DEBENTURE TRUST DEED CUM DEED OF MORTGAGE

BETWEEN

KOTAK MAHINDRA PRIME LIMITED
(“COMPANY?)

AND

IDBI TRUSTEESHIP SERVICES LIMITED
(“DEBENTURE TRUSTEE?”)

DATED :r'jf ol \ 9—913
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DEBENTURE TRUST DEED CUM DEED OF MORTGAGE % g §;f§§
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THIS DEBENTURE TRUST DEED CUM DEED OF MORTGAGE (hereingjmgi;o ?
referred to as “Deed” / “Indenture”) is made at _ Mumbal on ghig gg
"y I p
7 th day of Cl‘o.nuarg | , 2013 E gg
ks

Kotak Mahindra Prime Limited, a company incorporated under the Igvﬁ S ;
Companies Act, 1956 and having its registered office at 36 - 38 A, Nariman 7P 221
Nariman Point, Mumbai — 400 021 (hereinafter referred to as the “Company’ﬁvh?ch =]
expression shall, unless repugnant to the subject or context thereof, be deengid trnean g
and include its successors and permitted assigns) of ONE PART; 5 ~
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AND

IDBI Trusteeship Services Limiied, a company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at Asian Building, Ground Floor, 17 R.
Kamani Marg, Ballard Estate, Mumbai - 400 001 (bereinafter referred to as the “Debentu

Trustee”, which expression shall, unless repugnant to the subject or t € fhqueem .

to mean and include its successors and permitted assigns) of the OTHER PART.,

a3

WHEREAS: — - 257
| 093

L—L-—-

A, The Company is engaged in the business, inter alia, of providiAg Tnancial assistance to
various persons for the purpose of meeting their business as well as personal requirements,

B. Pursuant to a resolution passed in terms of Section 293(1)(d) of the Companies Act, 1956 at
the extra ordinary general meeting of the Company held on May 30™, 2012(“Shareholders’

Meeting”), the consent of the shareholders of the Company has been accorded to the Board

of Directors of the Company for borrowing, from time to time and on such terms and
conditions as may be determined by the Board of Directors of the Company, certain sums
of money, notwithstanding that the sum or sums of moneys to be borrowed together with
the moneys already borrowed by the Company (apart from temporary loans obtained or to
be obtained from the Company’s bankers in the ordinary course of business) may exceed
the aggregate amount of the paid up capital of the Company and its free reserves (that is to
Say reserves not set apart for any specific purpose), provided however that the maximum
amount of money so borrowed by the Board and outstanding at any point in time shall not
exceed the limit of Rs.17000,00,00,000/- (Rupees Seventeen Thousand C :

C. At the Shareholders” Meeting, the shareholders of the Company also passgf¥s
terms of Section 293(1)(a) of the Companies Act, 1956, whereby the sPAS 0L X
Company accorded their consent to the Board of Directors of the Comp
and / or charging assets of the Company for securing the a_:rrio_unt
Company pursuant to the resolution detailed under (B) above, and alsg
payment of interest thereon and other amounts payable by the Compeiny
amounts so'borrowed by the Company. '

Being duly empowered by its memorandum of association and’ articles of association and
the resolution passed at the Shareholders’ Meeting, the Board of Directors- of the Company
at its meeting held on December 13,2012 (“Board Resolution”), has decided and
approved, infer alia, to isste non-convertible, redeemable debentures upto an aggregate
amount not exceeding Rs. 30,000,00,00,000/- (Rupees Thirty Thousand Crores Only),
on such terms and conditions as may be determined by the Board from time to time;
provided however that the tctal outstanding amount on the debentures at any point of time
shall not exceed Rs.17000,00,00,000/- (Rupees Seventeen Thousand Crores only) or
such other limit as may be decided / approved by the Board. Tt is hereby clarified that for
the purposes of issue of Debentures, the Board Resolution shall remain absolute. It is also
hereby agreed that the Boarc Resolution.forms an integral part of this Deed. The Board of
Directors of the Company at jts aforesaid meeting also passed a resolution for creating
security by way of a charge / mortgage on the assets of the Company.

E. Out of the available limit as prescribed by the Board of Directors under its resolution dated
December 13,2012 above, (as mentioned in recital (D) hereinabove), it is proposed to issue
secured, non-convertible, redeemable debentures pursuant to this Deed such that the
aggregate principal amounts secured by this Deed (that is to say the aggregate face value of
all Debentures secured by this Deed) shall not exceed the maximum amount of Rs.
15000,00,00,000/- (Rupees Fifteen Thousand Crores only).

F. The Debentures shall be issued in accordance with the terms and conditions set out in these

Deed as also in accordance with the terms and conditions of the Information Memorandum (as

1. 11 F N .
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The Debentures will be issued in such number of series / tranches as the Company may
decide from time to time on the terms and conditions contai!rtﬂ"n %ﬂpa’f‘)n
Memorandum(s) and the relevant Term Sheet(s) (as defined below).

The Company shall, at the time of issue of any such new series /
also decide the other terms and conditions of the issue of ea
Debentures including, without limitation, the tranche size, allo
applicable), interest rate, redemption terms, put / call options efc. Subsequent to the

allotment of such Debenturss, the Company shall provide the Debenture Trustee with
details of such Debentures issued and allotted.

SEBI/ RBI may prescribe from time to time.

One of the terms upon which the Debentures are being issued is that the Amounts
Outstanding will be secured Y, in following manner: -

(i) First mortgage and pari passu charge in favour of the Debenture Trustee actihg for
the benefit of Debenture Holders over the Company's Immoveable Property (as
defined hereunder), more particularly mentioned in Part A of Schedule 2 hereunder;

(i)  First pari passu mortgage in favour of the Debenture Trustee acting for the benefit
of Debenture Holders in respect of the Company's Moveable Properties (as defined
hereunder), more particularly specified in Part B of Schedule 2 hereunder;

In terms of the issue of the Debentures, the Company and the Debenture Trustee have
agreed that the mortgage on the Mortgaged Properties would be by way of an simple
mortgage in the form of a registered Debenture Trust Deed, being these presents, gad
Debentures will be constituted and issued in terms hereof. ;

The Company is seized and possessed of or otherwise well and sufficidfa

Immovable Property and Mcveable Properties more particularljg_déscri [
Part B respectively of Scheduie 2 hereunder. ”

The Debenture Trustee is registered as debenture trustee under the SR
Board of India (Debenture T:ustee) Regulations, 1993. At the request of W IRP3
Debenture Trustee has agree: and consented to act as the Debenture Trusted Rd iR
dated December 19,2012 under these presents on behalf of the Debenture Holders:

This Deed sets out the terms on which the Debentures are being iséued, rights and powers
of the Debenture Trustee anc the terms and conditions on which the Mortgaged Properties
are to be held and administe:ed by the Debenture Trustee for the benefit of the Debenture
Holders.

NOW THIS INDENTURE WITMHESSETH AND IT IS HEREBY MUTUALLY AGREED
- AND DECLARED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1.

1.1

(i)

DEFINITIONS AND IN TERPRETATIONS:

Definitions:

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

“Act” means the Companies Act, 1956 of India and shall include any other statutory
amendment or re-enactment thereof:

“Amounts Outstanding” shall mean, at any time, the aggregate amount due and payable

Tawr 4 Y i memes A w al oy



Debenture Trustee and costs, charges and expenses for creation, preservation ang

’

enforcement of the Security;

(iii)  “Applicable Law” shall mean any statute, national, state, provincial, local, municipal, or
other law, regulation, ordinance, rule, Judgment, order, decree, bye-law, approval of any
Governmental Authority, directive, guideline, policy, requiremen} or oth tal
restriction or any similar form of decision of or determination by,Jor_any inferpretation o
administration having the force of law of any of the foregoing by any Go ernmentaly §
Authority having jurisdiction over the matter in question, whether ih effect¥s’of the da
this Deed or at any time thercafter; ' J

2093

@iv) “Business Day” means a déy, other than a Saturday, a Sunday .or a Public Holiday, on
which, banks are open for business in the city of Mumbai, India for carrying out high value

CH clearing of cheques and/or for effecting transfer of payment through the real time gross

settlement system operated by or on behalf of the Reserve Bank of India;
) (V)  “CDSL” shall means Centra; Depository Securitie.s (India) Limited,

(vi)  “Debentures” means the secured, redeemable, non-convertible debentures of minimum
face value of Rs.1,000/- (Rupees One Thousand Only) each, of the aggregate nominal vaiue
of Rs. 15000,00,00,000/- (Rupees Fifteen Thousand Crores only), constituted and to be

_ issued and allotted by the Company from time to time, in one or more series /tranches,
either in electronic (dematerialized) form or physical form, on the terms and conditions as
provided in these presents, th: Information Memorandum(s) as well as the Term Sheets(s);

(vi) “Debenture Holder(s)” or “Holder(s) of Debentures” means the person o0& -3
person(s) who is/are, from time to time, holder(s) of the Debentures (jnaGa
respective transferees from time to time) and in case the Debentures (or aph

e of Debentures) are in dematcrialized / electronic form shall mean the pg r,

“rg%, from time to time, owner(s of the Debentures in electronic / demal

<. whose name(s) is/are entered / listed in the list of beneficial ownerd
Depository; :

R
£ YRR
% 1L
= i }i
L] = S,

=y ‘o - N ’
CEE (vl ,-'/ “Depository” shall mean tt.z CDSL, the NSDL or any other Person regigtégy
Al z 3

5
&t

oy SEBI as a depository under “he Securities and Exchange Board of India (Dépositty .
:ﬁ// Participants) Regulations, 2006 and the term “Depositories” shall be COTSH

accordingly.

memorandum(s) to be finalised and issued by the Company, from time to time, to a

prospective investor / debenture holder and / or the Exchanges, setting out the principal

terms under which the Debentures are proposed to be issued whether or not under any law

or regulation for the time being in force, and which may or may not be hosted (as per the

discretion of the Company) »n the website of the BSE Limited (“BSE”) or the National

Stock Exchange of India Limited (“NSE”) under wholesale debt market segment or any
- other stock exchange, and shall include the respective Term Sheet(s);

: (ix) “Information Memorandnm” means the disclosure document(s) / information

. x) “Deed” or “Indenture” mexns this debenture trust deed cum deed of mortgage including
its schedules / annexures and as amended / modified from time to time;

(xi)  “Event of Default” shall be construed always in relation to the Debenture Holders of one
series / tranche of Debentures and shall mean any event or circumstances described as an
event of default under the relevant Term Sheet in respect of such series / tranche of
'Debentures; :

(xii)) “Early Redemption Date” shall mean any date on which the Debentures issued by the
Company under any series / tranche are redeemed earlier than the applicable Redemption
Date(s) for each such series / tranche of Debentures;



_(xiii) “Encumbrances” means any mortgage, pledge, equitable interest, assignment by way of

security, conditional sales contract, hypothecation, right of other persons, claim, security
interest, title defect, title retention agreement, voting trust agreement, interest, option, lien,
charge, commitment, restriction or limitation of any nature v§hatsoeves g
restriction on use, voting rights, transfer, receipt of income or dkercise ATy
attribute of ownership, right of set-off, any arrangement (for the purbose of.. or which
the effect of, granting security), or any other security interest of anf kind/iglét,siver,
any agreement, whether concitional or otherwise, to create any of the § % 9 / '

(xiv) “Enforcement Proceeds” mgaans the proceeds realised on the enforcement of any Security;

(xv)  “Financial Covenants and Conditions” means covenants and conditions on the part of
the Company to be observed and performed in respect of the Debentures as set out in the -
Schedule 1 hereunder written and as may be modified, from time to time, in accordance
with these presents; , ' ‘

(xvi) “Governmental Approval” means any authorization, approval, consent, licence or permit

required from any Governmental Authority;

(xvii) “Governmental Authority” shall mean any: ,
(@) government (central, federal, state or otherwise) or sovereign state;
(b) any governmental agency, semi-governmental or judicial or quasi-judicial or
administrative entity, department or authority, or any political subdivision thereof:
(¢) international organizaticn, agency or authority; _ ‘
(d) including, without limitation, any stock exchange or any self-regulatory organization,
established under any Applicable Law:;

(xviii) “INR” or “Rs.” or “Rupees” means the lawful currency of the Republic of India;

;(x1x) “Interest Payment Date” mieans the date on which the interest (in re4
P el P -

<. Period) is to be paid to the reievant Debenture Holders in accordance $h,

. §“Interest Period” means th= period between two consecutive Inte {:
# deemed date of allotment, as may be applicable, for a given series / tr _

“Immovable Property” means the identified immovable property of AN
particularly mentioned in Part A of Schedule 2 hereunder; - :

“Investments” shall mean the long term and current investments of the Company more
specifically described in Part B of Schedule 2 and shall include all the investments made
by the Company from time to time, however excluding any strategic investments of the
Company in the nature of equity shares, preference shares and venture capital units.

(xxiti) “Movable Properties” shall mean:

(@) the receivables (including interest) of the Company arising out of loan, lease and hire
purchase transactions, outstanding as on a date,

(b) other book debts; ‘

(¢) such other currents assets as may be identified by the Company from time to time and
accepted by the Debenture Trustee; and

(d) Investments;

all of which are more particularly set out in Part B of Schedule 2 hereunder as may be
amended / substituted from time to time in accordance with the provisions of this Deed but
excluding any specific receivables (including deposits) in respect of which a specific and
exclusive lien or charge (in any form and manner) has been marked to secure any facilities
availed by the Company from any persons. The term “Moveable Property” shall be



0%, Debentures;

(xxiv) “Majority Debenture Holdzrs” means the Debenture Holders of an amount representing

not less than three-fourth in value of the nominal amount ‘
Debentures; : t HIA - 9

(xxv) “Majority Resolution” mear.; a special resolution passed at a eeting ‘bm entm
Holders duly convened and aeld in accordance with the provisidns_herein-centaimed—arrti—
“which - shall )

carried by a majority cons'sting of such number of Debentuse
represent not less than three-fourth of the nominal amount the
Debentures, :

or if a poll is demanded, by a majority representing not less than three-fourth of the
nominal amount then outstanding of on such poll; BRI

(xxvi) “Meeting of the Debenturc Holders” means a meeting of the Debenture Hdlders duly
called, convened and held .in accordance with the provisions set out in Schedule 3
hereunder written; :

(xxvii) “Mortgaged Properties” neans collectively the Immovable Property and the Movabie
Properties of the Company wherein a charge in the nature of mortgage is created on the
properties hereby made as security in favour of the Debenture Trustee for and on behalf of
and for the benefit of the Debenture Holders for the repayment / payment of the Amounts
Outstanding and as more spe-ifically described in Schedule 2 hereto of this Indenture;

(xxviii) “NSDL” means the National Securitics Depository Limited; .

