they are senl fo
sharehoiders/ holders of debt securlties; and (B) a copy of ali the nolices, call letters,
circuiars, etc. of the meelings of debi securily holders al lhe same time as Lhey are sent lo
the holdars of debt securilies or advedised in the medis;

Ensure thal he book value of the Security, shall always be of such value so as lo mainfain
the Security Cover Ralio al or above the Minimum Securily Gover in terms of this Deed and
ihe Deed of Hypolhegalion and in this regard il the Debenlure Trustee so requires, the
Company shall provide a cerlificale from an independent chartered accountand confirming
thal the value of the Securily is sufficiént io maintain the Security Cover Ralio at or above
the Minimum Securily Cover as on the Securily Cover Tesiing Dale for which such
cerlificala is issued. The valuation of the Securily sheil be an the basis of the book value or
such other methed which may be indicated in the vaiuation cerlificate.

The Company shall within 2 (two) Business Days from the dale of closing of issuz for he
relevant Series /Tranche of Debentures or such number of days as may be required under
Applicable Law, take reasonable sleps lo credit the beneficiary account of the Debanture
Holder(s)/ allotee(s} with the Depositories as mentioned in the application form with the
number of Debenlures allotted.

The Company shaif not utilize the monies raised through this private placement unless the
allotment of Debenlures is made and the return of allolment {(PAS-3) is filad with the
Registear of Companies within 15 (fifteen) days from the Deemed Date of Allotmend or within
such olher timefine as may be prescribed under Applicable Law.

The Company shall, unill the Secured Obligation(s) have been unconditionally and
ircavocably repaid and satisfied In full punclually pay al Taxes in respect of the Securily
imposed upon or lawfully payable by the Company as and when the same shall become
payable, save to the extent the Company conlests the same in good failh in respect of the
Securily or any parl thereof or lhe carying out by the Company or maintenance of any
business of operalions thereon and ihereby shall prevent any part of such Securlly from
becoming charged with the payment of any imposts, duties and Taxes lawiully payable by
the Company,

Promplly inform the Debenture Trusles if the Company has knowledge of any applicallan
for winding up having been made or any statutory notice of winding up under the Acl or
otherwiss of any suit or olher legai process filad or iniliated against the Company or if a
Recelver is appointed for any of its properties or business or undertaking;

Promplly inform the Debenture Trustee of any loss o damage which the Company may
suffer due fo any force majeure circumstances or act of God, such as earlhquake, flood,
tempest or lyphoon, efc, agains! which the Company may nol have Insured the Security
and which would resuil inio material adverse effect on the business or assels of the
Company,

The Company shall furnish quarlerly report 1o the Debenture Trustee conlaining the
following particulars:

() Updated fist of the names and addresses of the Debenture Holder(s);

L4

(iy Details of the Inferesi payments due, but unpaid and reasons thereof,

(i) The number and nalue of grievances received from the Debenture Holder{s) and
resolved by the Company and fhose grisvances nol yet solved 1o he salisfaction
of the Debenture Holder(s) and reasons for the same;

(iv) any major change in compasiiion of the Board of Directors of the Company, which
may amound fo change in ‘conlrol’ as defined in SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011;

v a slatement thal those assels of the Company which are available by way of
Securily in lerms of the Transaction Documents, as amended from fime lo time, is
sufficient (at book valug) o discharge the claims of the Debenlure Holders as and
when lhey bacome due,

The Company shall, in case any Tranche/Serles of ihe Debenlures are proposed fo be lisled
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on the Exchange, to the exient required under the Exchange and SEBI (Listing Obligations
& Disclosure Requirement) Regulalion, 2015 submit to the Exchange for dissemination,
white submilting ils quarlerly and annual financial resulls, a half-yearly communicalion,
conlaining, infer afia, the lollawirg information, as applicable, as may be amended from

lime to time;

{i) debl- equily ratio of the company;

(iiy debt service coverage ratio;

(i} inleres! service coverage ratio;

(iv) oulstanding redeemable preference shares (quanlity and value);

() capilai redemplion reserve/debenlure redemplion raserve, as appiicable;

(vi) nel worth;

(i nel profil after 1ax;

{vil)  eamings per share;

{ix) current ratio;

(x) long tarm debt to working capital;
{xi} bad debts to account receivable ratio;
{xi}  currenl liability ralio;

{«iif)  iotal debls to tolal assels;

{xiv)  debtors lurnover;

{xv) invenlory lurnover;

(xvi}  operaling margin percenl;

(xvil}  net profit margin percent;

Provided thal if any informalion mentioned in the line items under paragraph (i) lo paragraph
(xvii) above is nol applicable (o The Company, it shall disclose such other raliofequivalent
financial informatior, as may be required to be maintained under Applicable Laws, if any.

[£)] Tne Company shall promplly inferm the Exchange of all information having bearing on the
performance/operalion of the Company, price sensilive information or any aclion that shall
aftect payment of Coupon or dividend or redemption of the Debentures.

(q) The Company shall submit a cerlificale 1o the Exchange regarding slatus of payment of
Coupon or dividend or repayment or redemption of principal of the Debeniures within one
working day of it becoming due or such other limeline as may be specified by SEB} fromf:
time lo time, in the manner and formal as specified by the SEBI from time lo fme. ’ﬁ”/z}o"

o)
{n The Debenture Trustee shall on a quariesly basis carry oul the necessary due difigen [ ‘5&
monifer the Minimum Security Cover in the manner as may be specified by SEBI from
to time. :

{s) The Company shall promplly inform the Debenture Trustee of any major change in ik
composition of the board of direclors of the Company;

t The Company shall carry oul subseguent valuation of the Hypolhecaled Assels, ai the
reasanable request of lhe Dabenlure Trustee, al the Company's cost;

{u) The Company shal! altend to and redress the grievances, if any, of the Debenlure Holder(s).
The Company further undertakes that it shall promplly consider the suggestions thal may
be given in this regard, from lima {0 lime, by the Debenlure Trustee and shail advise the
Debentura Trustee periodically of the compliance;

v The Company shall comply with the provisicns of Section 125 of the Companies Acl, 2013
or such olher law as may be applicable in this fegard, relaling lo ltransfer of
unclaimed/unpaid amounts of monies due o debenlures and redemplion of debentures lo
Investor Education and Prolection Fund (IEPF);

(w) The Company shall inform {he Debenture Trustee aboul any change in nature and conduct
of business hefore such change.

(x) The Company shall inform the Debenture Trustee prompily of any amalgamation, merger
or reconsiruclion scheme proposed by tha Company.

{v) The Company shall not declare any dividend 10 ils sharsholders in any year unlii the
Company has paid or made satisfactory provision for Ihe payment of the instaflments of
principat and interest due en the Debenlures;

The Company shall keap the Debenture Truslee informed of all orders, directions, nolices,
of courlftribunal affecting or Iikely/lq affect the Hypolhecaled Assets and / or the Addilional

v




(aa)

(bb)

(cc)

(ad)

Security {if any) or any part thereof;

In case an Event of Defauli occurs and is subsisting, not declare or pay any dividend to ils
shareholders withoui he pricr wrillen consent (which consenl shall be provided within
reasonable lime) of lhe Debenture Trustee {acting on the inskructions of the Majority [SIN
Debeniuze Holders).

Comply with the conditions sliputated by the Rating Agency, if any, In relation: fo the
Debenlures and bear ali such costs and expenses Incurred in relation to the rafing of the
Debentures;

Company shalt submit the following disclosures o the Debenture Truslee in electronis form
(soft copy) when requestled by the Debenture Truslee:

{i) Memarandum ang Ariicles of Associalion and necessary resolulion(s) for the
allotment of the Debentures;

iy Copy of last (iree years' audiled Anhval Reports;

(i) Staiement conlaining parliculars of, dates of, and parties to alt maleriat conlracls
and agreements;

() Latesl Audiled { Limited Review Hall Yearly Consolidalad (wherever avaifable) and
Slandalona Financial Information (Profit & Loss slatemen, Balance Sheet and
Cash Flow statemenl) and audilor qualificalions, if any.

(v} A underlaking to the effect thal the Company woutd, till the redemption of the
debl securitles, submit the detaits mentioned in point (iv) above to the Debanture
Trusleg within the imetines as mentioned in Seclion |-A under Chapter | {Uniform
Listing Agreement) of the SEBI LODR Master Circutar, for fusnishing /publishing
its hall yearly annual resull. Further, the Company shall within 180 (one hundred
and eighly) days from the end of the financial year or within such other timelines
as may be prescribed under Applicable Law, submit a copy of the lalest annual
repod 1o the Debenture Truslee,

{vi) The Company is aware thal in terms of Regulation 14 of the SEB! (Debenture
Truslees) Regulations, 1593 as amended from time to time, ihe trust deed Is
sequired lo conlain the matters as is specified in Section 71 of the Act and as per
Rule 18 {7) of the Companies (Share Capilal and Debentures} Rules 2014, the
trust deed In Form No. SH. 42 or near (herelo as possible is required lo be executed
by the Company. The Company hereby agrees to comply wilh all the clauses of
Form No. SH.12 as specified under lhe Companies (Share Capital and
Debenlures) Rules, 2014 lo the extent applicable 1o il as if they are actually and
physically incorporated herein in this Deed. :

Additional Covenanls

0] Delay in execution of Debenlute Trusl Deed

(] The Company shall execute this Deed prior to the lisling of the firsl Series of
Debentures and within such imelines as may be prescribed under Applicable Law
In case of a delay in execufion of this Trust Deed, the Company shall refund the
subscription with the agreed rale of interesl oz wilt pay or shall pay penal inferest
of al least 2% (Two percenl) per annum cver the Caupoen rale, to the Debenture
Holger(s), over and above the agreed Coupon rale, till lhe execution of this Trusi
Deed, Defaull in Payment and Other Defauils

In case of default in payment of inlerest and/or principal redemplion on the due
dates or observance of any other lerms, condllions or covenants as per (his
Deed, Disclosure Document(s) in respact of a relevant Tranche / Series of the
Debentures, addilional interest/ defaull interesl of 2% (Two Percent} per
annum or such other rale as may be prescribed under the Applicable Law over
and above the applicable implicit yield / Coupon Ralef interest Rala will be
payable by the Company for the defaulling period in respect of such Tranche
{Sarles of the Debentures,

{iil) Delay In Lisling




tn case of a delay by the Company in listing the relevanl Tranche ar Series of
Debenluras beyond such limelines as may be prescribed under Applicable Law
for the relevant Tranche or Series (for getting the Debantures lisled) of the
Debenlures, the Company shall (i) make paymenl to the Debenlure Holder(s)
of 1% {One Percent) psr annum over the Coupon Rale or such olher raie as
may be presciibed under the Applicable Law for the perod of delay fill the
listing of such Tranche or Series of the Debentures, lo lhe Debenture Holder(s);
and {ii} be permilted lo utilise lhe issue proceeds of ils subsequent two privalely
placed issuances of securities only after having recelved final listing approval
from the BSE Limiled In respect of the listing of Debenlures,

{ee)  Filings, Compliances alc.:

The Company shall take alf due corporale action and aiso ensure &ll necessary approvals,
filings and reportings in accordance wilh all Applicable Laws and ils constitutional
documents for and lowards all the malters covered by this Deed including for placement/
private placement, issue, allotment of Debantures, issuance and filing of the Disclosure
Document{s), due and prapar filing of necessary forms as may be prescribed and as are
applicable under the rules issued under the Acl and ensure proper registeation of the same,
within the fimelines mentioned in the rules or any other Applicable Law from time fo time
with payment of alf applicable fees etc. in raspeet thereal, including:

{i Fifing of the special resolution under Section 42 of the Acl and ihe Board
Resolution under section 179 (3} of the Act with the Registrar of Companies,

{iiy Fiting of Form PAS-3 with Lhe relevanl Registrar of Companies with the preseribed
fess along with a complete lisl of the Debenture Hoiders in relafion to alloiment of
Debentures wilhin 15 {fifleen) days of the Deemed Date of Allotment or within such
olher timeline as may be required under the Applicable Law.

{iif) ryaimaining a complete racord of the Issue in form PAS-5,

{iv) The Privale Placement Offer Cum Apgplicalion Leller shall ke in the form of an —
applicalion in Form PAS-4 serially numbered and addressed specifically 10-‘{3&‘:\0‘
persen lo whom the private placement offer is made and shail be sent o s
person, either in wriling or in elaclronic mode, within 30 (thirty) days {or such{h‘: 41
aumber of days as may be prescribed unger Applicable Law) of recording ! i
name of such parson pursuanl lo sub-section (3) of Section 42 of the Act, e {

Providad that no person other than the person so addressed in the Prival @%
Placement Offer Cum Appiication Lelter shall ba allowed to apply through stich \f\g
applicalion letier and any application nat conforming (o this condition shall be

treated as invalid,

{v) Filing of CHG-2 with the relevant Registrar of Companias in relalion to creation of
charge over the Hypothecaled Assels within 30 (Thirly} days from the date of
execullon of lhe Deed of Hypolhecation (or such other number of days as may be
prescribed under Applicable Law).

(vi),  Filing of CHG-9 wilh the relavant Regisirar of Companies in selation to perfection
of Addilional Securily as may be created in terms of and under Clause 2.4 of Part
| B of this Deed within 30 (Thirly} days from the dale of creation of Addilional
Securily {or such other number of days as may be prescribad under Applicable
Law).

{in The Company hershy covenants and underlakes that it shall furnish the following
' decumentsfinformation/reporisicertification, as applicable, 1o the Debenture Trustee, lo
enable the Debenlure Trustee to submil the same to the Exchange within 1he limelines
merlioned below ar such other limelines as may be prescribed under Appiicable Law from

lime o time:
ReportsiCertlilcate ' Perlodicity . Format.
Securily Cover Cerlilicale Quarlerly basis within 75 [ In Ihe format as set out under Annexure-

(Sevenly-Five) cafendar | VA of the DT Masler Circular.

A statement of value of pledged securilias | days from the end of each
(if applicable) financial _quarler {save




.
—— N

A slalement of value for debl service
reserva account or any other form of
securily offered (if applicabig)

and excepl the lasl
financial quarter} of a
financial year and for lhe
last quarter of a financial
year, within 90 (Ninely)
days from tha end of such
financial year.

Net worlh  Celificale  of  guarantor
(secured by way of personal guarantes) {if
applicable}

Half yzarly basis within 75
days from end of each
financial year

Financials/ value of guarantor prepared on
basis of audited financial slatement elc. of
the guarantorf {secured by way of
corporate guaraniee] (if appiicable)

Annual basis wilhin 75
days from epd of each
financial year.

Valuation reporl and litle search repor! for

Once in 3 {three) years

within 75 days from end of
such financial year

.uMPg

To provide relevant documents/ informalion, as applicable, to enable the Debenlure Trusles
lo conduct continuous and periodic due diligence and monitering, the Company shall submit
the repors/ cerlification within the timelines in accerdance wilh SEBI DT Master Circutar
{as may be amended from time to fime}, as maybe reasonably required by the Debenture

On a quarlerly basis, the Company shall furnish the compliance siatus with respec! lo
financial covenanls {if any) of the Tranche/Series of the Debenlures which are proposed (o
be listed on the Exchange, cerified by the statulery auditor of the Company to the
Debenture Trustee pursuant 1o Chapter VI of the SEBI DT Masler Circular, {including any

The Company shall cooperale wilh (he Debenture Trustee lo enable il to make necessary
filings in connection with (he creation of Securily over the Hypothecaled Assels with the
CERSA from the date of crealion of securily over the Hypothecafed Assels in respecl of

The Company shall and shali ensure thal the Third Parly Qbligor {if any) cooperale with the
Debanture Trustee to enable It to make necessary filings in connection wilh the creation,
regislration andfor perfecilon of the Additional Security with the CERSAI and such olher
Governmenl authority(ies) as may be required under Applicable Law.

lhe immovable/movable assels, as
applicable.
(99}
Trustee.
()
amendments cr restalements thereof)
(i
any Tranche/ Series.
{i
{kk)

U

The Company shall submil a due diligence certilicale issued by the Debenture Trustee in
respect of the Security for each of the Tranches/Series of Dabenlures which Tranche/Series
of Debentures is proposed lo ba lisled on the Exchange:

iy en or prir lo fssuing the Disclosure Document(s) for such Tranches / Series of
Debeniures, in the applicable formal prescribed under Pait A of Schedule 1V of
SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021, as may
be furlher updaled, amended, supplemealed, modified, superseded or replaced
from lime to Eme; and

at the time of filing of the lisling application by the Company for such Tranches /
Series of Debentures, in the applicable format prescribed under Parl B of Schedule
[V of SEBI (Issue and Listing of Nun-Cenvertible Securities) Reguialions, 2021, as
may be fudher updated, amended, supplemented, modified, superseded or
replaced from lime to ime

and the Company shall update the same info the 'Securily and Covenant
Monitoting System' operated by a recognised Deposilory, which the Debenlure
Teuslee shall validate/ confirm on such syslem as per the provisicns of Chapter ill
of the SEBI DT Master Circular and as per applicable laws and regulations as
amended from fime (o lime.

(i)

{iii}

The Company shall, in fespect of each of the Tranches/Series of Debenlures which
TranchelSeries of Debeniures is proposed Lo be lisled on lhe Exchange, submil a certificate
frem iis slalulery auditor 1o the Debenlure Truslee on a half-yearly basis or such other
timeline as may be prescribed under Applicable Law frem {ime fo {ime, giving the vakue of
receivables / bock debls comprising the Hypolhecated Assets inciuding compliance with
{he covenants of the Disclesure Docurent(s) for such TranchefSeries of the Dabentures in
the manner as may be specified by SEBI from lime to tima and ceriifying mainlenance
hundred percent asset / security cover or a higher securily cover (in this case being Lhe




Minimum Security Cover) as per the lerms of the refevant Disclosure Document(s) andior
this Dead along with the financial results of the Company in the manner and format as may
be specified by SEB| from lime {o time.

10. BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Truslee may, at any fime, waive on such lesms and condilions as to it shall seem expedient
any breach by the Company of any of the covenanis and provisions in these presents contained without
prejudice to the righls of the Debenture Truslee in respect of any subsequent breach lhereof. Provided
fowever that the prlor consent of the Super Majority or the authorily by way of Super Majorily Resoluticn shall
have bean oblained by the Debenture Trustee for any such waiver.

. EVENTS OF DEFAULT

1.1, Subject to provisions of Clauses 6.2 of Parl B of this Deed, the occurrence of any of the following events shall
be desmed 1o be an event of defaull in respect of relevant Tranche/Series in lerms of this deed, il not cured
al the end of the cure period, if any, specified therafor hereunder:

{a) When the Company makes 2 {two) conseculive defaulls in the paymenl of any inleresl or
olher charges (except the principal) when dua in fespect of any of the Debenlures issued
under any Series! Tranche which oughl fo have been paid in accordance with the lerms of
the issue of such Debenlures under thal Seriesf Tranche and fails to cure such default
wilhin a maximum perod of 90 (ninety) days from the scheduled dale for making such
payment;

{h) When the Company beirg In default of its obfigation to pay the Redemption Amount in
sespect of any of the Debentures issued under any Series! Tranche which ought lo have
been paid in accordance with the lerms of the issue of such Debeniures under hal Series/
Tranche, fais to cure such defaull within a maximum period of 90 (ninety) days from Ihe

+ scheduled date for making such payment

{c) When the Company, wilhoul the consent of the Debenture Truslee (acting on the "
inslructions of Super Majority or under the authority of Super Majorily Resotulion), cea ¢ ©

fo carry on its business or gives notice of ils intention 1o do so; RS

the members of the Company for winding up of the Company, 8

(e} Any information given by the Company in the reports and olher information furnished b'y‘ &
Company and the warranlies given/deemed (o have been given by it 1o the Debanturd~.
Trustee is misleading or incorrect in any maleriai respect, which it capable of being cured T~
is not cured within & period of 90 (ninety} days from the date of the Company receiving
netice of such occurrence from the Debenlure Truslee;

: O
/@
{d) When an order has been made by the Tribunal or a special resalution has hesn pashet Q%

&?fu.

N When in the opinicn of the Debenture Trustee {acling on behall of the Debenture Holder(s)),
lhe: Security for Debenluses is in jeopardy: and

(g} When the Company creates any charge, morlgage or oiher encumbrance on he Security
orany part thereol withaut the prior approval of the Debenture Truslea, otherwise than as
permitied under this Deed, the Security Documenls or the Transaction Documents,

Far the avoidance of doubl, L is clarified thal the accurrence of any of the above events, if not cured
at the end of the cure period, if any specified therefor hereinabove, shall be deemed Lo be an Event
of Defaull in respect of relevant Tranche/Series and shall be restricled o he relevant Tranche/Series

and nol be considered as or result into cross default of any kind including across different
Series/Tranches,

11.2. NOMINEE DIRECTOR

Without prejudice to ils other rights under the Transaclion Documents, the Debenture Trustee shall have a
fight lo appoint a nominee Director on the Board of Directors of the Company (herelnafler referred 1o as "the
Nominee Director"} in the event of:

2 (Iwo) consecutlive defaults in payment of inleres! to the Debenlura haiders; or

default in crealion of the Secuiily for the Debentures; or




12,

12.1.

(i) Any default in redemption of the Debeniures.

The Nominee Director so appolnted shall not be liabie to retire by rotalion nor shall be required to hold any
quallfication shares. The Company shall appolnt the person nominaled by the Debenture Truslee in lerms of
clause (g) of sub-regulation (1} of segulalion 15 of the Securilies and Exchange Board of india {Debenlure
Trustees) Regulalions, 1993, as a nominee directar on its Board of Directors at the earliest and not faler than
1 {One} month from the date af receipl of nomination from the Debenture Trustee or withins the timelines as
may be prescribed by SEBI from lime to lime, whichever is earlier. The Company shall izke steps to amend
its Arlicies of Association for the purpose, i necessary.

RIGHTS AND DUTIES OF THE DEBENTURE TRUSTEE

In addition 1o the olber powers conferred on (he debenturs lrustes and previsions for their protection and not
by way of limitatien or derogation of anything contained in ihese presenils or of any stalute limiting the liability
of the debentura truslee, it is expressly declared as follows:

(a) The Debeniure Trustee may, in relalion lo these presenis and the other Transaction
Documenl(s), act en the opinion or advice of or any informalion olbiained from any solicitor,
counsel, advocate, valuer, surveyor, broker, auctioneer, qualified accountant or olher expert
whelher obtalned by the Company or by the Debenture Truslee or otherwise. Any such
advice, epinion or information and any communication passing belween Lhe Debenture
Truslee and their representalive or aliorney o a receiver appointed by them may be
obtained or sent by lelter,

(b The Debenture Trustee shall act onty in accerdance with this Dead and olher Transaction
Documenls, and where he same is silent, on the Instructions of the Supes Majorily or with
the authorily of the Super Majority Reschution or Majority Debenlure Holder(s) or with the
authorlty of the Majority Resalufion if the acl pertains fo a relevant Serles or Tranche of the
Debeniuras (as the case may be);

(c} The Dabenture Truslee shall be at libesly io accepl a céﬂificale signed by any one of lhe
directors of the Company as lo any act or maller prima facie within the knowledge of the
Company as sufficient evidence thereof;

(d} The Debenture Truslee shall be at liberly fo keep these presents and all deads and other
documents of fitle, if any, reiating to the Securlty created / o be crealed in favour of the
Debenlure Trustee al thelr registered office or elsewhere or if the Debenture Truslee so
decide wilth any banker or company whose business Includes undertaking the safe custody
of documents or with an advocates or firm of solicitors;

{e) The Debenlure Trustee shall, as regards, all trusts, powsrs and authorilies, hava absolute
and uncontrolled discrelion, in consultation with fhe Debentuze Holder(s}, as lo the exercise
thereof and to the mode and lime of exercise thereof bi at all ime in terms hereof,

0 Wilh a view lo failitating any dealing under any provisions of the Transaclion Documents,
the Debenture Truslee shall have fufl power to conseni (where such consent is required) to
a specified iransaction or class of ransactions unconditichally;

(g} The Debenture Trustes shall have full power, in consullation with the Debenture Holder(s),
{o delermine all questions and doubls (and nol specified in this Deed) arising in relation to
any of the provisions of the Transacton Documents and every such delermination bona
fide made (whether or not Ihe same shall relate wholly or partially {0 lhe acls or proceedings
of the Debenture Truslee) shall be conclusive and binding upon all Persans inlerested under
these presents;

{h) The Debenfure Truslee shall accepl, perfecl, manage and administer the Securily In
accordance with the ferms of his Deed and, for lhat purpose, witheul the prior consent of
the Debenture Holder(s), perform all such acls, deeds end things which the Debeniure
Tryslee may, from ime lo ime, deem nesessary for or incidental o the managemen! and
administration of the fights and Securily interest vested in il, including bul nol [imited to
executing the Deed of Hypothecation and such deeds and documenls modifying the Deed
of Hypolhecation, for this purpose;

0] Ypon wiiiten instructions of the requisite majority of the Debenlure Holders as required
under this Dead and the Sacurity Documents, Debanlure Truslee shall enforce the Securlty
and recelve and distribule and/or apply all monies in accordance with the lerms hereof and
of the Security Documenis;

17
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)] The Dehenture Trustee shall take all relevant actions (or refrain from taking any action, as
the case may be} in crder 1o preserve the inlerest and rights of the Debenture Holders as
and whera necessary lo do so and to refrain [rom any acls and avoid any omissions which
might prejudice ¢he validily of the rights of the Debenlure Holders, all in accordanca with
the terms and conditions of the Security Documents;

(k) The Debenture Truslee shall take aif relevant actions (or refrain from laking any, as the
case may be) to preserve Ihe interest and rights in the Securily as and where necessary (o
do 5o and lo efrain from any acls and avoid any omissions which might prajudice the value
of he Security or the validity of the rights of the Debenture Holders and/or the Sacurity, al
in accordarce wilh Lhe lerms and cenditions of the Security Documents:

()] The Debenlure Trustee shall, upon heing requested by any Debenture Holder, promptly
provide lo the Debenture Holders all such information, which the Debenture Truslee has
receivad i ils capacily as the Debenlure Trustee from the Company or from any cther
Parson. However, the Debenlura Trustee shall be under no obligation to provide the
Debenture Hoiders with arwy credil or other information concerning the financial condition or
affairs of the Company unless such information is received by it as the Debenture Truslee
for the beriefit of the Debenlure Holders;

(m) Segregation of funds and proparly

Menies and other properly received by the Debenture Trustee pursuant Lo this Deed shall,
unlit used or applied, be held in trust for the purposes for which they were received, and
shall be segregaled and held distincl from the Debenture Trustee's ewn monies and assels,
For the avoidance of doubt, the Parties agree, acknowledge and confirm, that the monies
and olher assets constituling or represenling Security held by the Debenlure Trustee shall
nol be considered as par of the assels of the Debenture Trusiee, being lrus! properly, and
shall not, in the case of bankrupley or liquidation of the Debeniure Trusies, be considered
as its assets and shall not be available lo the lquidator, bankrupley lrustee or ather creditor
of the Gebenlure Trustee and such monies and properties shall be wholly exciuded from
lhe assels of the Debenlure Truslee in such barkruptoy.

AN

PN

(n) The Debenture Trustes shal {in case of each Tranche/Series under the Debenlures wl 16?_.&’

is proposed to be listed on the Exchange) exercise independenl due diligence to et ‘

that the Securily is iree from any encumbrances and If assels which are required qdF

charged to secure {he Debenlures are already encumbered, the Company has, whe%

required, obtained permissions or consent (o creale pari passu charga on the assels of {

Company from all lhe exisling charge hoiders in accardance with the applicable circulars* ,\Qﬁ 0

nolificalions Issued by the SEBI including under tha provisions of he Securilies and St

Exchange Board of India (Debenture Trustees) Regulations, 1993 (as amended from time

to time), SEBI DT Master Circular as may be amended! updaled from time 1o time and as

also set out in detail under the terms of the Debeniure Truslee Agresment.

(0) The Debenture Truslee shall (in case of each Tranche/Serles under the Debenlures which
is proposed to be fisted on the Exchange) provide a due diligence certificale lo the Company
lo be submitted lo the Exchange

(i) on or prior lo issuing the Disclosure Document{s) for such Tranches / Series of
Debentures, in the applicable formal prescribed under Parl A of Schedule 1Y of
SEBI {Issue and Listing of Non-Converlible Securilies) Regulations, 2021, as may
be further updated, amended, supplemanted, modified, superseded or replaced
from lime lo lime; and

(i) al the time of filing of the listing appiicalion by lhe Company for such Tranches /
Series of Debentures, in the applicable lormat prescribed under Parl B of Schedule
IV of SEBI (Issue and Listing of Non-Converlible Securities) Regulalions, 2021, as
may be luther updated, amended, supplemenled, moditied, superseded or
replaced from lime i time.

PROVIDED NEVERTHELESS that nothing conlained in this Clause shall exempl the Debenture
Truslee from: or indemnily it agains! any liabiily for fraud, negligence, misconduct, breach of frusl or
conlract which was knowingly or Intentionally commitled by it nor any liability which by virtue of any
rule or Applicable Law would clherwise atlach to them in respect of any fraud, negligence,
misconduct, breach of rust or contract which they may be guilly in relalion to their dulies thereunder
as decided by courl of compelent jurisdiction

RIGHTS OF THE DEBENTURE HOLDERS

18
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The rights of each Debenture Holder under or in connection with 1his Deed are separale and indapendent
fights; provided however thal i such righls pertain fo the enforsement of the Securily, the same can onfy be
exercised through the Debenluse Truslee, in accordance with the ferms of his Deed. Upon the occurrence of
an Evenl of Defaull, no Debeniure Holder shall enforce its right or bring any aclien under ihis Deed

Independently against the Company and shall be required Lo exercise all its righls under this Deed through
the Debeniure Truslee.

Provided that the determinalion by Super Majerity or Majorily Debenture Ho!dérs, if relating 1o a Serles or
Tranche shall be binding on all the Dehenture Holders in terms hersofl or Debenture Holders of the refalive
Series/Tranche and no individual Debeniure Holder shall act in any manner inconsistent wilh such defermined
action.

AVOIDANCE OF PAYMENTS

144 The Security crealed under this Deed and ender Deed of Hypothecalion shall nol be affecled,
impaired or discharged by the dissolution {voluniary or otherwise) or by any merger or amalgamation,
reconsiruction or otherwise of the Company with any other Company or lake-over of the
management of lhe company or change in control of the Company.

142 I any amount paid by the Company in respsct of the Secured Cbligations Is voided or sel aside on
the winding-up, fiquidation or dissotution or adrinistration of the Company or ciherwise, then for the
purpose of the Securlly Documents such amounl shall rol be considered to have been paid when
stich payment is returned Lo the Company or any other claimant by the Debenfure Truslee or the
Debenlure Holders.

143 Nochange whatsoever in the constilution of the Company shall impair or discharge (he Babily of the
Company to the Bebenlure Truslee hereunder.

MODIFICATIONS TO THESE PRESENTS

Any madificalions fo these presenis shall be made only upen the cencurrence of the Company and the
Debenlure Truslee, and in wiitng. The Debenlure Truslee shail not be required fo seek the consent of the

. Debenture Hoiders in making any modifications to these presents, unless axpressly required under the lerms

5.1 Any nolice, demand, communicaiion or other request {individualiy, a "Notice") {o be given or made
under this Deed shali be in wrifing. Such Motice shall be delivered by hand, registered mail (postage
prepaid and with ackrowledgement due), recognized overmnight courier sarvice to the parly lo which
il is addressed at such parly's address spesified beiow or al such other address as such party shall
from {ime to lime have designated by 15 {fifleen) days’ prior writlen Nolice o the Lenders.

i6.2 Al such nolices and communications shall be effeclive (2) if sent by person, when delivered, (b} if
senl by courier, when procf of delivery is received (and (¢} if sent by regislered leller when
acknowledgement of delivery is seceived. In case of sud-Clause (b) and {c}, in case prooff
acknowledgement Is nol received, notices and cominunications shall be effeclive upon recelpt of
'remark of nen-acceplance f refusal to accept, from the courier agency/ poslal authority.

6.3  Forlhe purposes of the above Clauses the addresses for Notices in respect lo lhe Company and the
Debeniure Truslee shall be as follow:

{a) Company

Attention i | Ms. Mandira Dhar

Address ¢ | Kolak Infinity, 6% Floor, Building No. 21, Infinily
IT Park, Off. Western Express Highway,
General A, K, Vaidya Marg, Malad Easl,
Mumbai 400097

Telephone ;| 022-66056280

{b) Debenture Trustee
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18.

Attention ¢ | Mr. Sanjeev Kumar Raslogi

Address t | Universal insurance Building, Ground Fioor, Sir P. M.
Road, Forl, Mumbai 460001

Tatephone © | 022 40807046

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

165 This Clause 16 {Notices) of Parl A of this Deed shall survive the lermination or expiry of this Deed.

DISPUTES AND GOVERNING LAW

171 The validity, inferpredaiion, implementation and resolution of dispules arising out of or in connection
wilh this Debanture Trusl Deed shall be governed by the laws of India.