(xxix) “Person” means a natural or juristic entity and whenever necessary includ:
association, any authority anc incorporated or unincorporated body;

(xxx) “Principal Amount” shall in relation to the Debentures issued at par or 3
mean the face value / nominal amount of such Debentures and in relag
issued at a discount shall mean the discounted issue price / subscrip

\ . _ _ \
wiki) “Public Holiday” means any day, which is a public holiday for the purpose,
of the Negotiable Instruments Act, 1881 (26 of 1881) in Mumbai;

¢xxii) “Quarter End Date” means any of 31% March, 30 June, 30™ September and 31%
December in-any year;

(xxxiii) “Redemption” or “Redeera” means the repayment / redemption of the entire Principal
Amounts together with redemption premium, if any, in respect of the Debentures as per
the relevant Information Memorandum / Term Sheet and the terms “repay”, “repaid”,

6,

“repayable”, “repayment”, “redeemed” and “redeemable” shall be construed accordingly;

(xxxiv) “Redemption Date(s)” shall mean the date(s) for a given series/tranche of Debentures
specified in the Information Memorandum and / or Term Sheet on which such Debentures
shall be redeemed and shall include an Early Redemption Date, if applicable, by the

Company;

(xxxv) “Record Date” means the date as specified in the Information Memorandum / Term
Sheet prior to each Interest Payment Date and / or Redemption Date or any event.

(xxxvi) “Required Security Cover” means the minimum book value of the asseis comprised in
the Mortgaged Properties to be maintained by the Company to secure the Principal
Amount of the Debentures outstanding. For the purposes of this Deed, the Company shall
be required to maintain the Required Security Cover of minimum 100% of the Principal
Amount of the Debentures nutstanding throughout the tenure of these Debentures or such
other percentage (%) of the Principal Amount outstanding as mutually agreed between the
Company and the Debenture Holders. *




(xxxvii) “Register of Debenture Flolders” means the register maintained by the Company at its
registered office or any other office and containing the names of the Debenture
and shall include the regis:er of beneficial owners of the Debe @l
/ dematerialized_ form, maintained in the records of any Deposit

(xxxviii) “SEBI” means Securities dxchange Board of India;

(xxxix) “Security” means charge liy way of mortgage created over the c%&%g
favour of the Debenture Trustee for the benefit of the Debenture
passu interest therein pursuant to and in accordance with this Deed,;

(x])  “Security Documents” means the following:

(a) this Deed; :
(b) any other security document entered into from time to time for creation of any Security
for the benefit of the Deb:nture Holders,

(xli) “Supplemental Deed(s)” 1acans any supplemental deed(s) entered into between the
Company and the Debenture Trustee for the purpose of making any modifications to this
Deed; ‘ : '

(xlii) “Tax” means any present qf future tax, levy, duty or other charge of a similar nature
(including any penalty or irterest payable on account of any failure to pay or delay in
paying the same), now or hereafter imposed by law by any Governmental Authority and as
may be applicable in relation to this Deed; '

(xliii) “Term Sheet” means any-term sheet or subscription agreement or memorandum of
understanding or any other similar document entered into between the Company and any
Debenture Holder which mentions key terms of the Debentures issue under a particular
series / tranche, including, infer alia, interest rate, allotment date, maturity date, interest
payment date, credit rating (if applicable), including any amendments made thereto from
time to time, - :

iv§ “Transaction Documents” means:

Y (a) this Indenture / Deed;

' (b) the Security Documents;

(c¢) the Information Memorandum(s);

(d) the Term Sheet(s)

(¢) Supplemental Deed(s); and

() any other document that may be designated as a transaction docum™x %}
Debenture Trustee and the Company; '

1.2  Interpretations:
(1) In this Deed, words and expressions defined in the Financial Covenants and Conditions

shall, where used in these presents, have the same meaning, save where such meaning
would render the same inconsistent with the definitions in this Deed;

(i)  The recitals and schedules shall constitute an integral and operative part of this Deed;

(iii)  Unless the context otherwise requires, reference to a Clause and Schedule is to a clause and
schedule of this Deed;

(iv)  Headings to Clauses, parts and paragraphs of Schedules are for convenience only and do
not affect the interpretation of this Deed; :

W) Reference to any statute or statutory provision shall include:

Y | Y .



time under that provi ion (whether or not amended
consolidated); | '

(b) such provision as from ‘ime to time amended, modified, e-ena.ctﬁzl 6t cbns
(whether before or after the date of this Deed) to thel extent -sue
modification, re-enactmeat or consolidation applies or is cp@@ﬁ ying to, an
transactions entered into under this Deed and (to the exter liabilie Sunder may '
exist or can arise) shall include any past statutory provision (as from time to time
amended, modified, re-enacted or consolidated) which the provision referred to has
directly or indirectly reple.ced; o

5\

(vi)  Reference to any document includes an amendment or supplement to, or replacement or
novation of, that document, but disregarding any amendment, supplement, replacement or
novation made in breach of this Deed;

(vi)) Reference to an “amendment” includes a supplement, modification, novation, replacement
or re-enactment and “amended” is to be construed accordingly;

(viii) Words denoting the singular shall include the plural and vice versa;

(ix)  Words denoting any gender iaclude all genders;

’ (x)  Reference to the word “include” or “including” shall be construed without limitation;

(xi)  References to a “person” or “Person” (or to a word importing a person) shall be construed
so as to include:

(a) individual, sole proprietorship, firm, partnership, limited liability partnership, trust,
joint venture, company, corporation, body corporate, unincorporated body, association,
organisation, any Governmental Agency or other entity or organisation (whether or.not
in each case having separate legal personality); e REdisyy

(b) that person’s successors: in title, executors, and permitted transfey?
assignees;

professional advisers, sub-contractors, agents, attorneys and othe
representatives;

(xiii) Reference to a “Party” to any document includes that party’s successors, execHto
permitted transferees and permitted assignees, as the case may be; '

(xiv) Words “hereof”, “herein”, “hereto”, “hereunder” and words of similar import when used
with reference to a specific clause in this Deed shall refer to such clause in this Deed and
when used otherwise than in connection with specific clauses shall refer to this Deed as a

whole;

(xv) In the computation of periods of time from a specified date to a later specified date, the
words “from” and “commencing on” mean “from and including” and “commencing on and
including”, respectively, and the words “to”, “until” and “ending on” each mean “to but not
including”, “until but not including” and “ending on but not including” respectively;

(xvi) Unless otherwise specified, whenever any payment to be made or action to be taken under
this Deed, is required to be made or taken on a day other than a Business Day, such
payment shall be made or action be taken on the immediately following Business Day;

(xvii) Where a wider construction is possible, the words “other” and “otherwise” shall not be
construed ejusdem generis with any foregoing words.
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2.1

2.3

ty

: (ii)

(iii)

2.4

3.1

- AMOUNT OF DEBENTURES AND COVENANT TO PAY PRINCIPAL AND .E
INTEREST ' - : —3

Amount of Debentures: Th:z Debentures constituted: and issuell in e
secured, redeemable, non-covertible debentures of a minim
(Rupees One Thousand Only) each, aggregating to a nohi
15000,00,00,000/- (Rupees Fifteen Thousand Crores Onlyh,
proposed to be issued in muliiple series/tranches. The Cdmpany' 5
Trustee every time it issues and allots Debentures.

Purpose: The funds raised by the issue of Debentures shall be utilized by the dompany, to
augment the resources of *he Company for its financing / lending activities, working
capital and general corporate purposes in compliance with the provisions of Applicable
Laws or as may be specified in the relevant / Information Memorandum / Term Sheet.

Payment of Principal and Interest:

Covenant to pay: The Company covenants with the Debenture Trustee that the Company
shall pay to the Debenture Holders the Principal Amount of the Debentures (alongwith the
premium on redemption, if any), which are subject to redemptiori, on the Redemption
Date(s). : ' ‘

Interest: The Company covenants with the Debenture Trustee that the Company shall pay
interest on the Debentures -in accordance with the provisions set out in the relevant
Information Memorandum(s} and the Term Sheet(s). ‘

At the time of redemption of the Debentures on a final Redemption Date, the Company

shall pay the Debenture Holders the unpaid interest on such Debentures, accrued upto the
final Redemption Date.

Interest and all other charges, shall accrue as per the methodology agreed to and mentioned
in the Term Sheet / Information Memorandum. -

be notified to the Company %y such Debenture Holder or the Debenture Aot
behalf of the Debenture Holder) or at the address of the Debenture Holderse
Register of Debenture Holde's.

Redemption: The Company shall redeem the Debentures in the manner specified in Clause
3 of the Financial Covenants and Conditions.

Should the interest or Redemption Date fall on a day which is not a Business Day, the next
working day shall be consiczred as the effective date(s) for that payment. The Company
shall pay the interest at the normal coupon rate mentioned in the Term Sheet of respective
series of Debentures from the due date till 1 (One) day prior to the date of payment.

It is hereby clarified that the Debentures may be issued in one or more tranches as deemed
fit by the Company. The Det.entures when issued shall be deemed to be issued pursuant to
the Deed and the terms and conditions of the Information Memorandum and the Term
Sheet issued from time to tin:e.

LISTING

The Company may, if deemed fit, list the Debentures or any series / tranche of Debentures
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3.2

4.1

4.2
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. Appointment of Debenture Trustee:

exchange (hereinafter collective referred to as “Exchanges”
“Exchange”).

In the event the Company proposes to list its Debentures on any Exhange,
with the Applicable Law including but not limited to the Securities gnd Ex
India (Issue and Listing of Debt Securities) Regulations, 2008. "

FORM OF THE DEBENTURES

The Debentures (including any series or tranche thereof) may be issued and allotted either
in physical form or in electrenic (dematerialised) form. In case the Debentures (or any part
thereof) are issued in electrc aic form, the Debentures shall be subject to the provisions of
the Depositories Act, 1996, as amended from time to time and rules notified by NSDL
and/or CDSL, as the case mav be, from time to time.

The Principal Amount of the Debentures, all interest and other monies hereby secured shall,
as between the Debentures Holders inter-se, shall rank pari passu without any preference or
priority whatsoever on account of date of issue or allotment or otherwise. All the Debenture
Holders shall rank as unsutordinated, secured creditors of the Company and the security
created under this Deed shall secure all the Debentures on a pari-passu basis.

The Company shall make necessary arrangements with NSDL and CDSL for the issue of
the Debentures in dematerialised form. The Debenture Holders who hold the Debentures in
dematerialised form will deal with the same as per the provisions of the Depositories Act,
1996, the regulations thereunder and the rules and bye-laws of NSDL and CDSL.

The Financial Covenants and Conditions shall be binding on the Company and the
Debenture Holders and all persons claiming by, through or under any of them, .

APPOINTMENT OF THE TRUSTEE AND DELCARATION OF TA%

O

Holders and their successors, transferees and assigns under the trust to bexy .ffi'-?;_ S
to Clause 5.2 below and in such trust capacity, the Debenture Trustee has™a®
authorised: ) .

(i) to execute and delive; this Deed, all other Security Documents and all other
. documents, agreements and instruments contemplated by this Deed or the other
documents which are t¢ be executed and delivered by the Debenture Trustee or as the
Debenture Trustee shal: deem advisable and in the best interests of the Debenture
Holders;

(11) to take whatever action as shall be required to be taken by the Debenture Trustee by
the terms and provisions of the Transaction Documents, and subject to the terms and
provisions of this Deed or any other Transaction Documents, to exercise its rights and
perform its duties and obligations under each of the documents, agreements and
instruments referred to i this Clause 5.1(i) above; and '

(iii) subject to the terms and provisions of this Deed and the other Transaction Documents,
to take such other acticn in connection with the foregoing as the Debenture Holders
may from time to time direct.

Declaration of trust by the Debenture Trustee:

The Debenture Trustee hereby declares and confirms that it has, simultaneously with the



L4

Deefi, to have and hold the same together with all additions or accretions thereto irféiuding @
the investments representing the same, subject to the powers, provisi h
declarations herein contained. : l -

(i)  The Debenture Trustee herelﬁy declares that in relation to the Debfznture I-éders, it sl-LaIl, a; J

the case may be, hold: -

(@) the Initial Contribution;, Qo 33 o
(b) all of its rights under o1 pursuant to this Deed and all sums received by it under this
Deed (save for any sums received solely for its own account); and S
(c) all monies received by it out of, whether prior to or as a result of enforcement of the
Security or the exercise of rights and remedies under the Transaction Documents,

REEN

- upon trust and for the benefit of the Debenture Holders and subject to the powers and
provisions hereinafter declared and contained and concerning the same, for due payment
and discharge of the Amounts Qutstanding.

6. GENERAL RIGHTS, POWERS AND DISCRETIONS

6.1 The Debenture Trustee shall perform its duties and obligations, and exercise its rights and
discretions, in keeping with the trust reposed in the Debenture Trustee by the Debenture
Holders and shall further conduct itself, and comply with the provisions of all Applicable
Laws. The Debenture Trustee shall perform all the functions as required to discharge its
obligations under this Indeature and/or the Transaction Documents including but not
limited to the following:

(i) do all acts or deeds ard take such actions as may be required to be kien

writings and instrument: referred to in this Indenture;

(ii) inspect the registers of he Company and to take copies and extrad R
such inspection; ' W

(111) examine, by itself or through an accountant, the books of account, S,
Mortgaged Properties cr any part thereof and the Company shall allow any such
accountant to make such examination and take copies and extracts thereof and shall
furnish them with all sach information as they may require and shall pay all costs,
charges and expenses of and incidental to such examination subject to a cap of Rs.
25,000/- (Rupees Twenty Five Thousand Only); '

(iv) designate with the consent of the Company, any document / agreement / instrument
entered into by the Company with itself or the Debenture Holders as a Transaction
Document; and .

(v) may act on the written opinion or advice of or any information obtained from any
solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer, qualified accountant
or other expert in relation to this Indenture.

6.2  Unless instructed or confirmed by the Debenture Holders, the Debenture Trustee shall not

' give notice to any person of the execution hereof or to see to the performance or observance

of any of the obligations of the Company or in any way to interfere with the conduct of the
Company’s business. ‘

Provided that upon receiving any written notice about any Event of Default or any event
that, in due course of time or upon the giving of notice would become an Event of Default,
the Debenture Trustee shall promptly inform the Debenture Holders.