17.2  Adbilration

] Subject to clause 17.3 below, Parties agrea that all claims, differences or dispules belween the
Debenture Trustee and the Company arising oul of or in relafion to lhe activities of the Debenlure
Trustee in lhe securities markel shall be sellled by online arbitralion cenducled in accordance with
the SEBI Clrcular daled July 31, 2023 {bearing reference no. SEBIHOIOIAE/OIAE_IAD-
3IPICIRI20231195), as amended from lime to lime {*ODR Clreylar”),

{ii) Al such proceedings shall be in the English language. The seat of arbilralion shall be determined in
accordance with the ODR Circular,

{iii) The online arbitration shalf be governed by the provisions of the Arbilralion and Conciliation Aci,
1996 (as amended from lime o fime) read with the ODR Circutar,

{iv) No loss or damage or expenses incurred by the Debenture Trustee or the Company shall be met aut

of the trust property. e
. P!
173 Courls and Tribunals 7 mc/
IS
To the extenl: .‘8

(i) {hal the OCR Circular is nol applicable 1o the Debentures;

v

/)/-

(iiy thal the claims, differences or dispules are arising oul of or in relation {o lhe Debenlures, other tharlf CE
matlers refered to in Regulation 14A of lhe Securilies and Exchange Board of India (Debenture —

Trustee) Regulations, 1993,
(i) thal the claims, dilferences or disputes are not arbitrable under Applicable & aw;

(iv) thal there are all or any matters which are referable/ capabla of heing referred tof heing instituted in
cousts and tribunals pursuant to or in relzlion lo the process of arbiration as set oul in clause 17.2
above;

each party submils itself ¢ the jurisdiction of the courts and Iribunals in Mumbai, Maharashtra.

174 The provisions of Ihis Clause 17 shall survive the lermination of this Debenture Trust Deed.

REDRESSAL OF INVESTOR GRIEVANCES

The Company shall promplly and expeditiously endeavor o atlend 1o and redrass the grievances, if any, of
the Debenture Holders in accordance with Applicable Laws. The Company further underiakes that it shail
prompliy comply wilh the suggestions and directions that may be given In this regard, from lime 1o time, by
the Dehenture Truslee and shall advise the Debenlure Trustee peticdically of lhe compliance. All grievances
relating o the issue may be addressed to {he compliance officer of the Company ("Compliance Officer)
giving full delails such as name, address of the applicanl, dale of the applicalion, applicalion number, number
of Debentures applied for, amount paid on application and the place where the application was submitted,
The Company shall make best efforis lo setile investor grievances expeditiously and safisfactorily within 30
{Thirty) days from the dale of receipl of such complaint, In case of non-routine complaints and where exlemal
agencles are involved, the Company shall make hest endeavours lo redress thase complaints as expaditiously
as possible. The Corppliance Gficer of the Company may also be confacled in case of any pre-issue/posl
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issue relaled problems.
19, ENTIRE AGREEMENT

This Deed supersedes all discussions and agreements {whelher oral or wrillen, including all correspoadence)
pricr fo the dala of this Deed among the Parties with respecl to the subject maller of this Deed.

20. INCONSISTENCIES

This Deed shall be read in conjunclion with the olher Transaclion Documents, In case of any ambiguity or
inconsistency or differences between this Deed ard a relevant Disclosura Document(s), the lerms of the
relevant Disclosure Document(s) shall prevail. In so far as Hypothecaled Assels are concerned, in case of
any ambiguity or inconsistency or differences between this Deed and the Deed of Hypolhecation, the Deed
of Hypolhecation shall prevail

21, WAIVER

Any term or cendition of this Deed may be waived al any time by the Parly that is eniitled lo the benefil thereof,
subject lo the condition that Debenture Teuslee for this purpese shall act with the consent of Super Majosily
or wilh the authorily of the Super Majorily Resolution, provided such lerm er condition can be waived. No
failure or delay on the part of the Debenture Trustee in axercising any power, right or remedy under his Deed
shall be construed as a waiver thereof, nor shail any singie or parlial exercise of any such power, right or
remedy preciude any other or further exercise thereol or the exercise of any olher powsr, right or remedy.
Such waiver rmust be in wriling and must be execuled by an authorized officer of such Party. A waiver on one
occasion will nol be deemed fo be a waiver of the same or any olher breach or non-fulfillment on a future
cocasion. All remedies and benefits, sither under this Deed, or by law or clherwise afforded, will be cumulative
and nol alternative and withoul prejudice lo the cther remedy o benefil, as the case may be.

22, SEVERABILITY

If any provision of this Deed is held lo be illegal, invalid, or unenforceable under any present or fulure law (a)
such provision will be fully severabie; {b) this Deed will be conslrued and enforced as if such llegal, 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 nol be affected by the iltegal, invalid, o unenforceable provision or
" by its severance here from.
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PART 8: DETAILS SPECIFIC TO THE ISSUE
1, DEFINITIONS AND CONSTRUCTION
1.1 Peflnitions

In these presenls unless there is anyshing in the subject or conlext inconsislent iherewith, the
expressions lisled below shalt have the following meanings:

(a) "Act” shall mean provisions of the Companles Act, 2013, which are in effect from time lo
lime and shall include any rules framed and nolifications issued thereunder and shall
include any olher slatutory amendment or se-enaciment thereo;

(b) "Additional Hypothecated Assets” shall have the meaning assigned to the termin Clause
6.2(c) of Part A of this Deed;

{c) "Additional Security” shall have the meaning assigned lo the lerm in Clause 2.4(a) of Part
B of this Deed;

(d) “Applicable Law" shall mean to include all applicable statutes, enactments or acls of any

legislative body in India, taws, ordinances, rules, bye-laws, regulalions, noiffications,
guidelines, policies, directions, direciives, circulars, codes, noticas and orders of any
Government and any modifications or re-enactmenils thereof;

(e) “BSE" means the BSE Limiled;

{N “Business Day” shail mean any day of the week (excluding Saturdays, Sundays and any
day which is a public holiday for the purgose of Seclion 25 of the Negoliable Instruments
Acl, 1881 (26 of 1881) (as may be amended/suppiemented from lime lo ime) and any cthar
day on which banks are closed for customer business in Mumbai) on which the money
maykel is functioning in Mumbai and "Business Days" shall be conslrued accordingly;

{a) "CDSL" shall have the meaning assigned 16 the lerm in Recilal H of this Deed;

{h “CERSAI" shall mean the Central Regisiry of Securifisation Assel Reconsiructi ;
Security Interesl;

{i) ‘Compliance Officer” shali mean such officer/ individual as may be designaled by\t§e
Company from time lo lime for Ihe purpose of and pursuant to Clause 18 of Parl A of | i\e@n fur
Deed; st

th “Covenants and Conditions” shall mean covenants and conditions on the parl of the

Company to he observed and performed in respect of the Debenluses as set out in Clause
40 of Parl 8 of this Desd, hereunder written and as he same may, from time lo tme, be
modified in accordance with these presenls;

(&) "Credit Rating” shall mean Lhe credit raling assigned by the Raling Agencylies) for each
Series /Tranche of Dabenlures issued by he Company;

()] "Debentures” means the secured, redeemable, non-convertible debentures, of such face
valug per Debenture as will be sel oul in the respeclive Disclosure Bocumenl(s),
aggregaling lo (he nominai value of Rs.20,000,00,00,0004 (Rupees Twenty Thousand
Crores  only} (which may include Principal Prolected Market Linked Non-Converlible
Debenlures (MLDs)), on the terms and conditions sel out in this Deed and ihe relevant
Disclosure Document(s)) constituled and to be issuad and allcited by the Company on
privale ptacement basis, from time to lime, in one or more Series / Tranches, on the lerms
and condions as provided in these presents read logelher wilh Ihe respective Disciosure
Documeni(s) and the Debentures shall include Exempled Debentures;

"Debenture Holder{s)" or "Holder(s) of Debentures shall mean, person(s) who is / are,

{rom time lo Ems, holder(s) of the Debentures, Iransferees from lime lo time, and in case

the Debenlures (or any Sedes / Tranche of Debenlures) are in dematerialized / eleclronic

form, shall mean the person(s) who is / are, from time lo tme, owner{s) of the Bebenlures

in electronic f dematerialized form and whose namels) is / are entered / listed in the list of
* beneficial owner(s) mainlained by Deposilories:

‘Debenture Trustee Agreement" shall have the meaning as set out in Recital O of this

Ty
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Deed;

"Deed of Hypothecation” shall mean the deed of hypeihecation fo executed by the
Company in favour of the Debenlure Trusles, on or about the date hereof, for the purposes
of creating = firsl ranking pari passu hypothecation over the Hypothecated Assets in favour
of the Debenture Trustee for the benefit of the Debenture Holders;

“Deemed Date of Allotment” shall mean the date as may be set out for each Series of
Debentures as may e specified in the Disclosure Document(s) of the respective Series of
Debenlures, being the dale on which the Debentures are deemed to de alioled to the
Debenlure Holder(s),

"Depositories” shall mean the deposilories with whom the Company has made
arrangements for demalerializing the Debenlures, being CDSL and NSDL or any other
depositories;

“Disclosure Document 1" shall mean the general information document (or any other
decument of a similar nalure as may pe specitied by SEB in this regard from time te time
including any amendments / addendums o stich general information document), in relation
1o inter afia the Debentures fo be issued by the Company on a private placement basis, in
one or more Tranches / Series over a period of 1 (one) year from the dale of opening of the
first Series under thal general information document or such olher pericd as may be
specified by SEBI from fime Lo fime in this regard, by issuing a Disclosure Document I and
withoul the requirement of issuing a further general informalion document (or any cther
document of a similar nature as may be specified by SEBI in this regard from ime o time),
in terms of the Securilies and Exchange Board of India (issue and Listing of Non-
Convertible Securifies) Reguiations, 2021 as may be amended (rom time (o fime, It is
hereby clarified that the Debentures under this Deed may be Issued under one ¢r more
Disclosure Documen{s} [;

“Disclosure Document II* maans an issue document (being a key Information document
or any olher document of a similar nature as may be spacified by SEB in this regard from
lime to time) issuad pursuant to the relevant Disclosure Document | issued under this Deed,
whereby subscriplion to Debentures with respect lo a particular Tranche / Series is Invited
by the Company on a privale placemen basis, in terms of the SEBI Debt Lisling Regulalions
as may be amended from lime lo fme;

"Disclosure Document” shall mean colleclively or individually, (i) the Disclosure
Document(s) ! issued for the aggregate Issue and the relevani Disclosure Document I
along with the relevant Private Placemenl Offer cum Application Letler for the issue of
Debenlures constiluling & particular Tranche/Series which is proposed lo be listed on a
Stock Exchange; andfor () the relevan! Private Placement Offer cum Applicaticn Lebier for
{he issue of the Exempled Debentures conslifuting a particulay Tranche / Seres, as the
conlexl may require;

“EOD Notice” shall have the meaning assigned o the term in Clause 6.21.1(a) of Past B of
this Deed;

“Event of Default’ shall mean the evenls of defaull as sel out in Clause 11 of Part A of this
Dead and Ciause 6 of Part 8 of this Deed and shall, in refation lo the Debenture Holders of
one Series / Tranche of Debentures, addilionally mean any evenl or circumstances
described as an event of default under the refevant Disclosure Document{s} In respect of
such Series / Tranche of Debenlures,

*Exchange” shali have the meaning assigned to the ferm In Clause 4.1 of Pait A of this
Deed;

‘Exempted Debentures” means such Debentures {or any Series { Tranches thereof),
which are proposed to be unlisled and are permitled {o be unlisled uncer Applicable Laws,
and are issued and aflolled by the Company on a privaie placement basis, from lime lo
time, in cne or more Series / Tranches, on the lerms and condilions as provided in this
Deed read logether with the respective Privale Placement Offer cum Application Leller;

“Final Seltlement Date” means lhe dale on which the Secured Obligalions have been
irrevocably discharged in full and alt the Serles / Tranche of the Debentures have been
redeemed by the Company in full;

"Financial Indebtedness" means any Indebtedness for er in respect of;

-r'. l{\:\ B
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0] monies borrowed;
{ii} any amount availed of by acceptance of any credit facility;

({ii) any amount faised pursuant lo the issuance of any noles, bonds, debenltures, loan
stack or any olher similar securities or instruments;

{iv) the amount of any liability in respect of any lease or hire purchase contract which
would, in accordance wilh generally accepted principles of accounting in india, be
treated as a finance or capilal lease;

Wl receivables sold or discounted {cther than any receivables sold in the ordinasy
course of business or lo the extent that they are sold on a non-recourse basis};

(vl) any amount raised under any other lransacticn (including any forward sale or
purchase agreement) having the commercial effact of a borrowing;

(vii} any derivalive Iransaction enfered inlo in connection with prolection against or
banefil from fluctuation in price (and, when calcutaling lhe value of any derivative
{ransaction, only the marked to market value shall be taken info account);

{vii)  any counler-indemnity obligation in respact of a guarantes, indemnily, bond,
standby or documentary letter of credit or any other instrument issued by a bank
or financial institution;

(ix) the amount of any liability under an advance or deferred purchase agreement if
one of the primary reasens behind the entry into such agrsement is lo raise
finance;

{x) any put oplion, guaraniees, keep fit letler(s}, letter of comfor, elc. by whatever
name called, which gives or may give rise to any financial obligation{s);

(i} any preference shares (excluding any compulsorily convartible preferepes” 6
. A\
shares); AR
WG
O

: . #
{xi)  {without double counting) the amcunl of any liability in respect of any guaran{?y
no

indemnity for any of the items referred to in paragraphs (i) to {xi) above.

.

i
{aa}  "Governmenl" shall mean and include the President of india, the Government of India, Qﬁ‘\
Governor and the Government of any Slale in India, any Minislry or Deparlment of the T2/t
same, any municipal of local government, any aulhority or private body exercising powers
conferred by Applicable Law and any court or tribunal of competent jurisdiction or olher

Judicial or quasi-judicial bedy, and shall inciude, without fimiiation, an Exchange and any
regulatory body;

(bb)  "Government Approvals” shall mean any consent, approval, autharization, waiver, pernill,
granl, franchise, concession, agreement, license, cearlificale, exemplion, order, registration,
declaralion, filing, report or notice of, wilh or to any Governmeant;

(cc) ‘Hypothecated Assets” shall mean the movable properties of the Company over which a
charga in the nalure of a hypothecation will be created under the terms of the Deed of
Hypolhecation, the term "Hypothecaled Assets” is more particutarly defined under Clausa
3.1{c} of the Dead of Hypothecation;

(dd)  ‘'Information Utility” means the National E-Governance Services Limiled or any olher
enlity regislered as an information utility under the Insolvency and Bankruptey Board of
India (Informalion Uliiies) Regulations, 2017,
4

(ee}  “Interest Rate" or"Coupon Rate” shall have the meaning as assigned to the term in Clause
10.31{b) of Pari B of this Dead,

Hi)] “ISIN shatl mean Internalional Securilies Idenlification Number;

{90)  “Majority Debenture Holders™ shali, with respect to a particular Series / Tranche of
Debenlures mean, he Debenture Holders of an amount representing nol less than three-

fourth in value of the nominal amount then outstanding of such Series / Tranche of
Debenlures;
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“Majorily |SIN Debenture Holders” shall have the meaning assigned 1o such lesm under
Ciause 6,21.1{a} of Part B of this Dead;

‘ “Majority Resolution” means a resolulion passed al a meeling of the Debenlure Holders

of a particutar Series { Tranche in accordance wilh the provisions of Schedule [ (Provisions
for the Meelings of Dabenlure Holders) of Part B of this Deed, duly convened and held in
accordance with the provisions Iherein conlained (or oblained by way of a clecular
resolutlon) and, caried by a majorily consisling of such number of Debenture Holders,
which shall represent not less than three-fourth of the naminal amount of the then
outstanding Debeniures in respecs of a parlicular Series / Tranche of the Debentures, or if
a poll is demanded, by a majority represenling nol less than Ihrea-fourlh In value of lhe
sominal amount then culslanding in respect of a Serles / Tranche of the Debenlures on
such poll;

"Winimum Securlly Cover' shall mean the Securily Cover Ralio of 1 {one) lime or such
alher ralio (hat s to be maintained in respect of he Debentures outstanding under any
Tranche { Series, as may be muiually agreed lo' in wiifing by the Company and lhe
Dabenture Helders of or pertaining to Wal relevant Serles/ Tranche of the Debenlures;

“NSDL" shall have the meaning assigned {o the term in Recital H of this Deed;
"Oyerall Liml{* shall have the meaning assigned o the term in Recilat E of this Deed,

"Ouistanding Balance(s)" shall mean and include, al any lime, the aggregate amount due
and payable by lhe Company under the Transacion Documents in relalion fo the
Debentures, whelher In respect of the outslanding Principal Amount of the Debentures,
interest payable at the tnteres! Rale, defaull inleresl {(wherever applicable), paymenl of the
Redemption Premium (If any), addillonal interest {If any) and ali fees, cosls, charges,
axpenses, or olherwise,

“Payments” shalt mean &l paymenls to be made by the Company in refation lo the
Debenlures (or any Serles ar Tranche thereof) Including payment of lhe’ Redemption
Amouni, interest payable al [he Interes! Rale, the Redemption Premium (il any), defaull
inleresl {wherever applicable), addilional intarest (If any) llquidaled damages, commilment
charges, remuneralion of the Debenlure Trustee and all fees, costs, charges, expenses and
olher monies payable by the Company under the Transaction Documents including for
creation, preservalion and realizalion of the Securily, including legal fees and all other
monies, amounls whatsoever;

“Princlpal Amount” shall in relalion 1o the Dabenlures issued al par or al @ premium shall
mean the face valuginominal amounl of such Debenlures and in relalion lo Debentures
issuad at a discount shall mean the discounled issue pricetsubscriplion: price of such
Debenlures;

"Private Placement Offer Cum Application Letter" shall maan the privale placement offer
cum application lelter prepared as per Section 42 of Lhe Act read with the refevanl rules
thereunde, issued by lhe Company, lrom fime lo lime lo make an offer or invitation to
subscribe 1o lhe Debenlures;

“Person” shall Include an individual, nalural person, corpcration, partnership, Joinl venlure,
incorporated or unincorporaled bedy or assogialion, compary, Governmenl and In case of
acempany and a body corporate shall include [helr respeclive successors and assigns and
in case of any individual histher respective legal representafive, administraiors, axectlors

* and lielrs and In case of {rust shalt inciude the truslee(s) for the lime being and from lime

to tme. The term "Persons” shall be construed accardingly;

"Rating Agency(ies)' shail mean CARE Ralings Limied andf or CRISIL Ralings Limiled
andior ICRA Limied, individually or colleclively as the conlext may require;

“RBI shall mean the Reserve Bank of India;
“Recelver’ shall have fhe meaning assigned to the term in Clause 6.3 of Par A of this Deed;

"Record Date” shall have the maaring assigned (o the term in Clause 7.1(b) of Parl A of
this Deed; .

"Redemption Amogmc‘—'-—ss!ha_ll mean lhe amount to be pald by the Company lo the Debenlure
Ty .
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Holde(s) al the ime of redemplion of the Debentures {including any amcun| payable on
accounl of any early redemplion) lo be calculaled in the manner sel oul I lhe relevant
Disclosure Document(s) and shall include princlpal amounts, Redemplion Premium (as may
be applicable}, inleres| and other amounts, if any, in respect of the Debenlures as per the
relevant Dlsclosure Documenl(s);

(ww)  “Redemplion Date” shall mean lhe date(s) for a given Serles of Debenlures specified in
he refevanl Disclosure Documenl{s) on which such Debenlures shall be redeemed by the
Company and shall include an early redemplicn if applicabie;

(xx) “Redemption Premtum” shall mean the redemplion amount in respecl of a Series /
Tranche of (he Debentures as specified in the relevan| Disclosure Document(s);

(yy) "Regislrar and Transfer Agent" means for the lime being, Link Inlime india Private Limited
or any olher Person as may be appoinled as such from lime fo time:

{z2) "Repay” shall include "Redemption” and vice-versa and “repaid’, ‘repayable’,
‘repayment”, ‘redeemead’, ‘redeemable’ and ‘redemption” shalf be consirued
accordingly;

{aaa) 'Rs."or "Rupees” shall mean Indian Rupees, the lawful currency of India;
{bbb}  "SEBI" shall mean lhe Securitles and Exchange Board of India;

{cce)  "SEBI Dabt Listing Regulations® sha!l mean the Securllles and Exchange Board of India
{Issue and Lisling of Non-Converlible Securllies) Regulalions, 2021 Issued by SEBI read
wilh the SEBI NCS Master Circular, the SEB! (Listing Obligations and Disclosure
Reguiremenls) Regulalions, 2015 read wilh the SEBI LODR Masler Clrcular and each as
may be further updaled, amended, supplemenled, modified, superseded or replaced from
tme lo fime;

(¢dd}  "SEBI DT Masler Circular” shall mean the Securilies ard Exchange Board of Indla's
Masler Ciscular for Debenluse Truslees daled May 16, 2024 (bearing relerence n

SEBIHO/DDHS-PoDIPICIRI2024/46.), as may be further updated, amends ,{\O
supplemenled, madified, superseded or repiaced from Ime io time; & C‘J "
@
{eee)  "SEBIICA Guldaiines® shall have Ihe same meaning assigned lo lhe ferm under Gt )
6.2{b) of Par! B of this Deed; WO

(i “SEBI LODR Master Clrcudar' the Securities and Exchange Board of India's Masle‘r\
Clrettlar for eompliance with the provisions of the Securltles and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 by listed enlifes
daled July 11, 2023 (bearing reference No. SEBIHOICF DIPoD2/CIRIPI2623H20) as may
be further updatad, amended, supplemented, modified, supsrseded or replaced from lime
lo time;

(ygg)  “SEBI NCS Master Circular” shall mean (he Securiles and Exchange Board of Indla's
Master Circular for Issue and lisling of Non-convertible Securities, Securilised Debl
Instruments, Securily Receipls, Municipal Debl Securilies and Commercial Paper dated
May 22, 2024 (bearing reference no. SEBIHOIDDHS/PaD1IPICIRI2024/54) as may be
further updaled, amended, supplemenlad, modified, superseded or reptaced from time io
fime;

{hhh}  "Securad Obligations” shall have the same meaning as assigned lo the term under Recital

(i) "Securlty” shall mean any or all of the under:

{i) First parl passu charge in the nalure of hypolhecalion over the Hypothecaled
Assets crealad under the Deed of Hypothacalion;

{iny Any Additional Security as may be crealed by the Company in relation lo the
' Debenluses, in favour of the Debenture Truslee in lerms of Clause 24 of Part B of
this Deed; ;

{iif) Any Additional Security as may be created by any Third Parly Obligar in relalion
lo the Debentures, in favour of the Debenture Trustea in lerms of Clause 24 of
Parl 8 of |hls Deed,
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“Security Cover Rallo" shail mean lhe ralio of the book value of the asseis underlying the
Securily lo the Oulstanding Balance(s) al a given point of lime;

"Securty Cover Testing Date® shall mean fe lasl calendar day of each quarler in a
financial year, i.e. 30% June, 30% Seplember, 31# December and 31¢ Mazch, on which the
Assel Cover Ralio will be tesled by the Company,

"Securlty Documents” shall mear: this Deed, the Deed of Hypothecatian, and all such other
documenis reguired for the purpose of crealing and perfecting lhe Secily In favour of the
Debenture Truslee for the benefil of (he Debenture Holders;

"Successor Trustee” shall have Ihe meaning assigned fo Lhe lerm In Clause 1.4 of Parl A
of this Deed; :

“Super Majority" shall mean, wilh respect to all the Serles | Tranches of Debentures, he
Debenlure Holders of an amounl representing nol less than three-fourth In value of the
nominal amount of lhe then outstanding Debendures under all the Serles of Debentures
callectively,

“Super Malority Resolulion” means a resolution passed al a meeting of (he Debenture
Holders of all ihe Series, duly convened and hekl In accordance wilk lhe provisions
conlained In Schedule | (Provisions for the Meelings of Debenfure Holdersy of Parl B of
this Deed (or oblained by way of a circutar resolulion) and, cartied by a malority consisling
of such number of Debenlure Halders, which shail represent not less than three-fourlf of
(he nominal amounl (hen outslanding of the Debenlures under all he Serles of Debenlures
collectivaty, or f a poll is demanded, by a majorily representing nol less tan three-fourth in
value of the nominal amount [han outslanding of the Debentures under all Ihe Series of
Debenlures collectively on such poll;

“Taxes" or "Tax" shall Inchude any and alt present or fulure, direct or Indirect, claims for tax,
levy, impost, duty, cess, stalulory due or other charge of a similar palure (Including any
penalty or Inferast payable In connection with any falluss to pay or any delay.in paying any
of ihe same} including on gross receipls, sales, lwn-over, value addition, use, consumption,
preperty, service, income, lranchise, capilal, ocoupalion, license, exclse, documents (such
as slamp duties) and cusloms and olher laxes, dulies, assessments, o fees, however
imposed, wilhteld, lavied, or assessed by any Goverament, but shall nol Include 1ax on the
income of any Party; ‘

“Fhird Party Obligor” shafl have the meaning assigned o the term In Clause 2.4(a} of Part
B of [his Deed; :

"Tranchel Serles” shall mean any lranche or series of Debenlures Issued, under which
Debenlures are {c be issued pursuant o the Debenlure Trus Deed, lhe relevant Disclosure
Document Il andfor privale placement offer cum applicatlon leller, as the case may be, in
terms of (he Acl and Secleilies and Exchange Board of India (issue and Lisling of Non-
Converlible Securlies) Regulalions, 2021 (if applicable lo such lranche or sertes of
Debenlures), as may be amended from time lo time; and

"Transaclion Documents” shall mean the documents executed in relallon to lhe issue of
the Debenlures and shali inciude the Disclosure Documenl(s), this Deed, the' Deed of
Hypothecalion, the Debenture Truslee Agreement and any olher document that may be
deslgnaled by lhe Debenlure Truslee as a Transaclion Document.

Construction
(a)
{b)
(c)

Words denoting the singular shall include the plural and vice-versa
Wofds denating one gender only shall include the olher gander;
Words and exprasslons defined in the Covenants and Condilions shall, where used in these

presents, have lhe same meanings save where such meaning would render the samie
inconsistent with the definitions in Ihis Clause, :

headings and bold lypelace afe Inserted! used for convenience only and shall not affect he
vonsiruction of this Deed;
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SECURITY

2.1

Use of the Hypothecated Assets

(a)

(b)

recitals of and schedules and annexures lo this Deed shall form an integrat parl hereof;

Capilalized terms used hereln bul undefined, unless repugnant 1o the contex! thereol, shalf
have the meaning assigned lo such lerm in olher Transaction Documenis;

All references in this Deed o any provision of any stalule shall be deemed aiso lo refer lo
any modilicatien or re-enaciment thereof or any stalutory rule, order or regulalion made
lhereunder or under such re-enaclment;

All references in this Deed lo Schedules, Clauses, Sub-Ciauses, Paragraphs or Sub-
paragraphs shall be canslrued as reference respeclively o the Schedules, Clauses, Sub-
Clauses, Paragraphs and Sub-paragraphs of these presents;

any references lo specific pravisions of the Companies Acl, 1956 or rules issuad thereunder
shaii be desmed lo be references to lhe corresponding provisions, if any, of lhe Companies
Acl, 2013 and rules issued {hereunder;

Unless otharwise specified under lhe lerms of he Debenlure Trust Deed, any approval,
aulhorisalion, consenl, waiver, direclion, insiruction glven or any aclion laken by the
Debenture Trustee which may reguire the prior consent of the Majorily Debenlure Holder(s)
of Super Majodly (as lhe case may be}, will be as per he Debenture Trusl Deed. Provided
however thal any approval, authorizallon, consenl, waiver, direslion, inslruclion given or
action aken by lhe Debenture Truslee upon the occurrence of an Evens of Defaull shall be
with lhe prior consenl of the Majority 1SIN Debenture Holders as per lhis Deed;

fLis hereby clarified thal for any of the Tranches/Series which ara proposed to be lisled on
the Exchange the Company shali imake deposilary arrangements wilh: all Deposliories for
demaierialization of lhe relevant TranchefSeries Debenlures and any and all deposilory
related provisions under (his Deed shall be construed to be applicable to all Depositories in
respecl of Tranches/Series of Debenlures which are proposed lo be lisled on the Fxchange.
For the avoidance of doubl, It is hereby {urther clarified thal in relation to Tranches/Serles
of the Debentures lhal ase unlisled, all deposilory reiated provisions under this Deed
be conslrued lo be applicable either lo COSL. or NSDL ar such olher Depasitory with wh
the Company shall make depository arrangements for demalerializalion in respecl o i
Tranches/Serles of Debenlures which are uniisled in accordance with Applicable Lapa

The Debenture Trustee and Ihe Company hereby agree, acknowledge and confirm that the
Security to be crealed pursuant lo Clause 6.1 of art A of this Deed Is first and pari-passu,
The Company shall, with the consent of the Debenlure Truslee, be entlled to creale furlher
exclusivefnon-exclusive, firstsecond parl-passu or subservient charge or olher
encumbrance on |he Hypolhecated Assels in favour of other lenders/ debenlure holders/
olher inslrument holders! lruslees! any olher Person, as and by way of securlly for any
further Financlal indebledness (including in the form of debentures) Incurred by lhe
Company or any of ils affiliates (including borrowings ralsed by Issue of any olher
debenlures), It Is hereby clarified for the avoldance of doubl, that the Debeniure Trusles
shall not be required lo ablain any prior consanl of the Debenture Holders for creation of
further charge under this Clause 2.1 and lhe Debenlure Truslee shall not withhald ils
consent for creation of further charge under Ihis Clause 2.1 so long as:

() the Securily Cover Ralio Is maintalned al or abave the Minimum Securily Cover as per
the confirmalion provided by the Independent charlered accountant in accordance wilh
Clause 6.2(c) of Parl A of this Deed with respectic the Immediately precedlng Security
Cover Tesling Date; .

(i) no Evenl of Defaull has occurred and is conlinuing; and

iy the Company is in compliance with ihe SEBI Dabl Lisling Regutallons,

Inthe evenl the Company exerclses &l any Ume of limes, lhe right hereby given lo creale a
furlher charge or encumbrance, (he Company shall be enlilled lo call upon the.Debenture
Trustee lo join with the Company in execuling such documenlshwrilings as may be required
or deemed necessary by the Company. Furher, notwithslanding anything lo the contrary
conlained in lhis Dead, so long as the required Securily Cover Ralio Is maintained al or
above the Minimum Securlty Cover as per the confirmalion provided by the Independent
charlered accounlant in accordance with Clause 8.2(c) of Part A of this Deed with respect
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2.2

2.3

:

to the immediately preceding Security Cover Tesling Date, he Company shall have all lhe
rights to deai with Ihe Security in the normal course of business including, infer alia, he
right to securilize the Movable Properlies (as defined in the Deed of Hypothecation),
including by way of direct assignment.

Trust of the Hypothecated Assels

(a) The Hypolhecaled Assels shall be and remain security lo the Depeniure Trustee for the
benellt of the Debenlure Holder(s) and shall be available for the due repayment of al
Secured Obligation(s) Including all Culslanding Balance(s) whalscever payable in respect

of the Debentures ar under these presenls ar under lhe terms and condillons of the
Debantures intended lo be hereby secured or under the lerms and condillons of the relevant
Disclosure Document(s) and he Debentuse Trusles shall periil {ha Cornpany, Uil the
fappening of an Evert of Defauli 2s herein provided, to hold and enjoy the Hypolhecaled
Asseis and upon lhe cccurrence of an Event of Defaull, the security hereby conslituled shat
become enforceable and (he Debenlure Truslee may undertake such actions to enforce (he
Securily as provided for in this 0eed and olher Transaction Documents.

(b Nolwlthstanding anyliing lo {he conlrary inany of the Transacllon Documenis or Ihls D=ed,
the Debeniure Truslea shall not be enlilled to commence any enfarcement proceedings
under this Deed or the Transaction Documenis of participale in any enforcemenl

proceedings under this Deed or the Transaction Documents, for he asselsiproperiies
underlying The Securlty o parl thereof of value in excess of lhe amounls defaulted lo the
Debenture Holders.