6.3  The Debenture Trustee shall be at liberty: ' @

(1) to accept a certificate signed by any director / duly authorized officials of the
Company as to any ast or matter prima facie within the MW erhn nt '
evidence thereof; ., N i L

(i) to accept a like certificate that any property or assets are} in thg\o/%i;kon of %{3)‘
~director / duly authorized officials of the Company, workh—a—particttm—som o
suitable for the Company’s purpose or business as sufficient ?vﬁ@& at it is worth

that sum or so suitable; =

(iii) to accept a like certifizate to the effect that any particular dealing or transaction or
step or thing is in the opinion of the directors / duly authorized officials of the
s Company so certifying expedient as sufficient evidence that it is expedient;

(iv) to execute the relevaat Transaction Documents and all other deeds, documents,
writings, agreements :nd instruments as may be required in connection with the
Debentures and matter; related thereto;

(v)  to accept and monitor ~he Security till the redemption of Debentures as per the terms
of the Transaction Documents;

time to time, deem necessary or appropriate for or incidental to the management and
administration of the rights and Security from time to time vested in it as the
Debenture Trustee, vader, pursuant to or in connection with the Transaction
Documents, (including:;, without limitation, executing any amendments and/ or re-
statements and / or re-execution of the Transaction Documents), withs Rprl
approval of the Debentare Holders; :

z (vi) to perform all such acts, deeds and things which the Debenture Trustee may, from

(vii) to take all relevant ac'’ons to preserve the rights and Securitf
Transaction Documents as and when necessary;

(viii) to refrain from any acts and avoid any omissions which mighf\wd;

the validity of the righ*s and Security constituted under the TrakNagtion. ) Sy
N ISR
S gt @l

(ix) with the prior written permission of the Debenture Holders, to perf(‘iffn_'_" 3
acts, deeds and things which the Debenture Trustee may from time to time deem
necessary or appropriate for or incidental to enforcement and foreclosure of the rights
and security constituted by the Transaction Documents.

6.4 The Debenture Trustee shall also file, record, register, inspect all Security Documerits and
all other documents and mairitain all filings and recordings.

65  The Debenture Trustee shall be entitled, either by itself or through its authorised
representatives, to inspect ths Immoveable Property, with prior written notice of 7 (Seven)
- days to the Company, together with all records, registers relating to the Immoveable

Property.

Provided that, upon the occurrence of an Event of Default, the Debenture Trustee shall not
be required to give any pric- notice to the Company and/or any other person to carry out
such inspection.

6.6 The Debenture Trustee shall have the aﬁthority, inter alia, to:

(i) take all relevant actiors (or refrain from taking any, as the case may be) to preserve
the rights of the Debenture Holder(s) as and where necessary to do so and to refrain
from any acts and avoid any omissions which might prejudice the value of the
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(i1} to enforce the rights o the Debenture Holder(s) and to perform all such acts, deeds @
and things which the Debenture Trustee may from time to time deem necessary or
appropriate for or incicental to such enforcement of rights, all in i
terms and conditions oi this Indenture and the Transaction Do umentsSEHIE =

6.7  The Debenture Trustee sh:ll have only those duties, obligatiohs and™r Spo sibiﬁ
expressly specified in this In-lenture and the Transaction Document : '
implied duties, obligations ¢: responsibilities except to the extent

Laws.

7. SECURITY ‘

7.1 The Company hereby creates a first ranking pari-passu mortgage over the Mortgaged
Properties (more particularly described in Schedule 2 hereto) under this Deed in favour of
the Debenture Trustee for the benefit of the Debenture Holders,

7.2 The manner in which the Security shall be enforced and the Enforcement Proceeds be
shared shall be as set out in the Transaction Documents and the Debenture Trustee shall act
in accordance with such provisions. Notwithstanding anything contained in this Deed, the
Debenture Trustee shall act only in accordance with the instructions of the Debenture
Holder(s) as may be received under the Transaction Documents in relation to:

(i)  enforcement of any Security created hereunder;

(if) distribution of any Enforcement Proceeds;

(iii) utilisation of any other monies realised or received in connection with the_Security
created hereunder; , 7o REGISYY

(iv) release of the Mortgaged Properties;

(v) any action pertaining to the preservation or maintenance of the %

Required Security Cover.

8. MORTGAGE

For the consideration aforesaid and as continuing security for the due r;a {hiiln
Debentures, payment of all interest, remuneration of the Debenture Trustee avri~a -

- fees, costs, charges, expenses and other monies payable by the Company under these
presents, the Company doth hereby — '

> ,/i (1)  Mortgage, by way of simple mortgage, in favour of the Debenture Trustee, all and
singular the Company’s right, title and interest in the Immovable Property more
particularly described in Part A of Schedule 2 hereunder written and all
appurtenances thereto subject to the powers and provisions herein declared and
contained and subject to the covenant for redemption hereinafter mentioned. Provided
that the Company has not given nor agreed to give possession of the Immovable
Property to the Debenture Trustee.

(i) Mortgage, by way of simple mortgage, in favour the Debenture Trustee, all the
Moveable Properties identified and specified in Part B of Schedule 2 hereunder
written together with all records, documents and instruments which represent the
Moveable Properties that are in existence as on the date hereof and that shall come
into existence at any time and from time to time hereafter and charged as and by way
of mortgage UPON TRUST and subject to the powers and provisions herein
contained and subject also to the provisions for Redemption hereinafter mentioned.

‘Provided that the Company shall, for every calendar month (“Relevant Month®)
hereafter during the currency of this Deed, be obligated to furnish to the Debenture
Trustee, on or before the 25™ day of the calendar month following the Relevant
Month, a revised / substituted Part B of Schedule 2 containing details of substituted
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Trustee on monthly bzsis as aforesaid only with an intent to modify/substitute the @
Moveable Properties forming part of and comprised in the Security.to.the extent of
change in Part B of Schedule 2. However, such modifj bation/s R Eor fall
become absolute and effective only on quarterly basis i.efomrthe—25"day—of-the
month respectively succeeding the quarters ending the lafit day of Ma i
September and December every year, without any further actf-dee 2
of the parties. Such substitution shall be intimated by the CjnBagm
Trustee, substantially in the form annexed as Schedule 5 fhese o—With-eachwsuch
modification/substituticn, the Company shall complete timely ﬁ'ling‘ and registration
of such modifications in accordance with the Act and rules made thereunder. Save as
aforesaid, no such modification / substitution shall, only by virtue of itself, amend or
modify in any manner any other terms and conditions of this Deed. Accordingly, save
as aforesaid, the Deed shall continue as unchanged and to operate in full force and
effect.

8A. RIGHT TO SECURITIZE INCLUDING THE RIGHT TO ASSIGN THE
MORTGAGED PROPERTIES

Notwithstanding anything contained in this Deed, so long as Required Security Cover is
maintained, the Company shall have all the rights to deal with the Mortgaged Properties in
normal course of business including, inter alia, the right to securitize the receivables
(including direct assignment of the receivables). So long as the Required Security Cover is
maintained, the Company need not intimate the Debenture Trustee of any such dealings
regarding the assets of the Company. It is hereby further clarified that so long as the
Required Security Cover is maintained, the Company shall be entitled to create:;

exclusive / non-exclusive, first / second pari-passu charge or Encug
Mortgaged Properties in favour of other lenders / debenture holders/s
holders, and the Company shall not be required to obtain any consenf/44
Debenture Holders / Debeuture Trustee for the purposes of creftifig
Encumbrance. , : ‘

8B. RIGHT TO AVAIL OF FURTHER BORROWINGS \ %%
The Company shall be entitled, from time to time, to make further issue of AvErs
\, Taise term loans or avail deferred payment / guarantee facilities from any ¥
»®institution / bank and / or any other persons on such terms and upon such security as may be
Bonsidered appropriate by the Company without the Company being required to obtain any
. er sanction by any resolution or otherwise of the Debenture Holders or the Debenture
flrustee. The Company shall also be entitled to create first charge(s) by way of

suppliers who may provide any financial assistance for acquisition of such assets.

9. TERMS OF SECURITY
9.1 Continuing Security

The Security created by and pursuant to this Deed is a continuing security and shall remain
in full force and effect until the Amounts Qutstanding are outstanding.

- 92 Other Security

The Security created by or pursuant to this Deed is in addition and without prejudice to any
other security, indemnity on other right or remedy which any Debenture Holder or the
Debenture Trustee may now-or hereafter hold or have in connection with the Debentures or
part thereof and shall neither.be merged in or in any way exclude or prejudice or be affected
by any other security, right of recourse or other right whatsoever (or the invalidity thereof)
which the Debenture Holders or Debenture Trustee may now or at any time hereafter hold
or have (or would apart fror this security hold or have) as regards the Company or any
other person in respect of the Debentures. The Security may be enforced against the
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%3

9.4

9.5

11.

of reduction in the Requifed Security Cover.

DT - 9

Cumulative Powers : 'é |
nul: KEF\ |23

The powers which this Deed confers on the Debenture Truste lative and without
prejudice to their respective general powers under Applicable g@nﬁa be exercised as
often as the Debenture Trustee may deem fit and appropriate and upon the occurrence of an
Event of Default, the Debenture Trustee may, in connection with the exercise of ifs powers,
join or concur with any Person in any transaction, scheme or arrangement whatsoever and
the Company acknowledges that the powers of the Debenture Trustee appointed hereunder
shall in no circumstances whatsoever be suspended, waived or otherwise prejudiced by
anything other than an express waiver or variation in Wwriting. '

Avoidance of payments

If any amount paid to the Debenture Holders in respect of the Debentures is held to be void
or set aside on the liquidation or winding up of the Company or otherwise, then for the
purpose of this Deed such aniount shall not be considered to have been paid.

No further Encumbrances

The Company shall not create any further Encumbrances on the Mortgaged Properties
except without the prior approval of the Debenture Trustee and shall provide the Debenture
Trustee with all such certificates and approvals as may be required. However,
notwithstanding anything contained in this Clause 9.5, so long as the Required Security
Cover is maintained by the Company, the Company shall be entitled jo-éres a2the
exclusive / non-exclusive, first / second pari-passu charge or mortgage A4
Properties in favour of other lenders / debenture holders/ other instruf
Company shall not be required to obtain any consent / approvai fromj
/ Debenture Trustee for the purposes of creating such charge.

eIl e

ADDITIONAL SECURITY ;
The Company shall within such period as may be permitted by the Delfhite"Tfus
furnish to the Debenture Trustee as the Debenture Trustee may direct, additionutseerrify
the Security for the Debentures has become inadequate on account of the Required Security
Cover not being maintained as provided in the Financial Covenants and Conditions and the
Debenture Trustee has, accordingly, called upon the Company to furnish such additional
security. In such case, the Company shall, at its own costs and expenses, furnish to the
Debenture Trustee such additional security in form and manmer satisfactory to the
Debenture Trustee and upon creation of such additional security, the same shall vest in the
Debenture Trustee subject to all the provisions and covenants contained in these presents.

POWER OF TRUSTEE TO PERMIT THE COMPANY TO DEAL WITH THE
MORTGAGED PROPERTIES ‘ :

If at any time before the Security constituted hereunder becomes enforceable, the
Debenture Trustee may, at the cost and request of the Company, and without any consent of
the Debenture Holders, do or concur with the Company in doing all or any of the things
which the Company might have done in respect of the Mortgaged Properties and
particularly but not by way of limitation, the following:

(1)  sell, call in, collect, convert, lease, exchange, surrender, develop, retransfer, release,
abandon, deal with or.exercise any right in respect of all or any of the Mortgaged
Properties upon such terms and for such consideration as the Debenture Trustee
deems fit; '

.. . . . .
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12.

121

4,5,-.

1
_become due and payable and subject as hereinafter provided, \r. S
..0" constituted shall become enforceable within the meaning of this Deed. \r@

(iii) renew any existing lease of the Tmmoveable Property for sugh term Memt Qud
subject to such covenants and conditions as the Debenture Trpstee deems fif;

(iv) assent to any modification of any contracts or arrangements |
in relation to the Immoveable Property,

(v) place any Immoveable Property in the name of and under the control of the
Debenture Trustee or any nominee of the Debenture Trustee if deemed expedient
with a view to the realisation or otherwise thereof?

(vi) institute, defend, enforce any suit or proceeding and settle, adjust refer to arbitration,
compromise and arrange all accounts, disputes, reckonings, questions, claims or
demands whatsoever in relation to any or all of the Mortgaged Properties;

(vii) apply the net proceeds from any sale, calling in, conversion or other dealing with the
Mortgaged Properties, in developing, improving, protecting or preserving the
Mortgaged Propertles or any part thereof; and

(viii) enter into, make, execute and do all acts, deeds, matters, things and assurances, from
time to time, in relation to the Mortgaged Properties as the Debenture Trustee may
approve and in such manner and on such terms as the Debenture Trustee may
determine in the intereat of the Debenture Holders;

Provided that all property of any description and all net monies arising from or receivable
upon any such dealing as aforesaid and remaining after payment therefrom of the costs and
expenses of and incidental ‘o such dealing shall be and become part of the Mortgaged
Properties and shall be vested in, paid to and specifically charged in favour of the
Debenture Trustee in such manner as the Debenture Trustee shall require. == :

EVENTS OF DEFAULT AND CONSEQUENCES

On the occurrence of an Event of Default, the Debentures issued
Sheet under which the Evert of Default has occurred shall be dee

any enforcement proceedlngs under this Deed or participate in any e o tcement
proceedings under this Deed unless an Event of Default has occurred and is continuing
 under any of such Debenture Holder’s Term Sheet;

(b) the Debenture Holder(s ) under whose Term Sheet an event of default has occurred
shall only be entitled to enforce the Security and also only to the extent of the Amount
Outstanding of such Debenture Holder(s) pursuant to Debentures issued to such
Debenture Holder(s); '

(c) an Event of Default under the Term Sheet of a Debenture Holder(s) shall not be an
Event of Default under the Term Sheet of other Debenture Holders; and

(d) no Debenture Holder *"hall enforce its right or bring any action under this Deed
independently against the Company and shall exercise all its rights under this Deed

through the Debenture Trustee;

12.2  The Debenture Holder(s) un:ler whose Term Sheet an event of default has occurred shall,

upon the occurrence of an ¢vent of default in respect of its Debentures, duly notify the
Debenture Trustee, in writing, of the occurrence of the event of default and its intention to
enforce the Security (“Enforcement Notice™). The Debenture Trustee shall provide /
circulate / forward a copy of the Enforcement Notice to the Company within 7 (Seven) days
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12.3

12.4

12.5

@iv)

™

(vi)

(Ten) Business Days from *he date of receipt of the Enforcement Notice given by the

(9

Debenture Trustee to the Company in this regard.

instructions in terms of this Deed, the Debenture Trustee shallfnot h

Except in accordance with this Deed and where expressly required th perfo a@pgs;:r walen

Call

determine the occurrence of zn Event of Default,

; R09%3
All costs, charges and expenses that may be incurred by the
connection with the enforcement, preservation, realisation of the Security, from the time of
the same having been so incurred and until such repayment shall be payable by the
Company, be a charge upon *he Mortgaged Properties hereby granted, assigned, transferred
and assured or expressed so t» be.