(c} Nolwithslanding anything to the contrary In any of lhe Transaction Documenls no
Debenlure Holder shall be entitied 1o call upon the Debanture Trusles lo commence any
enforcement proceedings under {his Deed or the Deed of Hypolhecalion of participate in

any enforcernant proceedings under inis Deed of the Deed of Hypothecation unless an
Event of Defaull has occurred;

(d) The Company agrees thal ihe aloresaid powers have been granted for yaluahle
consideration and as such shall be irrevacable in nature 1ill such time as any past of the
Gecured Obllgations remains due owing or payable,

{e) Lis clarified that Ihe Debenture Truslee is enlitled and not bound lo axercise lhe aforesald
rights or powers and ahall nat be liable for any loss In the exercise thereof and any such
exarcse shall be without prejudice io the olher righls and remedies of the Debeniure

Holders and nolwithsianding that there may be pending suil of olher proceedings.

Trust of Proceeds of sale/ realization aut of the Security

Subject to Clause 6.4 of Part A of lhis Deed, the Debenlure Truslee shall hold UPON TRUST the
maonies, recelved by it or any Racelver appointed by I, in raspect of the Hypalhecated Assels or any
part thereof including those arising out of: .

(a) any sate, calling in, collectlon or sonvession under lhe right of making any entry or laking
possession or making sate, calling In, colleclion o conversion under the powers conlained
herein in (hal behalf (hereinaller referred io as "Power of Sale");

{b) income;
(c) policy or palicles of Insurance;

(d} compensation money In respect of any acquisiton, requisillon or nalionalisation of take-
aver of the management of {he Company;

{e) any olher reafisalion whalscever;

FIRSTLY, it shall, by and out of the said monies reimbusse ihemselves.and pay, relain or discharge
all the cosls, charges and expenses incurred in or aboul he entry, appoiniment of Recelver, calling
In, ccilection, converslon or lhe exerclse of the powers and tusts under hese presents, including
fhair, and (he recelver's ramurneralion as herein provided,

SECONDLY, shall utiiise the balance manies lowards paymeni of monies due lo the Debenlure
Holder(s} in or towards paymenl to the Debenture Holders in the following manner.
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(a} in or fowazds payment to the Debenlure Hoiders par! passu of all arrears of Qutstanding
Balance(s) olher than Peinclpal Amount semaining unpald on lhe Debenlures held by them:

{b) in or lowards payment 1o the Debenlure Holders pari passu of al Principat Arnounts owing
on lhe Dekentures held by them and whether the said Principal Amounls shali or shall nol
then be due and payable; and

THIRDLY, the surplus {if any} of such monies shall be paid by the Debenture Trustee fo the Company
or the person or persons enlitied harelo.

24 Additional Securily

'

(a) Nolwithslanding anylhing o the conlrary contained In (his Deed and lhe other Transaclion
Dacuments, the Debenlure Tiustee and the Company heseby agree, acknowledge and
confiem thal the Company may, at any lime prior to he Finat Seltlement Dale, as and when
Ihe Company deems fit, creale any further non-axclusive, first / second parl-passu charge,
encumbrance or addilional securily over any assets of lhe Company and/or lhe Company
may requesl any Person (“Third Party Obliger”} lo creale and such Third Party Obligor
shall upon such request [rom the Company creale, any further non-exclusive, firstfsecond
pari-passu charge, encumbrance or addilional securily over (he assets of the Third Parly
Qbliger, Including by way of mortgage and/or pledge in favour of the Debenlura Truslee
(acting on behalf of and for lhe benefil of Debenlura Holder(s) for all Tranches/Series of he
Debenlures} in addilion to Ihe Securily crealed over the Hypothecaled Assets (collectively
“Additional Securlty”), and the Company andior any Third Parly Obtigor, as the case may
be, shall not be required lo abtain any consentlapproval lrom lhe Debeniure Trusles or the
Debenture Holders for the purposes of crealing such Additional Securlty, In accordance
wilh lhe SE8| DT Masler Circular. Il the Company exercises al any time or limes, the righl
hereby givan lo creale or cause lo be crealed such Additional Securily, the Company shall
be entited fo cail upon the Debenlure Trustee lo join with the Company andfor any Third
Parly Obligor, as the case may be, in executing such documenls/wrilings and the Debeniure
Trusles shall nol require the consenlfapprovalfinsliuclions of any of lhe Debenture Holders
lo do alf such acls, deeds and lhings as Ihe Company andior any Third Parly Obigor may .
require for crealion and perfeclion of such Additional Security. The right given lo e e,
Company lo creale Addilional Secuiity or to request the Third Parly Obligor o cr é"
Additlonal Securlty under this Clause 2.4 of Parl B of this Deed Is a right thal ca
exercised al any ime in the fulure pursuant lo the date of execulion of this Deed aft
ardd when Ihe Addilional Securily is created, applicabte securily documenls shall ok
execuled by the Company andfor the Third Parly Obligar, as lhe case may be, al f% a
applicable slamp duly will be paid on such securily documents, i is hereby clarifled for IR,
aveidance of doubl, that the Debenlure Trustee shall not withhold its conseni for creslion
of Additional Securily under this Clause 2.4{a) and the consent of Ihe Debenlure Holder(s)
shalt be deemed lo be provided for crealion of Additional Securily under this Clausa 2.4{a)
s0 fong as:

(I} the Securily Cover Rallo is maintained al or above the Minimum Securily Cover as per
the confirmalion provided by the independent chartered accauntan! In accordance wilh
Clause B.2(c) of Part A of this Dead with respect to the immediately preceding Securily
Cover Testing Dale;

(i) no Event of Defaill has occurred and is continuing; and

(iii} the Company is in compliance wilk the SEB! Debl Lisling Regulalions.

b Further, notwithstanding anylhing lo the conlrary conlained in ihis Deed and any olher
Transaclion Document, in the event thal he Hypolhecaled Assets are of a book value
greater lhan that required for lhe malntenance of he Asset Cover Ratio (basis the cerlificale
issued by fhe indapendenl chartered accounlant in accordance wilh Clause 6.2(c) of Part
Aol this Deed In respect of lhe immedialely preceding Assel Cover Tesling Date), the
Company shall be enlitied bul not ehligaled to require the Debenture Truslee to release (he

_Additional Securlty or any part Ihereof including any Addillonal Securily or any parl Ihereof
created by a Third Paily Obligar such (hat the Secusily remaining afler such release would
be sufficient for malnlenance of the Assel Cover Ralie al or above the Minmum Securily

Cover ("Released Addilional Securlly’) and e Company and any Third Party Obligor

shall not ba required lo obtain any consenl/approval from the Debenlure Truslee or the

Oebenture Holders for the purposes of releasing such Addilionat Secusily. The Debenture

Truslee shall effeciuale such refease by releasing, re-assigning or re-conveying lo the

Company (al the cosl of the Company) o o such olher Parson as the Company may

raquest inciuding any Third-Parly Obligor and as may be applicable, he Addilionat Securily

or such part thereof and shall also, if requesled by the Company execule all such




documents as may be fequired for such release. The Debenlure Truslee shall not be
required to provide nolice lo or oblain consent fram the Debenture Holders for such release,
50 long as no Evenl of Defaull has occurred and is continuing, and lhe Company has not
defaulied i making payment of the Secured Obligation(s). The Dekenture Truslee shall not
pe Hable for any consequences for having acled In ierms hereof and having made such
release,

(c} Released Addilional Securily shall nol be construed to be parl of the Securily and the
Company andfar any Third-Parly Obligor, as the case may be, shall be enlltled o deal wilh
lhe same in lhe marner it deems fit. [Lis hereby clarilied that in lhe event the Addiional
Securily or any part Iheraof Is net released under Clause 2.4(b} above, upon the discharge
ot ali the Secured Obligations in respect of all the Debenlures and any monies payable lo
ihe Debenlures Trustee, the Debenture Truslee shail, al the cosl and expense of the
Company, execule all necessary releases of the Additional Securily crealed under lhe
lerms of this Deed and shall make all necessary filings wilh the relevant aulhoritles including
Ihe Registrar of Companies in (his regard.

1 MISCELLANEQUS PROVISIONS IN RELATION TO THE DEBENTURES
KR Recelpl of Dehenture Holder

The recelpl of each holder of Debentures or i there be more than one heider of Debenlures, then
lhe recelpt of any one of such Debenlure holdes(s) or of the survivors or survivor of the Dabenlure
hotder{s) of the Redemptian Amounl, or the hank slalemeni of the Company reflecling any such
fransfer i lhe accounl of the Debenlure Holder(s) or the survivor of lhe survivor(s) payable in respect
of each of such Detenture shall be a good discharge Lo the Debenture Truslee and lhe Company.

32 Trusts of Debentures not recognlsed and Succession

The Company and the Debenlure Truslee shall ot be affecled by any nalice, exprass or implied of
(e right, liee or claim of any Person lo such monles ather than (he Debenlure Holder(s). However,
in tha avent of demise of a Debenlure Holder, the Company will recognize the execulor or
administrator of the demised Debenlure Holder or other legal represenlative of the demised
Debeniura Holder as the registered holder of such Debenture(s), if such a Person ablains probate
or leller of adminisiration or s the holder of succession carlificate or ofher legal representallon, as
the case may be, from a courl in India having jurisdicllon over the maller and delivers a copy of the
same o the Company. The Company may in ls absolule discreticn, where it thinks fit, dispense wilh
fhe production of the probate or leller of adminislration or succession cerlilicale or cther tagal
represeniation, I arder o recognise such holder as being entilled lo the Debenlures standing in lhe
name of the demised Debenture Holder en production of sufficient decumenlary proof or indemaily.
In case a Parson ciher than Individua hoids the Debenlure, the rights in the Debenture shall vest
wilh the successor acquirdng inferest therein, including (he liquidater of any such Person appainled
as per the Applicable Law.

3 Surrender of Debentures on Payment

Glven that the Debenlures are held in dematesialised form, no action Is required on parl of the
Debenlure Holders holding Debentures in demalerfalised farm and for payment (o the Debenlure
Holder(s) af the Redemption Amount, the Company shall inake the paymenl of Redempticn Amount
fo lse Debenture Holder(s) or lo any subseyuenl transferee(s) who are enlilled lo recelve the
oaymeni on the Redemplion Dale, Upen receipl of tha Redemplion Amounl, the Debenlures wil
stand exlinguished in accordance with he lerms of this Deed,

34 Powar of the Debenture Trustee te Invest Unclaimed Amount

Adter pravision for payment and satisfaclion of the Debentures Is made by the deposilin a scheduled
commercial Bank as aforesald, (he Dabenlure Trustee may invest lhe same in any of the invesimenls
hereln aulhorised. . .

35 Authorised Investments

Any manles which under the trusl or powers herain contained cughl o be invested by the Debenture
Truslee may be invesled in the name of the Debenture Truslee or under (he legal conlrol of the
Debenture Trustee In any of iwesiments aulhorised by Applicable Law for the Invesiment of trust
monles with power lo vary and lranspose such invasiments and in so (ar as the same shali nel be
invesled shail be placed on deposil in lhe name of the Dabenlure Truslee in a scheduled commercial
banl or banks. ‘
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- REFRESENTATIONS AND WARRANTIES

4.1

Power of Dehenture Trustee to Borrow

The Debenlure Trusiee shall only wilh the consent in wriling of the Super Majority or wilh lhe authorily
of the Super Majorily Resolution, raise o boriow moneys on the securily of the Hypathecaled Assels
or any part thereof ranking In priority or pail passis with or subservienl lo lhese presenis as the
Debenfure Trustee wilh such consenl or sanction shall decide, for the purpose of making any
paymenl under or by virlue of these presents or In relallen to the exercise or any. powers, dulles or
obligallons of the Debenture Truslee or the Receiver or these presents or for the purpose of paying
off or discharging any costs, charges and expenses which shall be incurred by he Debenture Truslee
under or by viriie of these presents and the Debenlure Truslee may raise and borrow such moneys
as aloresaid al such rate or rales of Inleresl and generally on such larms and conditions as the
Deberlure Trustee shall think fit.

Discharge of the Liabllity of the Company in relatlon {o the Debentures

All paymenls male in full in accordance with Clause 2 of Part A of this Oeed read logether wilh
Clausa 7.1 of Parl A of this Deed, shall be considered a legal discharge of he liabitity of lhe Company
towards the Debenlure Holder(s). On such paymen! being made, lhe Company will Inform (he
Deposllorles and accordingly the account of the Debenlure Holder(s) wilh ke Depesitories will be
adjusled, The Company's fiability to Ihe Debenlure Holder(s) i respect of al their rights Ingluding for
Payment or olherwise shall cease and sland exlinguished after malurily, In all evenls save and
excepl for the Debenture Holder's right of redemption as slaled above. Upon dispalching the
payment instrument towards all the payments In fulf as speciffed I Clause 2 of Parl A of Ihis Deed
tead logelher with Clause 7.1 of Par A of ihis Deed in respect of the Debenlures, lhe liability cf the
Company shall sland extinguished.

When Debenture Trustee may interfere
Unlil the happening of one er more of the evenls upon the hagpening of which the Securily crealed

pursuant to the Deed of Hypothecation shall become enjorceable as provided therein, lhe Debenture
Truslee shall not be in any rmanner required, bound or concerned to Interfere with lhe managemenl

or the affairs of the Company or ils business or lhe custody, care, preservation or repair of the

Hypothecatad Assels or any part thereof.

Debenture Trustee Representations and Warranties i {

[\
The Debenlare Trustee represents and warranls with reference lo the facls and circumslance
on the dale heraof; : ‘

(a) Thal it Is a cempany duly organized, valldly existing and In good standing under the laws of
_India and has full corporale power and authorily to execule and dellver Ihis Deed and to
complele the lransaclions conlemplaled hereby and thal, the signalories lo his Deed cn its

behall, have the necessary power and authorily for executing and delivering this Deed,

{b) The execulion and dellvery of Ihis Deed and complelion of the Iransactions conlemplated
hereby or compfiance by It with any of pravisions hereof will not {le he bes! of Iis knowledge
and pellel): :

(i conflicl or result in any breach of any provisions of its Memorandum or Articles of
Associatlon;

{ii) result in a violatlon or breach of any of (he lams, condiliens: or provisions of any
contract cr abligallon to which iLis a party or by which il or any of ils properiles or
assels may be bound including the Hypolhecaled Assels and Addilional Securily;
or

(tii} violale any Applicable Law, or any order, will, injunclion, decree, slalute, rule or
requlation applicable 1o iL.

Company's Representations and Warrantles

The Compary hereby reprasents and warrants wilh reference lo lhe facts and circumslances as on
lhe dale heraof; ’

(a) Binding ohllgations
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(d}

{e)

(h)

The obligations expressed lo be assumed by i in each of the Transaclion Documents to
which | is a parly are, subjecl lo any general principles of law, Company's binding
obllgations.

Power and authority

It hasiwili have the power to enler into, perdorm and delivar, and has laken all necessary
action fo aulhorise ils enlry Inl, periormance and delivery of, the Transaclion Dacument{s}
lo which it is a Party.

+

Naon-conflict with other obligations

The enlry inlo and performance by it of, and the fransaclions conlemplated by, lhe
Transaclion Documents Lo which it Is a parly do not and will not conflicl with:

{i) ils conslitulional documents; or
(i) any agreement of inslrument binding upon il or any of s assels.
Insolvency

It has nel taken any action nor {lo the besl of the Company's knowledge and bellef) have
any steps been taken or legal proceedings been starled or fhreatened against it for Its
winding-up, dissolulion cr re-organisallon, or for the appoiniment of a liquldator, receiver,
or other simitar officer in respecl of il or any of ts assels.

No misleading information

Any [actual Information thal will be provided by # for the purposes of the Disclosure
Document(s) witt be true and accurale in all malerial respecls as al the date il was provided
or as al lhe dale (if any) al which it Is stated.

No proceedings pending or threalened

Mo litigation, arbilralion, adminisiralive, judicial, quasi-judicial praceedings of or before any
Governmen/ regulalory/ slalutory body have (lo the best of the Company's knowledge and
betiel) been starled against il, nor Is Ihere subsisting any unsalisfied judgment or award
given against il by any courl, Iribunal arbilrator or other judicial, quast-judicial, regulalory

body, which affecls (he legality, validity, binding effect or enforceabilily of the Transaction .

Docyment(s)/ this Deedf financial document(s) including the Security crealed over the
Hypothecated Assels. :

Filing

Undar the law of its jurisdiction of incorporallon il is nol necessary lhat any of ihe
Transaction Documents be filed, recorded or enrolied with any Government {lo the besl of
lhe Company's knowledge and beliel} save and excepl for this Deed, the Disclosure
Dacumenl(s) or such other document which is required lo be filed wilh the Registrar of
Companies and SEBI (In case any Tranche is proposed to he lisled on the Exchange) and
with the Exchange {in case any Tranche is proposed lo be lisled or lhe Exchange).

Compliance with Applicable Law

The Company has (lo the best of ils knowledge and belief) compiled In all maletial respacts
with ail Applicable Laws to which il may be subjacl, wheie the fallure'lo so comply would
malerially impair its abilily o parform ils obligallons under lhe Transaction Documenl(s).
Securily

Save and excepl the charge crealed under the Deed of Hypothecalion and the Addilional

Securily as may be creafed hereunder lo secure the Debentures and excepl lhe charges
exisling cn Ihe date of crealien of charge as lald down hereunder:

()] Securily Trusl Deed and Deed of Hypolhecalion daled August 13, 2024 (Charge
crealed on 13.8.2024)

{ih Debentuse Trusl Deed and Deed of Hypothecalion dated August 22, 2022 (Charge -
created on 22.8.2022)

(i) Securily Trust Deed and Deed of Hypothecalion daled January 29, 2020 (Charge

”
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created on 29,1.2020)
(ivy Debenture Trus! Deed cum Deed of Morlgage and Deed of Hypolhecation dated
July 3, 2015 (Charge crealed on 3.7.2019)
{v) Securily Trust Deed cum Daed of Morlgage daled March 27, 2012 {Charge
crealed on 27.3.2012)
{vi) Securlty Trusl Deed cum Deed of Hypolhecalion daled March 26, 2009 {Charge
 erealed on 26.3.2009)

the Hypothscaled Assels hereinbelore expressed |0 be granted, conveyed, assigned,
transferred and assured unlo the Debenlure Truslee is lhe sole and absciule property of
the Company and the Company has the power lo creale charge by way of hypolhecation
over such Hypothecaled Assels in favour of the Debenture Trustee and jo creale charge as
may be required by way of Additional Securily In favour of the Debenlure Truslee,

{0 Transaction Documents

The Company shall provide to the Debenture Truslee a Irue, complete and correc copy of
each of the Transaction Documents in effect o required 1o be in eflect as of the date hereof.

(k) The Company confirms that all necessary disclosures have been/ will be made in the
relevant Disclosure Dacumenl(s) Including bul nol imiled 1o stafutory and other regulalory
disclosures, The Company has madefwil male, inter alia, Ihe fellowing disclosures in the
Bisclosure Documenl(s): #veslors should carefully read and nole the conlenls of the
refevan! Disclosure Document{s}. Each prospeciive investor should make Jls own
independent assessment of the merit of (he invesiment in non-convertibie debenlures and
the issuer Company. Prospeciive investors shauld consult thelr own financial, fegal, lax and
other professional advisors as lo Lhe risks and Investmenl consideralicas arlsing from an
Inveslment in the non-convertible debaniures. :

i The Debenlure Truslee, “ipso facto” does nol have the obligations of a borrower or a
principal deblor or a guaranior as {0 the monies paldfinvesled by invesiors for lhe
Debeniuses,

- Ve

{m) The Campany, wherever applicable in relation lo the Debenlures, has complied wilh/ NLJO\
comply with all the provisions of SER| {Debenlure Truslees) Reguialions, 1993 read "!‘uh- i
the SEBI OT Masler Circular, SEB| Dbt Listing Regutations read with lhe SEBI NCS Ma i
Ciroular, SEBI (Listing Obligations and Disclosure Requirements) Regulallons, 2015 r
with the SEBI LODR Master Clrcuiar, Seclion {-A under Chapter { {Uniform Lisfi
Agreemen) of lhe SEBI LODR Master Circular, as amended from lime to Ime, (he Act o
Companies (Share Capilai and Dehenlures) Rules, 2014, Companies {Prospecius and "3
Allelment of Secuilies) Rules, 2014, RBI Master Direction on Non-Banking Financial
Company - Scale Based Regulation Direclions, 2023 daled Ocloher 19, 2023 {bearing
reference number: RBI/DoR/2023-24/106 DQR.F!N‘REC.N0,45!03.10.1?9}2(}23-24), as
amended, replaced, modified or supplemented from lime lo time andfor any olher
nolificalion, circuar, press release, directlon andfor guidelines Issusd by SEBI/ Ral, or any
alher regulalory authority from time o time,

L COMPANY'S COVENANTS

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

(a) The Company shall punctually pay or ensure payment of all renls, cesses, insurance
premium, rales, laxes and oulgoings Including slamp dulles in connection with any parl of
ihe Hypolhecaled Assels so as to keep the same free from any olher inlerest, other than
the Security or any olher interest permitied under (he Transactiors Documeny(s);

{b) Difigently preserve Ihe corporale exislence and slalus of lhe Company. The Company will
notdo or voluntarlly sulfer or permil to be done any acl or lhing whereby the right to transact
the business of the Company mighl or coutd ba lerminaled ar adversely effecled or whereby .
payment of he Paymants mighl or would be hindered or delayed:

(&) Nol underlake or permit any merger, consolidalion, reorganisatien scheme or arrangement

or tompromise wilh ls creditors or shareholders or effect any scheme of amalgamation or

reconstruction, In all cases which may have a maleria) adverse effect on the Interesls of lhe

Dehenture Holder(s) under Ihe Trangaction Documenl{s) without the prior approval of the
Debenlure Trustee; _,,,/{;}}'_!.’EJF,‘_‘\\
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(d} Except in lerms hereof or the Transaction Docurents, nol sell or dispose of the
Hypolhecaled Assels or any part thereof or create Ihereon any lien or charge by way of
hypothecation, pledge of otherwlse howsoever of oiher encumbrance of any kind save and
excepl as permilled under the Transaction Document(s) herein withoul the prior approval
af the Dsbenlure Trustee;

(e The Company shall, on an yeady basis furnish lo lhe Debenlure Trusies, 2 cerlificale from
fhe stalulory audilor cerlitylng the beok value of lhe Racelvables (as defined under the Deed
of Hypothecalion);

n Other Affirmative Covenants:

{i} The Company shall within 1 (one) Business Day of the Deemed Dale of Aliotment,
enler Ihe parlicuiars af lhe Debsnlure Helders in lhe regisler of debenture holdets
malnlained by (he Company and provide a lefler lo lhe Debenlure Truslee
confirming lhe same :

(5) The Company shall within 60 (Sixty) days {or such number of days as may be
prescrivad under Applicable Law) from the close of the relevanl financial year
provide the Dabenluse Truslee (for fhe benelit of the Debenlure Holders) a
cerliticate from the statutory audiler of the Compary cerifying the end use of
subscription amount raised during the refevant financial year.

(iily On Ihe relevant due dales lor paymenls of Coupon and Redemplion Amounts, ihe
_Company hereby agrees and underlalies to conflrm 1o the Debenlure Trustee and
Raling Agencies, ISIN wise status of paymen{ of Coupen and Redemplion Amount
to the Debenlure Holders in the format as provided lo the Exchangefregulalory
authorities of in the formal as muluaily agreed upon.

(iv) Further ihe Company also covenanls fo furnish the Debenture Truslee and Raling
Agency acopy of ihe cerlificate submilled by [he Company to the Exchange under
Regulation 57{l} of Ihe SEBI (Lisling Obligalions and Disclosure Requiremanis)
Regulaticns, 2015 as may be amended from lime lo fime.

{a} Covenanls and Condllons
The Company hereby covenanls with the Debenfure Truslee Ihal the Company will al all

times during the term of fhese presenls {excepl as may otherwise be previously agreed in
wrifing by (he Cebenlure Truslee) comply with each of he Covenanls and Conditions,

6. EVENTS OF DEFAULT

6.1 Subjact 1o provisions of Clause 6.2 of Pari B of Ils Deed, the occurspnce of any of ike faliowing
evenls shall be deemed 1o be an event of defaull In respec of relevanl Series / Tranche In larms of
{his Deed, 1f nol cured al the end of the cure perled, if any, specified therefor hereunder:

(a) if there is exprass admission by lhe Company of ils inabillly to pay ils debis or proceedings
for laking It into liquidation, ellher voluntarily ar compuisorily, hava baen commenced;

{b) The Company has volunlarlly of involunlarlly become {he subject of bantruptcy proceedings
and cansequently the Company Is voluntarlly or inveluntarily dissolved;

(c) A Recelver or a iquidalor has been appoinled or allowed 1o be appoinled of alt or any par
of the underlaking of lhe Company;

{d) f, any exlra-ordinary clrcumstances have oceurred which make |t Improbable for the

o Company fo fullil ils obligations under these presenls andfor the Dehenlures, which if

ﬁimg;\\ capable of belng cured is not cured wilhin a perind of 90 (Ninely) days from such
i/ one : QCCUITENCE;

If, an altachmenl or distraint has been levied on the Securily exceeding al laas| 20% (lwanly
parcent) of he lolal book value of all the assels of the Company or cerlificale proceedings
have been laken or commenced for recovery of any dues of value exceeading 20% (lwenty
percent) of the tolal book valye of all the assels of the Company,
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1] When Ike book value of the Securily Is nol sulficient to maintain the Securily Cover Ralio
al or above he Minimum Security Cover in lerms of his Dead, and lhe Company falls lo
cwe such breach by providing Addilional Hypolhecaled Assels or faducing the debt
cbiigation wilkin a maximum periad of $0 {ninely} days from the dale on which the Company
became aware of such breach;

(g} When the Company being in defaull of ls performance or observance of any covenan,
cordilion or provisior: centained in the Disclosure Document{s} or in thase presents andfor
lhe Covenanis and Conditions {olher than lhe obiigations/defaults/oreaches menlioned
above) and where such defaull is capable of cure, such defaull conlinues for 90 (ninety)

days from the dale of breach or of a rolice in Ihis regard by the Debenlure Trustee, OR

when any breach (except lhe ones mentioned abave} of Ihe terms of lhe relevan! Disclosure

Cocumenl(s) pertaining fo any Series / Trancha of Debenlures or of the cavenants of this .

Deed Is commilled by the Company and where il {s capable of cure, Is not curad within a
period of 80 (ninely) days from fhe dale of breach;

(hy The breach of any of the fems and conditions of lhe Deed of Hypothecation and (he
Company [ails lo cure such breach within a maximum period of 90 {ninely} days from the
dale of recelpt of a wrilian nolice from Lhe Debenlure Trusies regarding such a breach;

For lhe avoldance of doubt, it is clarlfled thal the occurrence of any of the abave evenls, if nol cured
al the end of the cure period, if any spaclfied (herefor hereinabove, shall ba deemed o be an Event
of Defaull in respect of refevan| Series / Trancha and shall be restricled to the relevan! Series /
Tranche and noi be donsldered as or resutt Inlo cross defaull of any kind including across dilferent
Serles / Tranches.

6.2 Upon the occurrence of an Event of Defaull as set oul in Clause 6.1 of Parl B of this Beed and Ciause
1.1 of ParlA of this Deed, the Parlies shafl adhera to and {ollow the process set out hereunder:

{a) The Debenture Truslee shall {acting upon the inslruclions of nol less than 60% (Sixty) of
the Debenlure Holders by number at he ISIN level uader the Debenlures as sel oul under

the Company ("EOD Notice'), selling ot lhe Event of Default Ihal has occurred and (ha g

the SEBI ICA Circular ("Majorily 1SIN Debenlure Holders™) Issue a notice; In wrillng, to
suich Event of Defaull has not been cured within the cure period (If any) provided for ?@(Aﬁ

Event of Defautl,
B ) ‘ ‘| "6‘-

{h) Upon issuance of the EOD Nolice, the Debenlure Truslee (acting upon the inslruslio
Majorlly 1SN Bebenlure Hoklers) shall lake such aclion and the consequences as speci

in Chapter X of lhe SEB! DT Masler Gircular {for the purposas of lhis Clause 6.2 and a <°,7
olher clause under this Deed refering lo Chapler X of the SEBI DT Master Circular, such -

clreular shail be yeferred lo as "SEBI ICA Guidelines” as may be amended, supplemented
from Ume lo trme and such other cireulars f nolificalions as may be issued by SEBI from
time 10 lime, shall apply mutatis mulandis on lhe oceurrence of an Event of Dafault as sel
oul under Clause 11.1 of Par A of lhis Deed and Clause 6.1 of Part B of his Deed.

POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture Truslee may, in carrying oul the trusl business employ and pay any Persons or concur in
fransacting any business and do or concur in dolng all acls required 1o be done by the Debeniure Truslee,
including the recalpl and payment of moneys and shall be enlitled (o charge and be paid all usual professlonal
and other charges for business {ransasled and acts done by (hem in connection wilh the (rusls hereof and
also lheir reasonable charges i1 addilion lo the expenses incurred by heim in connection wilh matters arising
out of or in cannection will these presenls,

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neilher lhe Debenture Truslee nor any agent of the Debenlure Truslee shall be precluded from making any
cenlracl or enlering inlo any arrangemenl o lransaclion with the Company in the ordinary course of business
of the Debenture Truslee or from underlaking any banking, financial or agency services for the Company or
from underwriling or guaranleeing the subscriplion of or placing or subscribing for or olherwlse acquiring,
holding or dealing wilth any of #he stocks or shares or debenlures or debenture slocks or any olher securllles
whalsoever of the Company or in which the Company may be inlerestad eilher with or withoul a commigsion
or olher remuneration or ctherwise at any time enlering Inte: any conlracl of loan or deposii or any olher
conlracl or arrangement or lransaclion with lhe Company or heing concermned or inleresled in any such
contract or arrangement or lransaclion which any olher company or Person nol being the Debenluse Truslee
of these presenls would be entilled lo enler inlo with the Company and the Debenture Trustee er any agen!
of the Debenture Trustee shall also ba aliowed lo retain for ils or his own benefil any cuslomary share of
brokerage, fea, commission, inleresl, discount or other compensalion or remuneration allowad ta Il or him.
e i
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9, COSTS AND EXPENSES

Adl cosls and expenses arising aul of the issuance of the Debenlures {including but not limited lo any amounts
payable under Applicable Law as slamp duly on the issuance of the Debenlures or any amaunls payable lo
fhe Raling Agency lowards Iis fees for rating of the Debentures) or lhe lisling of ke Debeniures, wherever
applicable, (heraalier on an Exchange or creallon of the Security (including but not limited 1o any amounls
payable under Applicable Law such as stamp duly and regislration charges In retation lherefo) as well as all
cosls and expenses arlsing out of the negotialion, preparalion and execullon of this Deed or any other
agreement, document or other wiillags exectled pursuant lo the provisions of this Deed Including all costs,
charges, expenses, fees of lhe Debeniure Trustee shall be soiely borne by the Company. in the event the
Debenlure Trustea incuss any of he sald expendilure fhe Company shali promplly reimburse the same, and
unllt such relmbursement, the same shall be a charge on the Security.

10, COVENANTS AND CONDITIONS
101 DEBENTURES TO RANK PARI PASSU

The Debentutes shall, between the Holder(s) of the Debenlures of each Series / Tranche, Inter-se rank par!
passu wilhout any preference or prieily of one over the olher or others of them whalsoever. The Secusity
shali belween the Holder(s) of the Debeniures of &l the Seres / Tranches, Infer-se rank parl passu wilhout
any preference or priorily whalsoever. '

10,2 APPLICATION

Every person eligible to subscribe 1o lhe private placemen offer shall apply In the pelvale placement cur
applicalion letier issued lo such person by the Company along with (he application/ subscriplion money which
shall be paid eilher by cheque or demand draft or any olher banking channe! and not by cash and i
accordance wilh (he manner as prescribed in (he Dlsclosure Document(s) and the guidelines of lhe SEBI
Electronic Book Mechanism (if applicable),

103 . COUPON

T ‘[ihe Company shall be liable to pay lo Debenture Holders interesi an application money a the rale and manner
" kspecified in the Disclosure Decument(s) in respect of the relevant Series { Tranche of the Debeniures.

xlf

et )( J\\!/. oupon Rate and manner of payment

— (\\: /‘

Leme The Gompany shall be liable lo pay Ihe Debeniure Holders Inleresl on the Serles ! Tranche of the Debeniures
al Lhe rale (if any) specifieg in the Disclosure Documen(s) (‘nterest Rale” or “Coupon Rate"), and such
Coupon Raleflnteras! Rale shall be payable In such manner as specilied in the Disclosure Dacumen(s) in
respecl of lhe relevant Serles / Tranche of lhe Debenlures, it is clarliiod {hat subject lo Applicable Law, the
Company may Issue Debenfures {under any Tranche/Series) where Lhe Inlerest Rale payable on such
Debenlures s linkad 1o a benchmark. The detalls of such benchmark and the maaner of payment of the
Inlerest applicable for such Tranche/Serles shall be provided for In Lhe relevant Disclosure Documeni(s)
applicabte for that Tranche/Seres.