Subject to the prov1s10ns of this Deed, upon the occurrence of an Event of Default, the
Debenture Trustee shall have the following rights:

(i) to enforce any Sécuri‘ﬁ;y created pursuant to the terms hereof and the terms of the

other Transaction Documents as may be set out therein towards repayment of the
Amounts Outstanding *n the manner set out in this Deed;

(i) subject to Section 69 of the Transfer of Property Act, 1882, to sell, assign or
otherwise liquidate or direct the Company to sell, assign or otherwise liquidate any
or all of the Mortgagr.d Properties, in such manner, at such time, at such place or
places and on such terms as the Debenture Trustee may, in compliance with the
requirements of law, determine in its absolute discretion and to take, ssgion of
the proceeds of any surh sale or liquidation; .

(iii) right to enter upon tl*e place where Mortgaged Properties g6
and/or lying and to take possession of the Mortgaged Propertifs
by directing the Company in writing to deliver the same to-thd-
any place or places designated by the Debenture Trustee
Company shall, at its own expense: -

designated by the Debenture Trustee;

(b) keep any Mo,rtgaged Properties to be delivered to the Debenture Trustee (to the
extent not physicelly delivered to the Debenture Trustee) at such place or places
pending further action by the Debenture Trustee as provided in these presents;
and

(c) while such Mortzaged Properties shall be so kept, provide such guards and
maintenance services as shall be necessary to protect the same;

to receive all rents and prcfits thereof without any disturbance or hindrance from the
Company and to retain all cash proceeds received or receivable by the Company in respect
of the Mortgaged Properties and to use such funds, in whole or part, towards repayment of
the Company's obligations to the Debenture Holders and/or the Debenture Trustee under
these presents;

authority to execute documents including re-conveyance and re-transfer of Mortgaged
Properties or the conveyance in case of sale, assignment or transfer of the Mortgaged
Properties in exercise of the power of sale herein contained or transfer of mortgage or
other assurance required to be executed by the Debenture Trustee shall if executed by any
authorized officer of the Debenture Trustee be deemed as good and effectual as if the
Debenture Trustee had authorized such person to execute the same;

exercise such other rights as the Debenture Trustee may be entitled under Applicable Law.



13.

14.

14.1

14.2

N, Which no event of default hzs occurred, shall not be entitled to the proceeds fea ' Se
ahe enforcement of Security hereunder.

TRUST OF THE MORTGAGED PROPERTIES :

T‘he Mortgaged Properties shall be and remain security to the Déhentnire . & f:r ie due
discharge of the Amounts Outstanding. } _
o | et A

; - g 1
TRUST OF PROCEEDS OF SALE/REALISATION OUT Q EHE<§VIORTGAGED i’
PROPERTIES ' : ’

The Debenture Trustee shall hold upon trust, the monies received by it in respect of the
Mortgaged Properties or any part thereof (hereinafter referred to as “the said monies”)
arising out of: : '

(i)  any sale, calling in, collection or conversion in respect of the Mortgaged Properties;
(i) any income, rent or prcfits arising in respect of the Mortgaged Properties;

(ili) any insurance contractsor proceeds or claims paid under any insurance contract;

(iv) compensation money in respect of any acquisition, requisition or nationalisation or
take-over of the management of the Company:

(v) enforcement of Securify created under this Deed in accordance with this Deed; or....

(vi) any other realisation whatsoever.

or reason of or implied by the same, all moneys resulting from f
realisation of the Security by the Debenture Trustee or by recourse to any

(“Defaulted Debentures”). Consequently, the other Debenture Holders,

e manner of distribution of the monies realised / recovered from the enforcement of the
fBecurity shall be as follows:

Firstly - there shall be paid out of such moneys or provisions made thereat for the costs
charges, expenses, incarred by the Debenture Trustee for and incidental to the
enforcement of the said Security and/or realisation or receipt of such moneys;

(it} Secondly- the balance of such moneys shall: -

a) In the event of the moneys so available for distribution being sufficient to pay to
the Debenture Holders holding the Defaulted Debentures, the full amounts of the
Amounts Outstancing due from the Company to them respectively be applied
simultaneously in the payment to each of them of their respective Amounts

Outstanding in full;

b) In the event of moneys available for distribution being insufficient to pay to each
Debenture Holder, holding the Defaulted Debentures, the full amount of the
Amount Outstanding, the said monies shall be applied pari passu as nearly as may
be practicable towards payment to each of them without any preference or priority
whatsoever in the same proportion which the Amount Outstanding due to each of
them bears to the aggregate of the Amounts Outstanding due to all of them under

the Defaulted Debentures; '



15.

16.

17.

18.

19.

20.

; _' .price and on such terms and conditions as the Company may deem fit and as™pacd e
A pplicable Law. '

Provided that if the Deben.are Trustee is of the opinion that it is expedient to do so,
payments may be made on account of Principal Amounts before the whole or any part of

the interest due on the Debentures has been paid off, but such §eTation L The
payment of principal and irterest herein prescribed shall not plejudice ‘Wb *dht of the

Debenture Holders to receive: the full amount to which they wouldthave been enttled fthe |

ordinary order of payment had been observed. 2

RECEIPT OF DEBENTURE HOLDERS ta093 '

The receipt of each Debenture Holder or if there be more than one holder of any such
Debentures, then the receip: of the first named Debenture Holder or of the survivor or
survivors for the Amounts Outstanding or of the nominee or nominees, if any, of the
Debenture Holder of such Debentures, shall be a good discharge to the Debenture Trustee.

DEBENTURE TRUSTEE I¥ OT BOUND BY ANY NOTICE OF TRUST

The Debenture Trustee shall not be affected by any notice, express or implied, of the right,
equity or claim of any pe:son to moneys due under the Debentures, other than the
Debenture Holders.

SURRENDER OF DEBENTURES ON PAYMENT

Upon payment to the Debenture Holders in full discharge of all Principal Amounts
(alongwith premium, if any) and interest due upon their Debentures, the Debentures, if

issued in physical form, shal! be surrendered and delivered unto the Company with recei
in full discharge endorsed thereon and signed by the respective Debenture Holdezs

REPURCHASE AND REISSUE OF DEBENTURES
to repurchase at discount, st par or at premium, in the open market} swbp®,or #

Debenture(s) at any time prior to the last Redemption Date, subject to the\} ) ‘-‘s";";,
Such Debentures may, at the option of the Company, be cancelled, held or %

._;"fl Notwithstanding the above, in the event of the Debentures being bought back or cancelled

or redeemed before maturity in any circumstance whatsoever, the Company shall be
deemed to always have the right to keep such Debentures alive for the purpose of re-issue,
subject to the provisions of the Act, and other applicable provisions and subject to such
consents as may be necessary to re-issue such Debentures either by re-issuing the same
Debentures or by issuing other Debentures in their place on such terms and conditions as
the Company may deem fit znd as permitted by law and upon such re-issue, the person or
persons to whom the Debentures are re-issued shall have and shall be deemed always to
have had the same rights and priorities as if the said debentures had never been redeemed.
The Company shall have end shall be deemed always to have had the right and in
exercising such right, the Company shall have and shall be deemed always to have had the
power to re-issue such Debentures either by re-issuing the same Debentures or by issuing
other Debentures in their place and to actually. do so.

DEBENTURES FREE FROM EQUITIES

The Debenture Holders will be entitled to their Debentures free from equities or cross
claims by the Company agair:st the original or any intermediate holders thereof.

REPLACEMENT OF DEBENTURE CERTIFICATES
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21.

22.
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23.2

any debenture certificate is lost, stolen or destroyed then, upon proof thereof to the
satisfaction of the Company and upon furnishing such indemnity as the Company may
deem adequate and upon payment of any expenses incurred by the Company in connection
with proof of such destructic.a or theft or in connection with such indemnity, the Company
shall issue a new or duplicatl: debenture certificate. A fee may be charged by the Company
not exceeding such sum as may be prescribed by Applicable Law for each new or duplicate
debenture certificate issued !-ereunder except certificates in repl 11 W are
old, decrepit or worn out or defaced or where the pages for re rding havé been

fully utilised.
| /J&"\' >
{2093 |

FAILURE TO SURRENDER THE DEBENTURES

In the event of any Debenture Holder holding Debentures in physical form and not
surrendering the debenture certificates (if applicable), which the Company is ready to pay
or satisfy in accordance with the terms of these presents, to the Company, within 30
(Thirty) days after a Redemption Date, the Company shall be at liberty to deposit in a
scheduled bank in the name of the Debenture Trustee in an account, which shall be
operated by the Debenture Trustee for the purpose, an amount equal to the amount due to
such Debenture Holders in respect of such Debentures and upon such deposit being made
or upon the Company makir:g any other arrangements to the satisfaction of the Debenture
Trustee, the Debentures which the Company is ready to pay or satisfy as aforesaid shall be
deemed to have been paid off or satisfied in accordance with the provisions hereof and the
Company shall have no liability towards such Debenture Holders.

POWER OF THE DEBENTURE TRUSTEE TO INVEST UNCLA

Subject to Clause 14.3, after provision for payment and sa § (e
Outstanding is made in acccrdance with this Deed, the Debenture 51 it
any amounts unclaimed in the manner to be set out in this Deed aiN] 1%
rovisions therein, then the Debenture Trustee may invest such ‘ Opd
ermitted Investments (as defined below).

OWER OF DEBENTURE TRUSTEE TO APPOINT RECEIVER

Subject to the provisions of Section 69A of the Transfer of Property Act, 1882 and other
Applicable Law, the Debentare Trustee, at any time after the Security hereby constituted
becomes enforceable and whather or not the Debenture Trustee shall then have entered into
or taken possession of the Mortgaged Properties and in addition to the power hereinbefore
conferred upon the Debenture Trustee after such entry into or taking possession, the
Debenture Trustee may, in writing, appoint any one or more of the officers of the Debenture
Trustee or any bank or financial institution doing business in India or independent
accountant as receiver(s) (the “Receiver”) of the Mortgaged Properties or any part thereof
and remove any Receiver(s) so appointed and appoint any such other person(s) in his or
their stead. All the provisions and powers declared in respect of a Receiver appointed by the
Debenture Trustee after entering into or taking possession by the Debenture Trustee shall
apply to a Receiver appointed before entering into or taking possession by the Debenture
Trustee. ‘

In addition to the foregoing, the following provisions shall also apply to such Receiver,
subject to the provisions of Section 123 of the Act:

(i)  Appointment before or after possession: A Receiver may be appointed either before
or after the Debenture Trustee shall have entered into or taken possession of the
Mortgaged Properties cr any part thereof;

r(ii) Receiver to conform to regulations made by Debenture Trustee: The Receiver shall,
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(iti) Receiver's remuneration: The Debenture Trustee may, from time to time, fix the @ '
remuneration of the Receiver in consultation with the Company and direct payment
thereof out of the Mortgaged Properties, but the Company alone shall be liable for
the payment of such remuneration;
aﬁﬁi-ﬁ

(iv) Receiver to give security: The Debenture Trustee may, from t 1 at-any
time, require the Receiver to give security for the due perforthance o uties ag‘f‘\ H
Receiver and may fix the nature and the amount of the security fto-be-gif

7
. - L 093 |
(v)  Receiver to pay the manies: Unless otherwise directed by the .

monies received by the Receiver, from time to time, with respect to and concerning
the monies arising from enforcement of the Security shall be paid over to the
Debenture Trustee to be held by the Debenture Trustee upon the trust herein
declared.;

(vi) Applicability of Transfer of Property Act: Subject as aforesaid, the provisions of
Section 69A of the Transfer of Property Act, 1882 and the powers thereby conferred
on a mortgagee or Receiver shall, so far as applicable, apply to such Receiver.
24. POWER OF DEBENTURE TRUSTEE TO BORROW
24.1 The Debenture Trustee may, upon passing of the Majority Resolution, require the Company
to raise or borrow moneys on the security of the Mortgaged Properties or any part thereof o
ranking either in priority or pari passu: —

(i) for the purpose of making any payment under or by virtue of this Deé(s »

(i) in relation to the exercise of any powers, duties or obhgatlon
Trustee or the Receiver;

(iii) otherwise in relation to the Mortgaged Properties;

(iv) for defraying any costs, charges and expenses which shall be inc R S
Debenture Trustee under or by virtue of this Deed or

(v) - for the purpose of paymg off or discharging any mortgages or charges for the time
being on the Mortgaged Properties.

25.1 The Company may raise an;d borrow such moneys as aforesaid at such rate or rates of
interest and generally on such terms and conditions as the Debenture Trustee shall think fit
and no person lending any such money shall be concerned to inquire as to the propriety or
purpose of the exercise of the sa1d power or to see to the application of any monies so
raised or borrowed.

25. INVESTMENT OF MONIES

Subject as aforesaid, the Debenture Trustee shall invest the monies referred to in Clause 14
hereof in accordance with the provisions of the Indian Trust Act, 1882, with power, from
time to time, at its discre’ion, to vary such investments and to resort to any such
investments for any of the .purposes for which such proceeds are under these presents
authorised to be expended .and subject as aforesaid the Debenture Trustee shall stand
possessed of the said investments upon the trust herein declared to hold the investments and
income thereof upon the trusi and purposes hereinbefore expressed.

26. PERMITTED INVESTMENTS
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to vary and transpose such ir.vestments and in so far as the same shall not be in\;ested, shall @
be placed on deposit or in a current account in the name of the Debenture Trustee in any
scheduled bank(s).

| -1

27. DEBENTURE TRUSTEE ?E,VIAY GIVE UP POSSESSION .. ‘2 @’) - N "Y\J ‘

If and when the Debenture Trustee shall have made an entry into o ession of the
Mortgaged Properties under-the powers conferred upon the Debir%% %%:tee by these” '
presents, the Debenture Trustee, on instructions from Majority Debenture Holders or with

the authority of a Majority Resolution of the Debenture Holders passed at a Meeting of the
Debenture Holders may, at any time thereafter, give up possession of the Mortgaged
Properties or any of them or any part or parts thereof to the Company, either
unconditionally or upon suck: terms and conditions as may be specified in such resolution or
consent

28. APPLICATION OF MONIES FROM BUSINESS

The Debenture Trustee shall, out of the monies received by the Debenture Trustee out of
the rents, profits and income of the Mortgaged Properties, pay and discharge the costs,
charges and expenses incurred in carrying on the business including the remuneration of
the Receiver (if any) and in the management of the Mortgaged Properties or in the
performance or exercise or the attempted performance or exercise of the powers and duties
under these presents and all other outgoings which the Debenture Trustee or Recegjyer sha

think fit to pay and shall pay and apply the residue of the said receipts, pet§ :
monies in the manner hereitibefore provided with respect to the monigy/

sale, calling in, collection or zonversion of the Mortgaged Properties.

29 WHEN DEBENTURE TRUSTEE MAY INTERFERE

31.1 Untl such time as the Debeﬁtures are in physical form, the Company shall, as required by
' Section 152 of the Act, keeo a Register of the Debenture Holders and enter therein the
particulars prescribed under the said Section.

31.2 List of Debenture Holders in respect of Debentures in electronic (dematerialised) form: The
Company shall request the -lepository to provide a list of Debenture Holder(s) on each
record date. This shall be the list which shall be considered for payment of interest,
repayment of principal and a:aortisation.

31. COMPANY'S REPRESENTATIONS AND COVENANTS

32.1 Representations

The Company makes the representations and warranties to the Debenture Trustee as set out
in Schedule 4 (Representaticns and Warranties) hereto.

32.2 Covenants and Undertakingzs

The Company agrees and un;iertakes to abide by the covenants and undertakings set out in
Schedule 4 (Covenants and Undertakings) at all times until the Amounts Outstanding has
been duly discharged. '

e —



32. DEBENTURE REDEMPT;ON RESERVE @

The Company agrees and undertakes to create a debenture redempee
In accordance with the Act, out of its profits and transfer to
reserve suitable amounts in accordance with Applicable Law.

33.  PURCHASERS AND PERSONS DEALING WITH DEBEN é
PUT ON ENQUIRY ' f"

No purchaser, mortgagor, mertgagee or other person dealing with the Debentllre Trustee, or
Its attorneys or agents, shail be concerned to inquire whether the power exercised or
purported to be exercised has become exercisable or whether any money, remains due on

. the Security of these presents or as to the necessity or expediency of the stipulations and

conditions subject to which any sale shall have been made or otherwise as to the propriety
or regularity of any sale, calling in, collection or conversion or to see to the application of
any money paid to the Debenture Trustee and in the absence of malg fides on the part of
such purchaser, mortgagor, mortgagee or other person, such dealing shall be deemed, so far
as regards the safety and protection of such person, to be within the powers hereby
conferred and be valid and effectual accordingly and the remedy of the Company in respect
of any impropriety or irregularity whatsoever in the exercise of such power shall be in
damages only. : :

‘ 34. RECEIPT OF DEBENTURE TRUSTEE TO BE EFFECTUAL DISCHARGE

purchaser or purchasers or person paying the same therefrom and _
see to the application or being answerable for the loss or misapplicffi
thereof.

~
\‘\-A

b -0 %
j | POWER OF COMPANY' TO WITHDRAW PROPERTY
£ OTHER PROPERTY
So long as the Required Sec:urity Cover is maintained, the Company shall B at

any time during the continuance of this Security, with the prior permission in writing of the
Debenture Trustee (but withcut the prior consent of or notice to the Debenture Holders), to
. withdraw the Immovable Prcperty from such of the trusts, powers and provisions hereof as
. exclusively relate to the Immovable Property upon substituting other immoveable /
moveable property (“Substituted Property™) whether of the same or different kind but of a
book value equal to or greater than the value of the property proposed to be withdrawn. The
Substituted Property would thereafter be governed by the provisions of this Deed and shall
be deemed to have been a purt of the Security under this Deed to secure the repayment of
the Amounts Outstanding. The Company hereby agrees that it shall execute all such
- documents, deeds, agreements and letters as may be required the Debenture Trustee to
create mortgage over the Substituted Property. The Debenture Trustee further agrees that it
shall execute all such documents, deeds, agreements and letters as may be required to
release / reconvey the Immoveable Property back to the Company. The Parties hereby agree
that for such .

36. RELEASE / EXCLUSION / SUBSTITUTION OF PART PROPERTY FROM
PURVIEW OF SECURITY :

36.1 Without prejudice to the provisions of Clause 8.1, to maintain the Required Security Cover,
the Company may add and / or substitute. the existing Moveable Properties. It shall be the
responsibility of the Company to identify from time to time and indicate the Movable
Properties that is to be mortgaged under this Deed. The Company will indicate the same by

fFiirniching fa thae Dahantiire Teirotoan avrnd oA A58 cemd 7 oomalondd g 3 12 ot ok oo 4 4 2l



36.2

37.

Moveable Properties. Nonett-eless, the Company shall have a right to securitise (including
direct assignment of) its receivables from time to time without obtaining any approvals
from the Debenture Trustee: At the request of the Company, the Debenture Trustee may
release/ exclude a part of the. Mortgaged Properties from the Security created/ to be created

for the Debentures, subject to the Company ‘maintaining the i
stipulated in this Indenture ‘and subject to such other terms cond iGN m&Y be

stipulated by the Debenture Trustee.
o\ |V

The Company and the Debsature Trustee acknowledges that fog
Default has occurred and is continuing, the Debenture Trustee
obtain any prior consent of, or provide any prior intimation to, th
any addition / substitution / :elease of the Mortgaged Properties and doing all such acts as
is required in this regard. Thz Debenture Holder(s) shall be deemed to have authorized the
Debenture Trustee to executz such deeds or such other documents as may be required to
give effect to such addition / substitution / release of the Mortgaged Properties without

requiring the Debenture Trus‘ee to provide specific notice to or obtaining consent from the -

Debenture Holder(s) for so ltng as no Event of Default has occurred and is continuing.
LIMITATION OF LIABILITIES OF DEBENTURE TRUSTEE

In addition to the other prwers hereby conferred on the Debenture Trustee and the
provisions hereof for its pro-zction and not by way of limitation or derogation of anything
in these presents contained n.r of any statute limiting the liability of the Debenture Trustee,
it is expressly declated as fol.ows:

(i)  the Debenture Trustee may, in relation to these presents, act on the opj
of or any informatica obtained from any solicitor, counsel, ag
surveyor, broker, auctioneer, qualified accountant or other expert 3
by the Company or by the Debenture Trustee or otherwise;

certificate that any property or assets are in the opinion of the director so CoRstfyng
worth a particular sum or suitable for the Company's purpose or business, a
sufficient evidence that it is worth that sum or so suitable and a like certificate to the
effect that any particuiar dealing or transaction or step or thing is in the opinion of

the director so certifyirg expedient, as sufficient evidence that it is expedient;

(iii) the Debenture Trustee may accept without inspection, inquiry or requisition such title
as the Company may bave to the Mortgaged Properties;

(iv) unless otherwise specifically provided, the Debenture Trustee shall not be bound (a)
to give notice to any parson of the execution hereof or to see to the performance or
observance of any of the obligations hereby imposed on the Company, or (b} in any
way to interfere with the conduct of the Company's business unless and until the
Security hereby constituted or the rights under the Debentures shall have become
enforceable and the Debenture Trustee shall have determined to enforce the same;

(v) the Debenture Trustee shall be at liberty to keep these presents and all deeds and
other documents of titie relating to any of the Mortgaged Properties at its registered
office or elsewhere or if the Debenture Trustee so decides with any bank or company
whose business includz=s undertaking the safe custody of documents or with any firm
of advocates or solicitors;

(vi) save as herein otherwise expressly provided the Debenture Trustee shall, as regards
all trusts, powers, authorities and discretions hereby vested in the Debenture Trustee,
have absolute and uncontrolled discretion as to the exercise thereof and to the mode
and time of exercise in.accordance with the terms hereof;




38.

42,

[

| &3

BREACH OF COVENAN?Y BY THE COMPANY MAY BE .W VED

3 |

The Debenture Trustee may, at any time, waive, on such terms ar 5’% s'as it shall
deem expedient, any breach.by the Company of any of the cove an% an ?roidsions in

]

these presents contained witl.out prejudice to the rights of the Debenture Trustee in respect
of any subsequent breach the-eof, o '

POWER OF DEBENTUR¥E TRUSTEE TO DELEGATE

The Debenture Trustee herecf being a company may, in the execution and exercise of all or
any of the trusts, powers, authorities and discretions vested in it by these presents, act by an
officer or officers for the time being of the Debenture Trustee and the Debenture Trustee
may also, whenever it thinks it expedient, delegate by power of attorney or otherwise, to
any such officer all or any cf the trusts, powers, authorities and discretions vested in the
Debenture Trustee by these presents and any such delegation may be made upon such terms
and conditions and subject to such regulations (including power to sub-delegate) as the
Debenture Trustee may think fit.

Provided however, that the :;Debenture Trustee shall be liable for any negligence, fraud,
breach of trust and willful raisconduct of the officer to whom the Debenture Trustee has
delegated its powers. '

POWER OF DEBENTURI: TRUSTEE TO EMPLOY AGENTS

The Debenture Trustee may, in carrying out the trust business employ and pay a
transact or concur in transacting any business and do or concur in doing all a
be done by the Debenture Trustee including the receipt and payment of moneffs
entitled to charge and be paid all usual professional and other chargdy

transacted and acts done by it in connection with the matters arising out of g
with these presents.

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Trustse nor any agent of the Debenture Trustee shall be precluded (

from making any contract or entering into any arrangement or transaction with the
Company in the ordinary course of business of the Debenture Trustee or from undertaking
any banking, financial or cgency services for the Company or from underwriting or
guaranteeing the subscripticn of or placing or subscribing for or otherwise acquiring,
holding or dealing with any cf the stocks or shares or the Debentures or debenture stocks or
any other securities whatscever of the Company or in which the Company may be
interested either with or without a commission or other remuneration or otherwise at any
time entering into any contrict of loan or deposit or any other contract or arrangement or
transaction with the Compaay or being concerned or interested in any such contract or
arrangement or transaction which any other company or person not being a Debenture
Trustee of these presents would be entitled to enter into with the Company and the
Debenture Trustee shall not be in anyway liable to account either to the Company or to the
Debenture Holders for any profits made by it thereby or in connection therewith and the
Debenture Trustee or any agent of the Debenture Trustee shall also be allowed to retain for
its or his own benefit any customary share of brokerage, fee, commission, interest, discount
or other compensation or remuneration allowed to it or him.

COVENANT FOR RELEA_:SE OF CHARGE

Upon proof being given to the reasonable satisfaction of the Debenture Trustee that all the
Debentures entitled to the benefit of the trusts hereof together with interest, and all other
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43.

43.1

(ii)

(iii)

(iv)

(viil)

Debenture Trustee and of ay Receiver), the Debenture Trustee shall, at the request and @
cost of the Company, release: / reconvey the charge created on the Mortgaged Properties, to
the Company or, as the Co npany may direct, to such other person entitled thereto the
Mortgaged Properties or such patt thereof as may remain subject to the security hereby
created freed and discharged from the trusts and security hereby created.

RESIGNATION & REMOVAL OF TRUSTEE ﬁ GBREA - 9 -
: . a\e
Resignation: ‘ ' Aéﬁ\ ’-‘\ ‘ :

] . '
The Debenture Trustee may 1t any time, after giving 60 (Sixty) dags %‘%ﬁ)%ﬁten notice;
without assigning any reaon and without being responsible for any loss or costs
occasioned thereby, resign ai the Debenture Trustee, provided that they shall continue to -
act as the Debenture Trust:e until a successor Debenture Trustee is appointed by the
Company.

The resignation of the Debenture Trustee and the appointment of any successor debenture
trustee (“Successor Deberiure Trustee”) will both become effective only upon the
Successor Debenture Truster notifying to the Debenture Trustee and the Company that it
accepts its appointment. On giving the notification and the execution of an appropriate
deed, the Successor Debeniure Trustee will succeed to the position of the Debenture
Trustee under this Deed. ‘

The retiring Debenture Trustze shall, until its resignation takes effect, at its own cost make
available to the Successor Debenture Trustee such documents and records and provide such
assistance as the Successor Debenture Trustee may reasonably request for th
performing its functions as the debenture trustee under this Deed.

Upon its resignation becommg effective, this Deed shall continue

Debenture Trustee in respeci of any action taken or not taken by it f
with this Deed while it was the Debenture Trustee and, subject to Clpesg
and without prejudice to any liability which the retiring Deben "%
incurred prior to such resiguation becoming effective, it shall have 1y

under this Deed.

authorised to do business i: India and which is authorised under such laws to exercise
corporate trust powers and is. subject to regulatory or governmental supervision or
examination by the government authority in India then authorised to regulate such
companies performing such business.

| Any corporation into which the Debenture Trustee may be merged or converted or with

which it may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which the Iiebenture Trustee shall be a party or any corporation to which
substantially all the corporats trust business of the Debenture Trustee may be transferred,
shall, subject to the terms znd provisions of Section [43.1(V)] above, be the Debenture
Trustee under this Deed without any further act.

The Company may, appoirt any person who is a bank, financial institution or body
corporate authorised under applicable law to act as co-trustee jointly with the Debenture
Trustee of all or any part of the Debenture Holders, or as separate trustees under all or any
part of the Mortgaged Propeities, and to vest in such persons, in such capacity, such title to
the Mortgaged Properties or any part thereof and such rights or duties as may be necessary
or desirable, all for such period and under such terms and conditions as are acceptable to
the Majority Debenture Holders. In case any co-trustee or separate trustee shall cease to
exist, become incapable of acting, resign or be removed, the title of such co-trustee or
separate trustee to the relevant Mortgaged Properties and all rights and duties or such co-
trustee or separate trustee chall, so far as permitted by applicable law, vest in and be
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43.2 Removal: : ‘ (ba

The Debenture Holder(s) may for sufficient cause but, after givi 60t
days notice in writing, and on passing a resolution by 75% (Seventy Five Percent) pf tllg\r.)\
Debenture Holders, remove the Debenture Trustee and by the s i

entity competent to act as their Debenture Trustee and require thelCg o appoint such
entity as the Successor Debenture Trustee. The Company shall i

receipt of such resolution passed by 75% (Seventy Five Percent) of thé ™ Debenture
Holder(s) take all necessary steps to appoint the entity named in the consent as the
Successor Debenture Trustee and complete all necessary formalities to give effect to such
appointment. ‘ ' IR

- . 43.3  Successor Debenture Trustee as the Debenture Trustee:
Upon appointment of the SliccessorlDebenture Trustee pursuant to the clauses above, all
- ' references in this Indenture to the Debenture Trustee shall unless repugnant to the context,
mean and refer to the Successor Debenture Trustee, and the Successor Debentire Trustee

shall without any further act or deed succeed to all the powers and authorities of the
Debenture Trustee as if it had been originally appointed as the Debenture Trustee.