Payment of inlerest on the Dabenture(s) will be made lo {hose of he Debenlture Holders whose nama(s)
appear in the tegister of debenture holdes(s) (or fo the first holder In case of joinl holders) as on lhe Record
Date fixed by the Company for this putpose and for as per (he list provided by the Depositories 1 the Company
of the beneficiaries who hold Debentures in demat form on such Recerd Dale, and are eligible 1o recelve
Interes!. Payment will be made by the Company aller verifying lhe bank details of the investors as furnished
oy them by way of direct credil through Eleclronic Clearlng Service (ECS), Real Time Gross Selflement
(RTGS) or Nationa! Electronic Funds Transfar (NEFT) and where such facilitles are nol available the Company
shafl make paymanl of all such amounis by way of chaque(s)/demand drafl(syinleresl warranl(s), which wil
ba dlspaiched lo the debenture holder(s) by registered post/ speed posl courier or hard delivery on or before
the Interest Paymenl Dates as specified in lhe Disclosure Document(s).

(c) Computation of Interest

All interest (if any) accruing on the face vaiue of lhe Deberlure shall accrue as spedilled In the Disclosura
Dacumenl(s) in respect of the relevanl Tranche/Series.

Interest payment dates




N

the relevan! Disclosure Document(s) (‘Interest Payment Dates"), In respect of e relevanl Tranche/Series,

{e) Default interest

in case of default In paymenl of Inleres! and/or principal redemplion on the due dales or observance of any
olher lerms, condilions of covenanls as per lhis Deed, Disclosure Documenl(s), in respact of a relevant
Tranche / Series of Ihe Debenlures, addilional Interest! defaull if applicabla as specifled in the Disclosure
Document(s) over and above the applicable implicit yleld / Coupon Ralef Inferest Rale wilf be payable by the
Company for the defaulling period in respecl of such Tranche /Series of lhe Debenlures.

104 BUSINESS DAY CONVENTION

(a) i the due dale for payment of inferest in respect of a relevanl Tranche/Series lalls on a day thal is not a
Business Day, Ihen the due dale in respect of such payment of inleres! shall be on the immedialely succeeding
Business Day, however, the dales of the fulure interes| payments in respact of such relevanl Tranche/Series
wauld be as per the schedule originally stipulated in the relevan! Disclosure Documenl. in other words, the
subsequent inleresl payment schedule would nol be disturbed merely because lhe paymend dale In respect
of one parlicular interast payment has been poslponed earlier because of il having fallen on non-Business
Day.

(b) i the dale for performance of any event or the malurily daie/ Redemption Dates(s) in respect of 2 relevant
Tranche/Series falls on a day that is nel a Business Day, then (he due dale in respecl of the performance of

such evenl or lhe malurily date/ Redempilen Dales(s) in respecl of such relevant Tranche/Series shall be paid
on the Immediately preceding Business Day,

(c) it is hereby clarified hal any paymenls for Tranches/Series of Debenlures listed on the Exchange shall also
be subjecl to the day counl convention as per the SEB) Debi Lisling Regutations.

10.5  REDEMPTION

(a) The repaymentiredemption of he Debentures shall be made on the Redemplion Dale in lhe manner specified

in the Disclosure Documend(s) for Lhe relevan! Sesies/Tranche of the Debenlures, Ny
) /‘
(b) _ Nolwilhslanding anylhing fo lhe conlrary contained in Clause 10,5 of Parl B of this Deed, the Debenlure £17:
also he redeemed on an early redemption date by lhe Company i so spaclfied in he Disclosure Dncuﬁ @‘t 5) &

" for the relevant respective Serles/Tranche of the Debentures or as may be agreed upon mulually basiskn

Ihe Company and the relevant Dabenture Holder(s), , \©
106  TAXATION e
(a) As per Ihe existing lax laws, lax may be deducled at source al he fime of actual paymenl of Coupon

to the Debenture Holder(s) al the rale for (he lime being prescribed by the income Tax Act, 1961,

(b) The Company shaii deliver 1o the Debenlure Holder(s), evidence or certificale of the laxes deducled
al source wilhin the lime frame prescribed under the law.

For seeking TDS exemption / lowar rale of TDS, refevant cerlificale / document must be lodged by the
Debenture Holder(s) at the corporale office of the Company/ lo the Regisirar and Transfer Agent af leasl 16
{Filteen) days before the Record Dale. Tax exemption cerfficale / declaralion of non-deduciion of tax al
sousce on inlerest on appiicalion money should be submilied along with Lhe application form.

10.7  PURCHASE, RESALE AND REISSUE

{a) The Company shalt,'subject to Applicable Law and the Disclosure Document(s) in respect of the relevant
Series ! Tranche of the Debenlures at any lime and from time lo lime, have the powar exercisable at its sole
and absolule discrelion (o purchase some or all of the relevanl Serles / Tranche of he Debenlures held by
the Debenlure Holder(s) at any time prior to the specified dale{s} of redemplion lrom the open markel or
otherwise, Such buy-back of relevanl Tranche or Series of the Debenlures may be al par or al discount /
premium to the face value at the sole discrelien of tha Company and may be done eilher on & pro rala basis
or by lot or by any olher manner whalsoever, as the Company may deem fil subject lo Applicable Law. The
Dabenture Truslee {for and on behall of the Debenlure Holders) hereby irravocably gives its consent (o the
Company for such buy backfpurchasa of lhe relevanl lranche or series of lhe Debenlures. The relevant
Tranche or Serles of the Debentures so purchased may, at the option of the Company and subjec! lo
Applicable L.aws, ba canceiled, held, consolidated or resald,

Where he Company has repurchased { redeemed any such relevant Tranche or Serles of lhe Debenlures, If
pesmissible under and subjecl lo the provisions of the Act, Rules and Regulalions thereunder and olher
Applicable Law as may be amended from lime ‘lp‘{’lmie.dlhe Company shall have and shali be deemed always

!
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1o have hat the fight 1o %eep such relevanl Tranche or Series of the Debenlures alive for Ihe purpose of
reissue and in exercising such righl, the Company shall have and shall be deemed always o have had lhe
power {0 relssus such relevant Tranche or Series of the Debentures, eilher by reissuing the same relevant
Tranche or Series of the Debenlures or by issuing other Debenlures in lheir place, in either case, al such a
price and on such ferms and condilions (including any variations, dropping of or additions lo any lerms and
condifions originally stipulaled) as the Company may deem (il

108 PAYMENTS

Payment of he Redemplion Amount of each of relevant Tranche or Series of fhe Debentures shail be made
by cheque or warrani / demand drafl / credil through the RTGS/ ECS/ Direcl CrediU NEFT system lo the
Debenlure Holder(s) and in case of joinl holders lo lhe one whose name slands firsl in the register of
Debenture Holder(s).

109  TRANSFER OF DEBENTURES

The Dabenlures shall be Ireely iransferable and lransmiltable by the Debenlure Holders In whole or in part
wilhoul the prior consani of the Company.

10.10 DEBENTURES FREE FROM EQUITIES

The Debeniure Holders will be eniilled lo their Debenlures free from equilies or cross claims by the Company
agains! the ariginal ar any Intermedialte holders thereol. Provided however that, in case any monies are due
and payable rom fhe Debenture Holder(s) la the Company in respect of any Iransaclion other than that
contemplaled herein, the Company shalt be enlilled o set off such monies againsl he Oulstanding Balance(s)
owed by lhe Company in respect of the Debenlure(s} held by such Debenture Holder(s).

10.11 DEBENTURE HOLDER NOT ENTITLED TO SHAREHOLDERS' RIGHTS
The Debeniure Holders shall not ba enlilled 1o any of the righls and privieges available o Ihe shareholdess

of the Company including righl to receive notices of or to aftend and vole al General Meelings or lo receive
Annual Reports of the Company,

VARIATION OF DEBENTURE HOLDER(SY RIGHTS

i J§The fights, privileges, lerms and condilions attached lo Ihe relevant Tranche or Sedes of the Debentures may
be varied, modilied or abregaled with the consent, in wriling, of Super majority of Debeniure Hoider(s} of wilh
the authority of the Super Majorlly Resolution, previded thal nothing in such consenl or resolution shall ba
Ryl operalive agains! lhe Company if the same are net accepted in writing by lhe Company.

=40.13 INFORMATION RIGHTS AND UNDERTAKINGS
(a) Information undertakings

The underiakings in ks Clause 10.13(a) of Parl B of his Deed remain In farca from the dale of his Deed unli
alt the Debenlures shall have baen redesmed:

{a) Financlal statemenls
The Company shall suppiy to lhe Debenlure Truslee:

A. as soon as (he same become available, but in any evenl within 60 {sixly) days after the end
of each of ils Financial Years of such other imeling as may be permilted under Applicable
Law, its audiled fnancial stalements lor thal Financial Year,

B. as soon as fhe same become available, bul in any event within 60 (sfxly) days afler lhe end
of each hail of each oiils Financiat Years or such olher imelin2 as may be permilled under
Applicable Law its unatidiled financial resulls as published by the Company for (hat half
Financial Year,

Provided however [hat in the event any relevant Series / Tranche of lhe Debenlures are proposed (o
e fisted on any Exchange, the Company shall submil lhe requisile financtal resulis/slalemens lo
{he Exchangefsuch aulhorilies! persons and al such lrequency, as may be required under Applicable
Law.

Requirements as lo financial stalements

The Company shall procure thal each sel of financial stalements delivered pursuant lo this Clause
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10.13(b} of Part B of this Deed is prepared using generally accepted accounting praclices,
accounling bases, policies, practices and procedures and financlal reference periods consistent wilh
{hose applied in the preparation of the financial statements || has submitied along with the Disclosure
Locument(s).

Stock Exchanges

The Company shall make available to the Debenture Trustee all such information as il submils o te
Exchange when requesled by Debenlure Trustee.

10.14  DEBT-EQUITY RATIO

The debl equily ratic of the Company prior fo and after tha issue of the Debenlures is/ will be as under:-

Prior o the dirst issue of Debentures - As per Disclosure Decument of the first Tranche of the Debenlures.
Post the issue of all Debenlures - As per the Disclosura Document of the last Tranche of the Debeniures,

10,15  FURTHER CHARGE

(a)

;

The Debenture Truslee and the Company hereby agree, acknowledge and confirm that the Security
1o be created pursuant to Clause 8.1 of Part A of lhis Deed is first and pari-passu. The Company
shall, with Ihe consent of the Debenlure Trustee, be anlilled to create furher exclusive/non-
exciusive, firsisecond pari-passu or subservien! charge or olher encumbrance on the Hypothecated
Assels in favour of olher lenders/ debenture holdersf other instrument holders/ Wrustees/ any other
Persan, as and by way of securily for any further Financial Indebledness (including in the form of
debentures) incurred by the Company or any of ils affiliates {including borrowings raised by issue of
any other debenlures). Il is clarilied that the Debenture Trustee shall nol be required fo obtain any
prior consent of the Debenture Holders for crealion of further charge under this Clause 10.15 and
the Debendure Trustee shall not withhold ils consenl so long as:

{0 the Security Cover Ratic is mainlained at or above the Minimum Security Cover
as per lhe confirmation provided by the Independent chartered accountant in
accordance with Clause 6.2{c) of Parl A of this Deed with respect lo y{.‘/ﬁ'
immedialely preceding Security Cover Tesling Dale; N
(i) no Event of Delaull has oceurred and is continuing; and f qE.J q
(i} the Company is in compliance with the SEBI Debi Listing Regulalions. | ':6
L
In the event the Company exercises al any limes or times the righl hereby given lo create a {U%
charge or encumbrance in accordance with Clause 10.15(a), the Company shalt be entitlad lo | ‘5nr
upar: the Debenlure Trustee o join wilk the Company in executing such documents / wiitings as may > =,

be required or deemed necessary by the Company. Further, notwithstending anylhing fe the conirary
conlained in this Deed, so fong as the conditions under Clause 10.15(a)(i) ta Ciause 10.15(a)(iii) are
me, the Company shall have ali the righs lo deal wilh the Sacurity In the normai course of business
including, infer afia, the right to secusilize the Movable Properties {as defined in the Daed of
Hypathecalion), including by way of direct assignment. i

10,16 CONSOLIDATION OF ISINS:
(a)

So lang as Ihe lerms and conditions of the existing secrilies of the Company (under the respeclive
issues) in the Inlsrnalional Securilies Idenlification Number (ISIN) are nol revised {i) otherwise Ihan
as may be required/permilled by regulations; or (ii) such that sush revisions resuil in brezch of or
violation of the Applicable | aws from time fo time, subject to Applicabie Laws, Ihe Company reserves
the rightiis entitled to add additional securilies (for such additional amounts as may be issued by the
Company from lime to time} o the exisling ISIN from time 1o time under such terms and condilions,
which may / may not be different from the existing securilies under the respeclive issues under the
same ISIN. Such additional securilies and their tarms may be such as are permilted by regulations
or nat specifically precludad by Applicable Laws from time lo lime. Further, such addifional securities
may be issued from time Lo time at such Issue price, eilher al par or al premium or al discount to
arrive al the contracted effeclive yield from time 1o time.

The securilies lislad by the Company under lhe lerms of the respective lransaclion documents
(including any Debenlures issued by lhe Company hereunder under the lerms of lhe respaclive
Disclosure Document) be redeemed / bough back before malurily dale by the Company, as per the
financial or other terms as may have been mulually agreed upon belween the Company and the
securlty holder including the Debenure Holder(s) (or In sccordance with Clause 10.5(b} of Part 8 of
this Deed in respect of an early redemplion of any Debenlures issued under any Oisclosure
Documenit}. The said redemption / buyback may be done eilher on a pro rata basis or by loi or by
any olher manner whalsoever, as the Company may deem fil.
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CTHERS

The Company hereby undartaies and covenants with the Debenture Trusltes thal, he Company shall
authenticale any Information relaling lo the Debenlures, to be submitied by he Debenture Truslee with the
information Ullity andfor it shalt provide all such Informallon fo the Debenture Truslee to make such
submigsion, filings or perform such aclions as may be required on behall of the Company.

INCONSISTENCY

Nafwithslanding anylhing o the conirary conlained in this Deed or any olher Transaction Document, in case
of any Incansistency belwean (he provisions set oul under the Disclosure Document Il and the provisions as
get oul in the Disclosure Document : and this Deed, the provisions as sel out ke Disclosure Document il shall
prevail over and override Ihe provisions under this Deed and Disclosure Documert | for all inlents and
purposes and the provisions as sel oul in this Deed and the Disclosure Decumnent | shall be deemed to have
Heen amended such thal the provision of the Disclosure Document |l prevails, Pravided however, In case of
any Inconsistencles belween [he provisions as sel oul in Ihis Deed, the Disclosure Document(s) and
Applicabie Law, the terms of Appiicable Law shall prevail over and override the provisions under this Deed
and Disclosure Documeniis), for all inlents and purposes and the provisions as sef oul in this Deed and the
Disclosure Document{s) shall be deemed lo have been amended such thal the Applicable Law prevalls.

H



SCHEDULEY

PROVISIONS FOR THE MEETINGS OF DEBENTURE HOLDERS

So fong as any sole Debenture Hoiders holds all the Debenlures under a specific Sedes / Tranche, hen resolution in
willing or a letter or lellers duly signed by Il or on behalf of such sple Debenture Holder shall be affeclive for all purposes
as resolution, special or olherwise, duly passed al a meefing of the Debenluse Holders under a speclfic Serles /
Tranche duly held and convened in accordance wilh the provisions hereof,

So long as any sole Debenlure Holder holds all the Debenlures under lhis Deed, then resolution in writing or a letter
or lellers duly signed by il or on behaif of such scle Debenture Holder shail be efieclive for all purposes as resclution,
special or olherwlse, duly passed al a meeling of the Debenlure Holders under this Deed duly held and convened in
accordance with lhe provisions hereol,

The following provisions shall apply (o the meeting of the Debenlure Holders or of the Debenlura Holders of a specliied
Serles / Tranche as the case may be;

1. The Debenlure Trustee or he Company may, al any time, and the Debenlure Trustee shall {a} al the reques!
in writing of tha Super Majority rapresenling not less Ihan 1/1Cth (one- lenth) in value of the nominal amount
of all Tranches / Series of the Debentures collectively issued under this Trust Deed, for the fime baing
oulstanding, or (b) upon the happening of any evenl, which conslitules a breach or an Evenl of Defaull or
breach of covenanls as specified in the Disclesure Document{s) andfor Lhis Deed or which in Lhe opinion of
the Debenlure Trusles affecls lhe inlerests of the Super Majority, canvene a mesting of the Holders of all the
Serles / Tranches of the Debenlures collaclively issued under this Deed. Any such meeting shall be held al
such place in lhe cily where the Registered Office of the Company is silualed or at such other place as the
Truslee and lhe Company shali delermine,

2, When lhe righls of the Debenlure Holder(s) of any one Series/Tranche Is proposed | be-modifled or varled,
Ihe Debenluze Trustee or the Company may, al any lime, and the Truslee shall (a) at the reques! In writing of
the Debenlura Holder(s) representing nol less lhan 1/10th {One-Tenth) in value of the nominal amounl of the
Debenlures of (hal Series!Tranche for the fime being oulsianding, or (b) upon the happening of any event,
which constilules a breach or an Evenl of Default or breach of covenanls as specilied in the Disclosure
Documenl(s) for thal Serles/Tranche andlor this Deed or which in lhe opinion of the Debenlure Truslee ariep&sf'é
lhe Inferests of the Debenlure Holder(s) of Ihat Series/Tranche, convene a meeling of all the Deh tuag_p
Hoider(s) of that Series/Tranche. Any such meeting shall be held al such place in the cily where he Reg
Office of the Company is sltualed or al such olher place as lhe Trustee and the Company shall delemF %

3. - (i} A meeling of the Debenture Holder(s) or the Debenlure Holders of a specific Serles / T{anche s
case may be, may be called by giving nol less than 21 {{wenly one) days' notice in wriling.