44. DEBENTURE TRUSTEE’S REMUNERATION

' ) The Company shall pay to the Debenture Trustee remuneration as mentioned in the fee
' letter dated December 19, 2012, -

(i)  The Company shall pay to the Debenture Trustee all legal, travelling and

MODIFICATIONS TO TEHESE PRESENTS

The Debenture Trustee shall concur with the Company in making any modifications in
these presents which in the opinion of the Debenture Trustee shall be expedient to make, by
executing necessary Supplemental Deed(s) to these presents.

46. NOTICES

@) Any notice required to be served on the Debenture Trustee may be served on the Debenture
Trustee by sending the same through registered post addressed to the Debenture Trustee in
- case of present Debenture Trustee at the address mentioned below and to any successors in
office of the Debenture Trustee similarly at such address as may be notified by such new

Debenture Trustee in this behalf.

(i)  Any notice required to be served on the Company may be duly served by sending the same
through registered post addressed to the Company at the address mentioned below.

(iti)  Any notice may be served by the Company or the Debenture Trustee upon any of the
Debenture Holders issued under these presents by sending the same through post in a
prepaid letter addressed to such Debenture Holder at his registered address and any notice
so sent by post, shall be deemed to have been duly served on the third day following the
day on which it is posted and in proving such service it shall be sufficient to prove that the
letter containing the notice was properly addressed and posted. -



W

(iD)

(iii)

when intimation has been given in advance by a Debenture Holder that the documents
should be sent under a certificate of posting or by registered post with or without
acknowledgement due and a sum sufficient to defray the expenses has been deposited,
service of the document shal! not be deemed to be effected unless it is sent in the manner so
intimated by the Debenture Holder.

Addresses for Notices ' t

The address, telex number and facsimile number of each Party for al notic'g\s under or i+ 9‘&
connection with this Deed are: _

093
(a) For the Company:
Kotak Mahindra Prime Limited
Attention Mr. Jason Dalgado — Sr. Vice President
Address 36 - 38 A, Nariman Bhavan, 221,
Nariman Point, Mumbai — 400 021

Telephone 022-66054722

Fax 022-67259076

Or any other address as notified by the Company for this purpose to the Debenture
Trustee by not less than 5 (Five) Business Days' notice. '

(b) For the Debenture Trustee:
IDBI Trusteeship Services Limited

Attention Ms. Brindha V. ” "
- Address Asian Building, Ground Fl
R. Kamani Marg, Ballard \}
' Mumbai — 400 001
Telephone 022 - 40807004
Fax | o: | 022-66311776

Or any other address as notified by that party for this purpose to the Company by not
less than 5 (Five) Business Days' notice,

ARBITRATION

If any question of dispute shall at any time arise between the parties with respect to the
validity, interpretation, implementation or alleged material breach of any provision of this
Agreement or the rights or cbligations of the parties hercunder, or regarding any question
including the question as to whether the termination of this Agreement by either party has
been legitimate, then the parties shall attempt to settle such dispute amicably between
them. '

In the event that such dispute has not been amicably settled within 30 days, then such a
question or dispute shall be referred to and finally resolved by arbitration under the
Arbitration & Conciliation Act, 1996 or any subsequent amendments or re-enactment
thereof prevailing at that time and shall be referred to the arbitration of a sole arbitrator to
be appointed jointly by the Parties. ' ‘

In the event of the parties not being able to concur on the appointment of a sole arbitrator
then the reference shall be to three arbitrators who shall be appointed as follows:



(iv)
)
48.
@

(i)

49.

(iii)

(iv)

(c) the two appointed arbitrators shall appoint the presiding arbitrator, e

The venue of the arbitration shall be Mumbai .
The language to be used in the arbitration proceedings shall be Englis

GOVERNING LAW AND TURISDICTION

This Deed is governed by and shall be construed in accordance with the laws of India.

Subject to Clause 47 above, “he parties agree that the courts and tribunals in Mumbai shall
have exclusive jurisdiction to settle any disputes which may arise out of or in connection
with this Deed. ;

CONFLICT OF TERMS

The provisions contained in this Deed shall be read in conjunction with the provisions
contained in the Informaticn Memorandum and the Term Sheet(s), if any, and it is
specifically agreed between the Debenture Trustee and the Company that in case of any
repugnancy, inconsistency cr where there is a conflict between the conditions as are
stipulated in the Informatior, Memorandum/Term Sheets on one hand, and the provisions
contained in this Deed o0ii the other, the provisions contained in the Information
Memorandum/Term Sheets chall prevail over and override the provisions of this Deed for
all intents and purposes. In the event of any inconsistency between the provmo_ns._pf the
Information Memorandum and any Term Sheet, the provisions containggife v s

Sheets shall prevail over and override the provisions contained /R .
Memorandum for all intents znd purposes.

MISCELLANEOUS

Severability: Each provision of these presents shall be considered severable and if for any
reason any provision of these presents is determined by a court of competent jurisdiction to
be invalid or unenforceable znd contrary to Indian laws or existing or future applicable law,
such invalidity shall not impair the operation of or affect those provisions of these presents
which are valid. In that case, these presents shall be construed so as to limit any term or
provision so as to make it enforceable or valid within the requirements of any applicable
law, and in the event such term or provision cannot be so limited, these presents shall be
construed to omit such inva!id or unenforceable provisions. Following the determination
that any provision of these presents is unenforceable, the Parties shall negotiate in good
faith a new provision that, a2z far as legally possible, most neatly reflects the intent of the
Parties and that restores thest: presents as nearly as possible to its original intent and effect.

No Waiver, Cumulative Rer:edies: No failure to exercise, and no delay in exercising any
right, power or privilege hercunder, shall operate as a waiver thereof’, nor shall any single
or partial exercise of any rigat, power or privilege hereunder preclude or require any other
or future éxercise thereof cr the exercise of any right, power or privilege hereunder
preclude or require any other or future exercise thereof or the exercise of any right, power
or privilege. All rights, powers and remedies granted to any party hereto the intention being
that all other agreements, instruments and documents executed in connection with this
Deed shall be cumulative inay be exercised singly or concurrently and shall not be
exclusive of any rights or ren:edies provided by law.

Authority To Sign Deed: Each signatory to this Deed represents and warrants that he is
duly authorised by the Party for and on whose behalf he is signing this Deed to execute the
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) Counte;parts This Deed may be executed in duplicate (any number) of documents or
counterparts, each in the lik+ form and all of which when takeri together shall constitute )

one and the same document, and any party may execute this Deed by signing any one or
more such documents or counterparts.

’l"'ruaee as
yScurl_

(vi)  Cumulative Rights: All the powers, remedies and other rights o} the Debéhh
set forth in this Deed may be exercised by the Debenture Truste§ I respect of
Document as though set forf:t in full therein. This Deed 1s inte :. ed to @a@s upp
and not in limitation of, the Security Documents, and the dTeme
Debenture Trustee contained herein and therein are intended to be

(vii) Variation: No variation, moc 1ﬁcat10n amendment or waiver of any provision of this Deed
shall be binding on any party unless and to the extent that such variation is recorded in a
written document executed by each party hereto, but where any such document exists and is
so signed, such party shall s:ot allege that such document is not binding by virtue of an
absence of consideration.-

(viii) Admi'nistration of trust: Without prejudice to the other provisions of this Deed, the
- principal place of administraiion of the trust shall be in Mumbai.

‘(ix)  Benefit of this Deed: This Deed is solely for ﬂle benefit of the Debenture Holders, to the
extent expressly set out herein and the Company shall not have any rights under thls Deed
‘ and agrees to be bound by the terms and conditions of this Deed.

(x) Assignment: The Company shall not assign or transfer any of its rights, beneﬁts and
obligations under this Deec without the pnor consent of the Debenture .

(xi)  Stamp Duty: Each Party agrées that this Deed is subject to a stamp T,
S as has been paid on this De¢d and each party hereby irrevocably wai

Gr s IR admission in evidence that this Deed is 1nadequately stamped.
. %Y
(x1 ) :Inde mnity: The Debenture Holder(s) and the Debenture Trustee shall n

j duty, registration and shaIl aot be liable for any 1mp11cat10ns arising. out of fh‘h eiBove
54 J—\:f;;;’r including any penalty, cost, charges, additional amounts payable in respect thereof and
= Security Documents/ Transaction Documents being sought to be enforced in different

jurisdictions

(xiii) Time: Any date or period as set out in any Clause may be extended with the prior written
consent of the Parties to this Deed, but otherwise time shall be of the essence.

51. EFFECTIVENESS OF DEZD

- This Deed shall be effective on and from the date first hereinabove written and shall be in
force till the Amounts Outstanding in respect of all the Debentures have been fully paid-

off.




SCHEDULE 1 @

FINANCIAL, COVENANTS AND CONDITIONS

PR - §
L. DEBENTURES TO RANK PARI PASSU P 257\ @—J H

. L;{ ,:t onhe over 1

The Debentures shall rank pori passu inter se without any preference 9r Yy
the other or others of them.

- 2. INTEREST
The Debenture Holders shall be paid interest as per Clause 2 of the Deed.
3. REDEMPTION PERIOD

(i) The repayment of the Debentures shall be made on the Redemption Date as mentioned
in the Information M:2morandum and/or relevant Term Sheet for the relevant
series/tranche of the Dehentures :

(ii) Notwithstanding anythi'ﬁg contained in para 3(i) above, the Debentures may also be

redeemed on an Early Redemption Date by the Company if mentioned in the

‘ Information Memorandum and/or Term Sheet for the relevant respective series/tranche
of the Debentures.

4. PAYMENTS

Payment of the Principal Amount of the Debentures, all interest ang
made to the sole holder and in case of joint holders to the one whdj
Register of Debenture Holders as on the Record Date.

SECURITY

premium on redemption, costs, charges, expenses in creation, preservatlon remuneratlon
payable to and realisation of Security, remuneration of the Debenture Trustee and other
monies whatsoever due and payable by the Company in respect of the Debentures shall be
secured, inter alia, by way of first pari-passu mortgage on the Company’s Immovable
Property, more particularly mentioned in Part A of Schedule 2 hereto and the Company’s
Moveable Properties, more partlcularly specified in Part B 'of Schedule 2 hereto.

It is clarified that, all am01mts deposited by the Company and any additional security
created in favour of the Debenture Trustee acting for the benefit of Debenture Holder(s)
pursuant to this clause shall be included and deemed to include as Security under this Deed
and all provisions of this Deed shall be applicable to the same.

6. SECURITY COVER

The Company shall during the currency of the Debentures maintain a 100% security cover
for the Principal Amount of the Debentures outstanding, throughout the tenure of the
Debentures.

7. TRANSFER OF DEBENTURES

In case of Debentures held in physical form, the Company shall register the transfer of
Debentures only when a proper instrument of transfer, duly executed by or on behalf of the
transferor and by or on bzhalf of the transferee and specifying the name, address,
occupation, if any, of the transferee, has been delivered to the registered office of the



10.

11.

payment of Interest/Principal Amount. Transfer of Debentures in dematerialised form
would be in accordance with the rules/procedures as prescribed by NSDL/CDSL.

P _
The rights, privileges, terms and conditions attached to a particular

Debentures may be varied, modified or abrogated jointly by the Com 2%y, ebenture
Holders of such series / tranche of Debentures and for this purpose a rrgﬁi i)esolution
passed by the Holders of Debenture of such series / tranche shall constitute consent on part -t
of Debenture Holders; provided that nothing in such consent or resolution shall be -
operative against the Comp:ny where such consent or resolution modifies or varies the

terms and conditions governing the Debentures and the same are not acceptable to the
Company. ' '

- VARIATION OF DEBENTURE HOLDERS' RIGHTS

FURTHER BORROWINGS

The Company shall be entitled to make further issue(s) of debentures, raise further loans
and advances and/or avail further deferred payment guarantees or other financial facilities
from time to time from such persons/banks/financial institutions or body corporate/or any
other agency as it may deem fit. :

DEBENTURE HOLDER(S) NOT ENTITLED TO MEMBERS’ RIGHTS

The Debenture Holder(s) will not be entitled to any of the rights and privileg
the members of the Company including right to receive notices of or to atte
general meetings or to receive annual reports.of the Company. '

TAX DEDUCTION AT SCURCE (TDS)

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification !
re-enactment thereof will be deducted at source. For seeking TDS exemption/ lower rate of
TDS, relevant certificate/document, as issued by the concerned tax authorities, must be

provided by the Debenture Holder(s) to the Company at least 30 (Thirty) days before the

; e

¥ interest payment becoming ¢ne and if required, be submitted afresh annually and/or as and

¥ when called upon for the sarae by the Company. Tax exemption certificate/ declaration of

;§ non-deduction of tax at source on interest on application money, should submitted to the

" Company along with the copr of application form.

Failure to comply with the anove shall entitle the Company to deduct tax at source as may
be advised to it.

mm

\\)Dl er

*.
ﬂ'lqs 9'3‘{:

3.
?5‘33 1 b@%



SCHEDULE 2 @

DESCRIPT;ON OF MORTGAGED PROPERTY

PART A L IR - o

Description of the Immoveable Property of the Compapy '
| - QA

. . P i /
Builders : Mahindra Infrastructural Projects Limited R093
Developers : Mahindra Realty & Infrastructure Developers Limited
Location : Flat 2J0.35-D admeasuring 573.sq. ft. at Mahindra Park constructed

on Ihnd bearing C.T.S. no.175 situated at Lal Bahadur Shastri
Mare, Ghatkopar (West), Mumbai 400 086
The whole of the fixtures, fittings, of the Company, both present
and future, whether installed or not and whether now lying or stored
in o about or shall hereafter from time to time during the
continuance of the security of these presents be brought into or
upor: or be stored or be in or about the Company’s flat bearing
‘ No.35-D admeasuring 573 sq. ft. at Mahindra Park constructed on
land bearing C.T.S. no.175 situated at Lal Bahadur Shastri Marg,
Ghatkopar (West), Mumbai 400 086. of Village Kirol, Taluka,
Kurl1 BSD in the State of Mahatashtra or wherever else the same
may be or held by any party to the order or dlspos1t1"-- A
Corr pany or in the course of transit or on high seag
deln ery, howsoever and Wheresoever i the poss $48i0u
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PartB P
De .ails of Moveable Properties. .=

T : BT - 9§

-

“Moveable Properties” shall mean:

2
(a) the receivables (including i:terest) of the Company arising out ef—baﬂﬂen-end-

purchase transactions, outstz.ading as on a date, 093
(b) other book debts; ' —
(c) such other currents assets as may be identified by the Company from time to time and
' accepted by the Debenture Trustee; and
{d) Investments;

Since the description of the specifie] Moveable Properties on which mortgage has been created by
this Deed which has been verified by the Debenture Trustee, is voluminous a compact disc
containing details of specified Moveable Properties mortgaged under this Agreement shall be
handed over by the Company to the Jebenture Trustee within 25 (Twenty Five) days from the date
of execution of this Deed.




SCHEDULE 3 ' O

PROVISIONS FOR THE MEETINGS OF THE DEBENTURE HOLDERS
__-._-—_-—.—__"'—_—-_—__

The following provisions shall apply to the meeting of the Debenture Holders,

1. The Debenture Trustee or th> Company may, at any time, and the DdbenTm
at the request in writing of one tenth of the Debenture Holders in alue o P& Amounfs -
Outstanding convene a meeting of Debenture Holders. Any such meetimgshati=s d-at-
such place where the registered office of the Company is situated or bt RO Ber place in
Mumbiai as the Debenture Tr istee shall determine. .

- . 2, )] A meeting of the Debenture Holders may be called by giving 21 (Twenty One)
days' notice in writing,

(1) A meeting may be called after giving shorter notice than that specified in sub-clause
(i) above, if consent iz accorded thereto by Majority Debentures Holdex(s);

(iif)  The Debenture Trustee may call or caused to be called by the Company a meeting
of the Debenture Holdlers on the happening of any event which constitutes a default.

hour of the meeting #nd shall contain a statement of the business to be transacted

‘ 3. o Every notice of a meizting of Debenture Holder(s) shall specify the place, day and
there at.

(i)  Notice of every meetiag shall be given fo:-

a) every Debenture Holders in the manner provided in the Trust/]

b) the persons entitled to a Debenture in consequence n“' g
insolvency of a Debenture Holder(s), by sending it throu _.'i
‘paid letter addressed to them by name or by the title of ‘repxege
the deceased’; or ‘assignees of the insolvent’ or by any like dgséarms
the address, if' any, in India supplied for the purpose by the perso il AT o
to be so entitled or until such an address has been so supplied, by giving the
notice in any manner in which it might have been given if the death or
insolvency.had not occurred; ‘

‘ c) the Debenturc Trustee when the meeting is convened by the Company and
to the Company when the meeting is convened by the Debenture Trustee.

4, The accidental omission to give notice to, or the non-receipt of notice by, any Debenture
Holders or other person to whom it should be given shall not invalidate the proceedings at
the meeting. :

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

if any, of the Compary.

Provided that where any item of special business as aforesaid to be transacted at a
meeting of the Debenture Holders relates to, or affects, any other company, the
extent of shareholdirg interest in that other company of every Director, and the
Manager, if any, of the first mentioned company shall also be set out in the
statement if the extert of such shareholding interest is not less than twenty per cent
of the paid up share capital of that other company.
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6. (i) Five Debenture holcers or Debenture holders representing no less than 50% (fifty
per cent) of the outstanding Principal Amount, personally present, whichever is

lower shall be the quorum for the meeting of the Debeﬁm&-&é\‘
provisions of followir.g sub-clause (ii) shall apply with respectthereto GICET 9

(i)  If, within half an hour from the time appointed for holdihg 54
Debenture Holders, a quorum is not present, the meeting—T
requisition of the Dekenture Holders shall stand dissolved buj i
meeting shall stand zdjourned to the same day in the next wWetkt-tir—smne-tisg
and place, or to such other day and at such other time and place as the Debenture
Trustee may determii 2 and if at the adjourned meeting also a quorum is not present

X within half an hour ‘tom the time appointed for the holding of the meeting, the X

R Debenture Holders p1.:sent shall be a quorum. - ‘ e i

(iii) No decision passed ¢t the above meeting shall be valid and binding (wherein the
consent of the Majoiity Debenture Holders is required) unless approved by the
Majority Debenture Folders. ' '

7. (] The nominee of the I'ebenture Trustee shall be the Chairman of the meeting and in
his absence Debenture Holder(s) personally present at the meeting shall elect one of
themselves to be the Chairman thereof on a show of hands.

‘ (ii) Ifapollis demanded on the election of the Chairman, it shall be taken forthwith in
accordance with the 1. rovisions of the Act, the Chairman elected on a show of hands
exercising all the powers of the Chairman under the said provisions.

(iii) If some other person is elected Chairman as a result of the poll,
Chairman for the rest of the meeting. ‘

The Debenture Trustee and ‘he Directors of the Company and their resp¢
legal advisers may attend any meeting but shall not be entitled as such to \! Pt

hands unless a poll is demar:ded in the manner hereinafter mentioned, and

At any meeting, a resolution put to the vote of the meeting shall be decig

has not been carried either unanimously or by a particular majority and an entry-te-that=>
effect in the books containing the minutes of the proceedings of the meeting, shall be
conclusive evidence of the fzzt, without proof of the number or proportion of the votes cast
in favour of or against such resolution.

10.  Before or on the declaration of the result on voting on any resolution on a show of hands, a
poll may be ordered to be taken by the Chairman of the meeting on his own motion, and
shall be ordered to be taken by him on a demand made in that behalf by Debenture Holders
representing not less than one-tenth of the nominal amount of the Debentures for the time

- being outstanding.

11. (i) The demand of a poli may be withdrawn at any time by the person or persons who
made the demand.

(ii) A poll demanded on a question of adjournment shall be taken forthwith,

(i11) A poll demanded on any other question (not being a question relating to the election
of a Chairman) shall: be taken at such time not being later than forty-eight hours
from the time when the demand was made, as the Chairman may direct.

12. At every such meeting each Debenture Holder(s) shall, on a show of hands, be entitled to
one vote only, but on a poll ;2 shall be entitled to one vote in respect of every Debenture of
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13. (@) Any Debenture Holders entitled to attend and vote at the meeting shall be entitled to@
appoint another person (whether a Debenture Holder(s) or not) as his proxy to
attend and vote instead of himself.

(i)  In every notice calling the meeting there shall appear with reafonable DX rec §

statement that a Debenture Holders entitled to atterid and votels t
one or more proxies, to attend and vote instead of himself, andjhat a Med net > }
be a Debenture Holder.

_ . R0%3
(iif)  The instrument appointing a proxy and the power of attorney ( volr .

. is signed or a notary certified copy of the power of attorney shall be deposited at the
registered office of the Company not less than 48 (Forty Eight) hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes o vote or in case of a poll, not less than 24 (Twenty Four)
hours before the time appointed for the taking of the poll and in default, the
instrument of proxy shall not be treated as valid.

(iv)  The instrument appointing a proxy shall: -

a) be in writing; and : :

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

‘ or an attorney duly authorised by it.

(v) The instrument appointing a proxy shall be in any of the forms set out at the foot of
Annexure "D" to The Companies (Central Governments) General Rules and Forms,
1956, and shall not be questioned on the ground that it fails to comply with any
special requirements.specified for such instruments by the Articles of Association
of the Company. E e

(vi) A vote given in accosdance with the terms of an instrument o 5
notwithstanding the previous death or insanity of the princip
the proxy or of the anthority under which the proxy was exd ?

the Debentures in respect of which the proxy is given Provid¢g

- writing of such death, insanity, revocation or transfer shall ha

the Company at the vegistered office before the commencemént\
adjourned meeting at which the proxy is used. 3’4:,@ TR

Y rgm o

i 14.  On a poll taken at any meeting of Debenture Holder(s), a Debenture Holdér-entifled to

more than one vote or his proxy or other person entitled to vote for him, as the case may be,
need not if he votes, use all his votes or cast in the same way all the votes he uses.

15, (@) When a poll is to b+ taken, the Chairman of the meeting shall appoint 2 (Two)
scrutineers to scrutinise the votes given on the poll and to report thereon to him.

(i)  The Chairman shall kave power, at any time before the result of the poll is declared,
to remove a scrutinerr from office and to fill vacancies in the office of scrutineer
arising from such ren oval or from any other cause.

(iii)  Of the 2 (Two) scrut’'neers appointed under this Clause, 1 (One) shall always be a
Debenture Holder (nct being an officer or employee of the Company) present at the
meeting, provided such a Debenture Holder(s) is available and willing to be
appointed. '

16. (i) . Subject to the provisions of the Act, the Chairman of the meeting shall have power
to regulate the manne+ in which a poll shall be taken.

(i)  The result of the poil shall be deemed to be the decision of the meeting on the
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17.

18.

19.

20.

21.

R T
R U T

23.

24.

In the case of joint Debenture Holders, the vote of the first named holder who tenders a : |

vote whether in person or by proxy shall be accepted to the exclusion of the other joint
holder or holders. ;

The Chairman of a meeting f Debenture Holder(s) may, with the consent of the meeting,

adjourn the same from time to time and from place to place, br—bummm_]' ‘
transacted at any adjourned :neeting other than the business left 1njshemn'éea1g

from which the adjournment o0k place.

In the case of equality of votzs, whether on a show of hands, or on
the meeting at which the show of hands takes place or at which the
be entitled to a second or casting vote in addition to. the vote or vo
entitled to as a Debenture Holders.

oy,

B G Yihanded, shall .

The demand of a poll shall ot prevent the continuance of a meeting for the transaction of |
any business other than the question on which a poll has been demanded.

The Chairman of any meetir shall be the sole judge of the validity of every vote tendered
at such meeting. The Chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

A meeting of the Debenture Holders shall, infer alia, have the following powers
exercisable in the manner heizinafter specified in Clause 23 hereof:

(i) Power to sanction rerﬁonveyance and release, substitution or exchange of all or any
part of the Mortgages Properties from all or any part of the principal moneys and
interest owing upon the Debentures. - -

(ii) Power to sanction ary compromise or arrangement proposed to J pé
the Company and Detenture Holder(s). o

(i) Power to assent to zny scheme for reconstruction or amalgamis

(iv)  Power to assent to ary modification of the provisions contained in the Deadamd-tc
authorise the Debent ire Trustee to concur in and execute any Supplemental Deed
embodying any such raodification.

(iv)  Power to remove the existing Debenture Trustee and recommend appointment of
new debenture trustee,

(vi)  Power to authorise the Debenture Trustee or any Receiver appointed by them where
they or he shall have entered into or taken possession of the Mortgaged Properties .
or any part thercof t. give up possession of such premises to the Company either
unconditionally or upon any condition.

(vii) Power to give any :direction, sanction, request or approval which under any
provision of the Deec. is required to be given by a Resolution or consent in writing
of the Majority Holdews of Debentures

The powers set out in Clause 22 hereof shall be exercisable by a resolution passed at a
meeting or on a consent in writing obtained of the Majority Debenture Holder(s) whether
by circulation or in a meeting duly convened and held in accordance with provisions herein

- contained.

A resolution, passed at a 'meeting of the Debenture Holders- duly convened and held in
accordance with these preserts or consent obtained by the Majority of Debenture Holder(s)
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25.

e
Notwithstanding anything herein contained, it shall be acceptable for all Debenture
Holder(s) to exercise the rig.ts, powers and authorities of Debenture Holder(s) under this

Deed by a letter or letters sigaed by or on behalf of the Majority Debenture Holders without
convening a meeting of Debenture Holder(s) as if such letter or letters constituted a

resolution passed at a meeting duly convened and held as aforesaid and shall have effect
accordingly.
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SCHEDULE 4

REPRESENTATIONS AND UNDERTAKINGS

A, Representations and Warrsnties
The Company represents and warrants as follows: - a 1
o 2y | |
1. Power and Authority . —1
i i . L | ROG2 g
The Company is duly organized and validly existing under the Actl

power and authority to execue, deliver and perform the Transaction Documents to which it
. is a party and to consummate: the transactions contemplated by the Transaction Documents
2 - to which it is a party. This Deed has been duly and validly executed by the Company and
constitutes legal, valid and binding obligations of the Company and is enforceable against
the Company in accordance with the respective terms. :

2. Conflicting Instruments, Consents and Clearances

(a) The execution, delivery and performance by the Company of the Transaction
Documents to which the Company is a party will not;

(). Violate, confiict with, result in a breach of the terms, conditions or
provisions of, or constitute an event of default (or event that, with the giving
of notice or lapse of time or both, would constitute an event of default) or an

" event creatirg rights of acceleration, modification, termination or
cancellation o a loss of rights under any or all of the following:

A, The constitutional documents of the Companyé

B. Any C(E;ntract to which any of the Company is a

= C. Any clearance or order to which any of the Co
~ ) \ which they are bound;
LA .
3 - y D. Any law affecting the Company; or B
> F 3 3 . : . ‘
i, / : ;5‘ (ii).  Constitute an act of bankruptcy, preference, insolvency or
A f conveyance under any bankruptcy act or other Applicable Law for the
W protection of debtors or creditors.

i
‘ 3. Compliance with Law and Litigation

(@  There is no private or governmental action, order, suit, proceeding, claim,
arbitration or investigation pending before any agency, court or tribunal, foreign or
~ domestic, which is orgoing, implied or is threatened: -

(1). . That may resfrain, prevent or make illegal the (a) consummation of the
transactions contemplated by any of the Transaction Documents; or

(i1).  That may affect the right of the Company to operate the business.
(b) The Company is not insolvent, bankrupt or unable to pay its debts as they fall due.
4. Mortgaged Properties ‘

() That the Mortgaged Properties hereinbefore expressed to be granted, conveyed,
assigned, transferred and assured are the sole and absolute property of the Company
and, are not subject to any lis pendens, attachment or other process issued by any
Court or other authority. It is however, clarified that the Mortgaged Propertics have
also been mortgaged / hypothecated / charged by the Company in favour of various
lenders / debenture trustees as security for the borrowings made by the Company.



exercising the rights vnder these presents and the Debentures or for effectuating and
completing the Security intended to be hereby created and shall from time to time
and at all times after the Security hereby constituted shall become enforceable,
execute and do all auch deeds, documents, assurance, acts, and thmgs as the
Debenture Trustee inay require for facilitating realisation g = 5

Properties and in particular the Company shall execute all
assignments and assurance of the Mortgaged Properties whethes-te-theDebent
Trustee or to their nominees and shall give all notices and directions which |
Debenture Trustee may think expedient.