Qfor
(i) A meeling may be called afler giving shorter notice Ihan that specified in sub-paragraph (i) above, i
consent is accorded lhereto hy Majority Debenlure Holders/ the Super Majorlly (as the case may
be).

4, {I) Every nolice of a meeling shall specify the place and day and hour of the meeting and shall contaln
a slatemenl of the business lo be transacled theraal,
{iiy Motlce of every meeling shall be given in lhe same manner and modes as aulhorised by Seclion 20

of lhe Acl as pertaining 1o the service of documents on Ihe members of the Company, lo the faliowing
Persons:

(a) every Debenture Holder or Debeniure Holders (whelher under a spectfied Series / Tranche
or all) as the case may be;

(b) {he Persons enlilled to Debanlures in consequence of dealh or insolvency of any of he
Debenlure Holder(s), by sending It through post in a prepald letter addressed le them by
name or by tha liile of the represenlalives of lhe deceased, or assignees of the insolvenl or
by any like description al the address, if any, In India supplied for the purpose by the
Perscns claiming lo be so entilled or uniil such an address has been so supplied, by glving
the nolice in any manner In which it might have been glven If the death or insclvency had
nol oceurred; and

Provided that where the nolice of a meeting is glven by adverllsing the same in a newspaper
clrculating In Ihe nelghborhood of lhe Registered Office of Ihe Company under Section 20 of the Act,
the slalemenl of malerial facts referred to In Seclion 102 of the Act need nol be annexed 1o the notice
as required by lhal Section but It shall be menlioned in the adverlisement that the slatement has
been forwarded 1o the Debenture Holder(s) in question,

. n,} .
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5. The accidental omission lo give nolice to, or the non-receipl of nolice by, any Debenture Holdar(s) or other
Parson lo whom It should be given shall nol invalidals (ke proceedings at lhe maeling.

6. {iy There shall be annexed lo the nollce of the meeling & statement ealting out al! malesial facls
soncerning aach such flem of business, Including in parficular the nalure of {he concern of inferest,
if any, therein of avery Diraclor and Ine Manager, if any.

(1 Whera any ifem of business relates lo the approval of any decument by Ihe meeling, lhe lime and
place where the document can be Inspecled shall be specified in he slalement aforesald.

7. {ii A minimum of the Majorily Debenlure Holder(s) of the specified Series! Tranche or lhe Super
Malorlty of Debenture Holders, a5 lhe case may be, personally presenl shali be the querum for the
relevanl meating of {he Debenlure Holders.

(i) If, within hail an hour from the lime appolnted for helding any such meeling of the Debenlure
Holder(s), a gquorum is nol present, (he meeling, if calied upon lhe requisilion of {he Debenlure
Holder(s} of a specified Tranchel Series or (he Super Majorily of Debentura Holders, as the case
may be, shall stand dissclved but in any olher case the meeling shail sland adjousned lo the same
day in lhe next week, al the same ime and place, or lo such other day and at such other $ime and
place as lhe Debenlure Trustee may delermine.

8. () -  The Debenture Trustee shall nominale 2 {two} Persons lo allend each meeling ane of which shall
be nominated by the Debenlure Truslee lo act as ihe Chairman of the meeling and in his absence
lhe Debenlure Holder(s) personaily present at the mealing shall elect one of themselves {c be the
Chairman thereof on a polt. ‘

{i} If a poll is demanded on the eleslion of lhe Chairman, il shail be laken {orlhwiin In accordance wilh
the provisions of the Acl

{iily {f some olher Person is elecled Chairman as 2 resull of tha poll, he shall be Chairman or the rest of
lhe meeling.

=9 The Debenture Truslee and the Diractors of the Company and |helr respeclive represeniatives may allend
. any meeling but shalf not be enliled as such to vote lhereal. :

a
R

: <3

10N Wt any meellng, a reselution pul to the vole of Ihe meeling shall be decided by way of a poll,

11 ;f 7 M every such mesting each Debenture Holder(s) holding the Debenture(s} in respecl of which he Is entilied
w3 1o vole, shall be entilled lo veting rights proportionale lo the vaiue of the nominal amount of Debanlure(s) held
'# by such Debenlure Holderts) fo the lolal vajue of the nominat amatinl of the fhen ouistanding Debenlure(s) in

respect of the relevanl Series/T rarichelthe Debenlures, as the case may be.

2. 0 Any Debenlure Holder(s) enlitied lo allend and vole ai the meeting shail be enllled to appolnt
anolher Person (whelher any of the Debenture Holder(s) or not} as his proxy to attend and vole
instead of himself,

(i) In every nofice caiiing the meeling there shall appear wilh reasonable prominence & statement thal

any of lhe Debenlure Holder(s) enlillad lo alfend and vole is enfitled (o appoint one or mose proxies,
o atierd and vole instead of himself, and (hat a proxy need not be one such Debenlure Holdet(s).

(i) The instrumenl appoinling a proxy and the power of atlorney (If any) under which il s signed ar a
nolarially cerlified copy of the power of atlorney shall be deposiled al the Regislered Oflice of lhe
Company rol less than 48 {forly-elghl} hours befere the {ime for holding the meeling or adjourned
meeling al which lhe Persar named in ke Inslrument proposes to vole of In case of apol, nol less
than 24 {wenly-four) hours belore the llme appointed for the laking of lhe pell and in defaull, the
instrument of proxy shall not be lrealed as valid.

() The Insinzment appointing a proxy shalk-

(a) be in wriling; and

(b) be signed by lhe appalnter or his atlorney duly authorised in wilting, oF If the appointer is a
body carporale, be under ils seal or be signad by an afficer of an atlornay duly authorised
by it.

The insteumenl appolnfing a proxy shall be in any of the forms sef out al the fool of Annexura ‘0 lo

The Companles (Central Government's) General Rules and Forms, 1956 andlor any lorms
prescribed under the relevan! rules under the Acl, and shall nol be queslioned on the ground that i
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fails lo comply will any special requiremenls specilied for such inslruments by the Ardicles of
Assoctalion of {the Company.

{vi) All Dabenlure Holder(s) are enfilied to vote al a Meeling of the Debenture Holder(s) of the Company
ant the Debenture Holder(s) of a specific Series / Tranche are entilled lo vole al a Maeling of he
Debenture Holder(s) of the Company held In relalion to such Series / Tranche {as the case may be)
en any resoiullon lo be moved there at shall be enlitied during lhe period baglnning 24 (wenty four)
hours before lhe lime fixed for the commencemenl of the meeling and ending with the conclusion of
the meeting to inspecl the proxies lodged, al any lime during the business hours of the Company,
provided rol less than 3 {three} days’ nolice in wrilng of the intenlion so to Inspecl is given o Ihe
Company. ,

13. A vole given in accordance with the terms of an instrumant of proxy shall be valid notwithslanding the previous
dealh or insanily of the principal or lhe revocation of he prexy or of the authorlty under which the proxy was
exaculed or the lransfer of the Debentures in respact of which the proxy is given. Provided thal no intimation
in writing of stich death, insanity, revocalion or lransler shall have been received by ke Company at lhe
Regislered Gifice before the commencement of the meeling or adjourned meeling al which he proxy is used.

id. On a poll laken al any Meeting of the Debenlure Holder(s) or the Debeniure Holders of a specific Series/
Tranche, as the case may be, any of the Debentura Holder(s) entilled to mare than 1 {one) vole or his proxy
or clher Person enlitied to volg for him, as the case may be, need nai if he voles, use all his volas or casl #n
the same way all the voles he uges,

15. )] When a poll is lo ba laken, the Chalrman of the meeting shalf appeinl 2 (lwo) scrutineers {o scrulinize
{he voles given on the poll and Lo report Ihereon lo him'.
(iiy The Chairman shalf have power, al any lime belore the resull of the poll is declared, lo remove a
scrullneer from office and to [l vacancies In the office of scruineer artsing from such removal or from
any other cause. '

{iff) Of lhe Iwo scrutineers appointed under this Paragraph, one shall always be a Debenlure Holder (nof

belng an officer or employee of the Company) presant al the meeling, provided such a Debenlure e
Holder is available and willing lo be appoinled. /O'

/O
16, {) Subjecl lo the provisions of the Acl, the Chalrman of the meeling shall have pawer lo regulalt é @
manner In which a poll shall be taken. . ‘(:
o
\
(i The resull of the poli shall be deemed to be Ihe decision of the meeling an the reselution on whi
- lhe poll was laken. X &
e
17. In the case of joint Debenture Holder(s), lhe vole of the Person whose name appears flrst in the Register of
Debenlurs Holder(s) shall be accepled to the exclusion of lhe other joinl-hclder or holders.

18. The Chalrman ol a Meeling of Ihe Debenture Holder(s} may, wilh Ihe consenl of the Debenlure Holder(s)
altending the Meeling, adjoum [he same from lime lo ime and from place to place, bul no business shall be
transacled al any adjourned meeting ofher lhan he business lelt unfinished al lhe meeling from which the
adjournmen look placa.

19. In the case of equality of vales, lhe Chairman of the meeling, shall bs enlilled 1o a second or casting vole In
addition lo lhe vote or voles fe which he may be enlitied lo as & Debenlure Holder(s).

20. The demand of a poll shail nol prevent the conlinuance ol a meeling for (he fransaction of any business olher
than lhe question on which a poll has been demanded,

21, The Chalrman of any meeling shail be lhe sole judge of the validity of every vole lendered al such meeling.
The Chalrman presenl at {he faking of a poll shall be the sole judge of the validily of every vote lendered al
stich poll.

22. A meeting of the Debanture Holder(s) or (he Debenlura Hoiders of a specific Series { Tranche, as the case

may be shall be enlitled lo discuss mallers and arrive al decisions In respecl of all such Htems for which the
consent of such of Oabenlure Holder{s) would be required in lerms of the Transaction Documents.

A resoluilon shall be desmed o be validly passed al a meeling of Ihe Debenture Holder(s) or lhe Dabenlure
Holders of a specific Serles / Tranche, as lhe case may be, duly convémed and held in accordance wilh
provisions hereln conlained and If passed and carried by the Debenlure Holder(s) by a majority sepresenting
nol less than 76% {sevenly five per cenl) of lhe volas casl on stich poll,

A resciution, passed al a meeling of the Debenlure Holder(s) or the Debenture Holders of a specific Serles /
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Tranche, as (he case may be duly convened and held in accordance wilh lhese presents shall be bindiag
upon all of the Debenlure Holder(s) or he Debenlure Holders of thal spasific Series / Tranche, as the case
may be, whelher present of not al such meeling, and each of the Debenlure Holder(s) shall be bound to give
effect therelo accordingly, and the passing of any such resolulions shall ba conclusive evidence thai (he
circumslances jusiify (he passing thereol, the intention being thal it shall resl with the mesfing to delermine
wilhout appeal whether or nol the circumslances justily lhe passing of such resolution.

25. Minules of al Resolulions and proceedings al every such meeling as aforesaid shalt be made and duly
enlerad info books from Sime o fime provided for the purpose by the Debenture Trustee at the expenses of
the Company and any such minutes as aloresaid, if pusparied to be signed by the Chalimean of the meeling
al which stch resclutions were passed or proceeding held or by Ihe Chalrman ol the adjourned meeling shall
be conclusive evidence of the matlers herein contained and unlil the conlrary is proved every such meeling
in respect of lhe proceedings of which minules hava been made shall be deemed lo have been duly held and
convened and all resolulions passed lhereat or proceedings taken, 1o have been duly passed and laken. in
{he evenl hat fhe Chalrman shall expire or alharwise be unable to sign lhe minules in accordance with lhe
above, the secand neminge of he Debenture Truslee shail sign the minutes on behal of the Chairman and
such signed minules shall be conclusive evidence of lhe malters therein conlained and unlil the conlrary is
proved every such meeling i respect of lhe proceedings of which minules have been made.

26. Motwithstanding anything to the conlrary herein contained, i shalt be acceplable for the Debenlure Holder(s)
of a specific Series / Tranche to exarcise The righls, powers anc authorilies of Cebenture Holder(s) under this
Deadt (i} by a letler or lellers signed by or on behall of he Majcrity Oebenture Holder(s) of a specific Series /
Tianche, withoul convaning a maeting of the Debenture Holder(s) of that specific Series / Tranche, as if such
latier of letlers conslituted a resolution passed al a meeling duly convened and held as aforesaid and shall
have effect accordingly; or (i} by a resolulion passed by way of circulation by Majorily Debenlure Hoiders of
a specilic Series / Tranche, as lhe case may be, withoul convening a mesting of the Debenture Holders of
thal specific Series / Tranche, as il such resolulion conslittted a resciulion duly passed at a meeling duly
convened and had as aloresaid and shall have ihe effecl accordingly.

27. Notwithstanding anylhing to the contrary herein sontained, il shaill be acceplable for ail Debanture Holder(s)

under this Deed la exercise the rights, powers and aulherities of Debenlure Holder(s) under this Deed (i) by

__ ., alefler or lellers signed by or on behalf of the Super Majority, without convering a meefing of all the Debsnture

[ & 7{ - Holder(s) under this Deed as if such letlsr or ietlers constituled a resolulion passed at a meefing duly

— U N convened and held as aloresaid and shat have effect accordingly; or (i) by a resolution passed by way of

’ \mzirculaﬂon by Super hajerity, wilhout convening a meeling of &l lhe Debenlure Holders as if such resolution

E ‘ 4 donslituied a resolution duly passed al a meeting duly convened and had as aloresaid and shall have the
}‘I flecl accordingly.

L
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- ,,,_,.725”\@5‘ @EBE ICA Guldelines -Noiwilhstanding anylhing to the contrary hezein conlained and subject lo fhe SEBI
+ o2 A Glidelines being in full force and effect at the lime of any meeling of he Debenlura Holders which is
proposed io be conducted in respect of any malter prescribed under he SEBI ICA Guidalines, i any
meeling of the Debenlure Holders is proposed lo be conducted in respect of any matler presciibed under
the SEBJ ICA Guidelines, such meeling of he Debenlure Holder(s) shall be conducled in acsordance with
the lesms of his Schedute | of this Deed and in compliance wilh the provisions of the SEB} IGA Guidelines
as amended, suppiemenied or modified from time lo lime,

-~

i WITNESS WHEREOF ths Company and the Debenlure Truslee have caused these presenls fo be execuled the
day and year first hereinabove wrilten in the manner hereinaller appearing.

For Kotak Mahindra Prime Ltd.
SIGNED AND DELIVERED by lhe wilhin named

S S
Kotak Mahindra Prime Linited in ils capacily as the 7%‘ ;1-..62:5-;:73‘;‘ CLU\GQ) 151

< o _ .
Compary by lhe hand of 7 Authorised Si
Comny Y 0o sed Signalory
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authorised by board resolution of ihe Company daled

e inin nce of: P T
T o ‘?"'".(!‘,":“\ 4(
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O
SIGNED AND DELIVERED by, lhe wilhin-named IDBI NES
TRUSTEESHIP SERVICES LIMITED in its capaclly LU AL 1P SURVICES 11D, X1 cess
as e Debenture Trustee by the hand of PR

JYLMUL M\Mbui}uin (he presence of: YL’ WJ\%N\/

AUTHOTITSED SIGNATORY
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