() The Company is not aware of any judgment or legal process r%as%ffectm
title, ownership of the Mortgaged Properties of the Compan¥-~whichhas Temained
undisclosed and/or which may prejudicially affect the Debenture Holder(s);

£ 0. 5. The Company confirms that, all necessary disclosures have been made in the Information
Memorandum/Disclosure document including but not limited to statutory and other
regulatory disclosures. Investors should carefully read and note the contents of the
Information Memorandum/Disclosure document. Each prospective investor/debenture
holder should make its own independent assessment of the merit of the investment in
Debentures and the Issuer Company. Prospective Investor/debenture holder should consult
their own financial, legal, tax and other professional advisors as to the risks and investment
considerations arising from an investment in the Debentures and should possess the
_ appropriate resources to analyze such investment and suitability of such 1nvestment to such
' investor’s particular circumstance. Prospective investors are required to rpakeithan
mdcpendent evaluatlon and judgment before making the investment ang/dfs Delt

Debentures.

Covenants and Undertakings

The Company undertakes and covenants that the Company shall duﬁhg"the currency of
Debentures and until the payment of all Amounts Outstanding:

(a) execute all such deeds, documents and assurances and do all such acts and things as
the Debenture Trustee may reasonably require for exercising the rights, powers and
authorities hereby conferred on the Debenture Trustee;

(b)  comply with all guidelines/directions issued by any Governmental Authority with
respect to the Debentures issued pursuant to this Deed;

(c) keep the Immoveable Property adequately insured and in the proper condition

(d) keep proper books of accounts as required by the Act and therein make true and
proper entries of all ¢zalings and transactions and the business of the Company and
keep the said books of account and all other books, registers and other docurnents
relating to the affairs of the Company at its registered office or, where permitted by
law, at other place or places where the books of account and documents of a similar
nature may be kept and the business of the Company shall at all reasonable times
(with seven Workmg days prior notice) be open for inspection of the Debenture
Trustee;

(e) give to the Debenture Trustee or to such person or persons as aforesaid such
information as they or any of them shall require and at the time of the issue thereof
to the shareholders o the Company, furnish to the Debenture Trustee 1 (One) copy
of every report, balance sheet, profit and loss account, circulars or notices issued to
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‘demand from them in'this behalf;

permit the Debenture Trustee and such person as the Debenture Trustee shall, from
time to time, in writing for that purpose appoint, to enter into or upon and to inspect
the state and conditioii of books of accounts, records, registers and pay all travelling,
hotel and other expenses of any person whom the Debenture Trustee may depute for
the purpose of such inspection subject to a cap of Rs 25,000/- (Rupees Twenty Five
Thousand Only) and .f the Debenture Trustee shall, for oot i
necessary to employ an expert, to pay the fees and all

expenses of such expert subject to a cap of Rs.25,0
Thousand Only);

diligently preserve its corporate existence and com v,
regulations, orders and directions of any legislative, exfcutive. .2 istratisie-g
judicial body; PROVIDED THAT. the Company may contest in good faith the
validity of any such acts, rules, regulations, orders and directions and pending the
determination of such contest may postpone compliance therewith if the rights
enforceable under the Debentures or the Security for the Debentures is not thereby
materially endangered or impaired.

pay all stamp duty, tixes, charges and penalties if and when the Company may be
required to pay the same according to the laws for the time being in force and in the
event of the Company failing to pay such stamp duty, taxes and penalties as
aforesaid, the Debenture Trustee will be at liberty but shall not be bound to pay the
same and the Company shall reimburse the same to the Debenture Trustee on
demand; ' '

reimburse all sums paid or expenses incurred by the Debenture Trustee or any
Receiver, attorney, agent or other person appointed by the Trustee for all or any of
the purposes mentioned in these presents immediately on receipt of hog

T [LTE )

promptly inform the Debenture Trustee if it has notice of /&
winding up having been made and is admitted or any statutor
is given to the Company under the Act and is admitted by the k1§
receiver is appointed >f any of its properties or business or und o j
punctually pay or eisure payment of all rents, rates, taxes'};afﬁ' 5gﬂiﬁ A
connection with any part of Security so as to keep the same ﬁéé-‘“fgmﬁhﬁinm
interest, other than the Security or any other interest permitted under the Transaction
Documents; '

if any penalty or legal costs or any other charges are paid by the Debenture
Holder(s)/ Debentur:: Trustee, (upon the Company’s failure to pay or ensuring
payment) for the stimping and registration of any of the documents or any
supplement or additicn thereto or any other additional security documents, pay and
reimburse 1o the Del:enture Holder(s)/ Debenture Trustee the amount thereof and
also deliver to the Debenture Trustee certified copies of the receipts evidencing
payment of stamp daty and other charges in comnection with the stamping and
registration of the documents; ' '

inform the Debenture. Trustee of any major change in the Board of Directors of the
Company which may amount to change in control as defined in SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011;

The Financial Covenmts and Conditions shall be binding on the Company and the
Debenture Holder(s) and all persons claiming by, through or under it and shall for
the benefit of the Debenture Trustee and all persons claiming by, through or under
them;

Furnish the following reports/certificates to the Debenture Trustee:

(1) duly audited énnual accounts, within 6 (Six) months from the close of its

firtancial veoar and it mrace the cbedteecrs maedie 2o omod 1T o Tes 2 b o444




independent firm of Chartered Accountants and furnish the same to the
Debenture Trustg:e, if required by the Debenture Trustee;

(1) a certificate duly certified by the auditors’ certifying b £
transferred a suitable sum to the debenture redemptionyreserve g
each financial year, if required under the prevailing law; g

(i) a quarterly repor® including but not limited to the followirk

¥

* updated list ;le names and address of all Debenture Holde1(s); -
N * details of inferest due but unpaid and reasons for the same and timely and accurate

. payment of the interest on the Debentures;
o * the number and nature of grievances received from the Debenture holders and
T . ~ resolved by 'he Company.

® comply all the provisions as applicable to the Company with respect to the issue of
Debentures pursuant to this Deed, , as mentioned in the Securities and Exchange Board of
India (Debenture Trustee) Regulations, 1993, the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008, Companies Act, 1956, the
simplified listing agreement issued in terms of notification bearing number
SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009, issued by the SEBI, as amended by
notification bearing number SEBIIMD/DOF-1/BOND/Cir-5/2009 dated November 26,
' 2009, Issuance of .Jon-convertible Debentures (Reserve Bank) Directions, 2010, as
amended from time 1o time and/or any other notification, circular, press release issued by

the SEBI/Reserve Bark of India, from time to time.

(@) the Company shall ai the end of each quarter, furnish to the Debenture Trustee a certificate
from the auditors of the Company with respect to the use of the proggeds- raiseg-through the
issue of Debentures, *imely and accurate payment of the intere S DebeHbdyRj
Debenture Certificatc s as provided herein, and such report gk A
auditors of the Comp:ny. :

The Conipa.ny shall iiaform the Debenture Trustees before dkcl3 .{;, " Tqpity
shares. \ e iy

W%
The Company shall inform the Trustee of any change in natb Vet
business. ‘

The Company shall provide to the Trustee details of asset cover and security cover
in the half yearly communication as well as in the periodical reports.

(u) The issuer agrees to send to the Exchange for dissemination , along with the half
yearly financial resv ts, a half-yearly communication, countersigned by trustees,
containing inter alia t1e following information:- ‘

. 1. credit rating
2. asset cover avaiiable
- 3. debt — equity ratio

4. previous due dat~ for the payment of interest / principal and whether the same
has been paid or not. :

5. next due date for the payment of interest / principal.

2. The undertakings referred above, shall remain in force from the date of this Indenture until

the date on which all Amouats Qutstanding under the Transaction Documents have been
na1id 1 F1ll 0 the Dehontiire. Ilaldarial +m 41 o amds ol mts mem o 43 TSl et caee T o1 o r
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The Debentureholders and t-¢ Debenture Trustee shall have a right to appoint a nominee

director as per the SEBI (De*-enture Trustee) Regulations, 1993 on the board of directors of
the Company (hereinafter ref>rred to as the “Nominee Director™) u 3 of
e holde@HIET = §

(a) two consecutive defaults in payments of interest to the Deber

(b) default in redemption of Debentures; or ' _

(¢) default in creation of security. E £ /)f"\ A Qﬁ
The Nominee Director shall not be liable to retire by rotation n(rg@@.ﬂ%eg to hold any
qualification shares. N

Em“

Negative Covenants:- .

, ™ )
The Company covenant with the Debenture Trustee that during the continuance of this
Security;

(i) The Company shall nct apply the proceeds of the issue of the Debentures for any
purpose other than that for which the issue was made; '

(1) The Company shall nct induct into its Board a person whose name appears in the

- wilful defaulter’s list of RBI/CIBIL. (other than as a nominee/professional /honorary

director). In case such x person is already on the Board of the Company, it shall take
expeditious and effective steps for removal of that person from its Board

(iif) The Company shall not undertake or permit any merger, consolidation, reorganisation,
~ scheme of arrangement or compromise with its creditors or shareholders or effect any
scheme of amalgamatic:a or reconstruction without a notice to the Debenture Trustee;

Special Covenants:-

So long as the Debenture Hc ider(s) continue to hold the Debentures or any series/ tranche
of Debentures in electronic “orm, the Company agrees and undertaies to com:
the provisions of the SEBI (Debenture Trustee Regulations), 1993, SEBI (Isa
of Debt Securities) Regulations/;
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SCHEDULE 6

(ON THE LETTERHEAD OF THE COMPANY)

‘ _ _ Date: [Insert Date]
To, :
4 IDBI Trusteeship Services Limited
Asian Building, Grounc Floor,
. 17R Kamani Marg, Bailard Estate,
Mumbai 400 001

Attn:

Dear Sir/Madam,

' Re: Debenture Trust Deed cum Deed of Mortgage dated [e], 2012
entered into between Kotak Mahindra Prime Limited (“Company™)
and IDBI Trusteeship Services Limited (“Debenture Trustee™)
(“Deed”). ' .

We refer to the captioneld Agreement,

In accordance with Clause 8.1 of the said Deed, please find
revised / substituted Part B of Schedule 2 containing Moveab
on the last day of March / June / September / December, 2
existing Part B of Schedule 2 to the said Deed.

- The modification as mentioned in Clause 8.1 of the Deed shall cor 1650} to
25" day of April / July / October / January, 20[e] as mentioned therein. ,’*7 et

- Capitalised terms used herein shall, unless defined herein, shall have the meé.hing
assigned to them under the Deed. '

Save as otherwise provided herein, no other terms or conditions of the Deed shall be
changed by virtue of these presents and the Deed shall continue to remain in full‘force

and effect.
. This letter is issued in duplicate. Please sign and return a copy in confirmation of above.
t For Kotak Mahindra Prime Limited :
L Director / Authorised Signatory

We hereby accept the contents of this letter and agree to the modification of the
Agreement. '

For IDBI Trusteeship Services Limited

Director / Authorised Signatory

¥[¢¢

TNE




: IDBI Trusteeshlp Services

{ Limited, the witiin named
Debenture Trustee by the hand of Abhmhek

N ':ravadgk_g!‘ Svers its  Authorised
e Signatory in tne preser:.2 of :- P—

y

~
T4 |

e )

0923
IN WITNESS WHEFEOF the Common Seal of the Company has been harenre

affixed and the Debenture Trustee has caused these presents to be executed by its
authorised officer the ¢ay and year first hereinabove written in the manner }efeinafter
appearing.

THE COMMON SEA. OF Kotak e
Mahindra Prime Lim.ted has been o T @
hereunto affixed pursuant to the - - ol
resolution passed at the meeting of
its Board of Directors held on
December 13,2012 in the presence of
Xasoaq bo—\\c\qdo SY P

s Raoy C)r\\-\g\\ vP
Authorised Signator, 4 of ©  #ge KOTAK 5
Company who has s::bscribed hlS
signature hereio i token thereof in
iite presence of :-

L Hagn Voris @V \ice Rresidest

2.5Uudh ooy Gy ol

INDRA PRIME L1 &. .

Authorised Signsteey

‘
~

SIGNED AND DEL.VERED by

Hoow~ Volly @_CEQ
2 S%\‘MW éq-a_vgkmﬂw S?E.U fallel

/@J\\!\M \v




801 Shareholding Lt
Ground Fioor, Ruturaia Bidg
AD. Marg Fort

- Mamisai- 20901
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INDIA STAMP DUTY MAHARASHTRA

INDEMNITY BOND ' For BOISHARKIOLD]NU LTD.

From: (HARSHXT TASKAR)
3 Signatory)

Kotak Mahindra PrimeURPIE .
3638 A, Nﬁriman’Bl';van, B - 9

‘. . 221,Narimah Point, g ' /B’)\ N
- : Mumbai 400 021 § A f
TR OPY
To,
The Collector of Stamps, Mumbai, S. K. SHETTY BAILM
_ : ADVOCATE
’ Old Custom House, Fort, . NOTARY GOVT. OF INDIA
. ’ 8, “Prakush ”, Bestant Strect,
Mumbai 400001 ‘m‘mﬁ f“ﬁ g*’ﬂbﬂ?m?‘

Sub: Debenture Trust Deed cum Deed of Mortgage

Sir,

We make this indemnity ‘Bond in order to produce before the concerned ouid

authorities to get the Debenture Trust Deed cum Deed of Mortgage.

IN WITNESS WPIEREOF the Executants above named has sxgned this Bond of Indemnity
onthis € ~ dayof Dd=C ZOlD_aIMumbal o -

) SIGNED AND DELIVERED T . EXECUTANTS
: By the within named ' Second part
| | Mortgagor .
EXECUTANTS
g ROTAX MIAHINDRA PRIME LT®. . o " BEFO

ADVOCATE
- NOTARY GOVT, oF INDIA

8, “Prakash ", Bestant Sgre
'qan&icmz Fa iy Mnnl\-u Fres fu’.-




- 0Old Custom House, Fort,

B Stwrenoiding L2d. HIIA 70782 greca BRI
DEC 20 20612

To,

The Collector of Stamps, Mumbai, | : s
' , S. K. SHETTY s 1im
ADVOCATE

, ‘ NOTARY GOVT. OF INDIL
Mumbai 400001 8, “Prakash ¥, Bestant Street, 1A

Santacruz (W), Mumbai - 46) (54 :
. 2 0 DEC 201
Sub: Debenture Trust Deed cum Deed of Mortgage
Sir, |
This is to inform you that the possession of the property i.e. mentioned in the Document is.

not taken by us from the Morigagors under this Debenture Trust Deed cum Deed of
Mortgage. o

We hereby undertake to keep safe, harmless, indemnified the registering au
any false claim, loss, damage, litigation which may arise in future.
authorities to get the Debenture Trust Deed cum Deed of Mortgage.

IN WITNESS WHEREOF the Executants above named has signed this Bond of Indemnity
on this '26‘“ day of Tyt 201 _at Mumbai.

SIGNED AND DELIVERED - . EXECUTANTS

By the within na-med : : _ First part
| Mortgagee

EXECUTANTS ' WWM.@‘OV‘

Y WY s

o -




