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DEBENTURE TRUST DEED

4 [a: ' h
“"a {hereinafter referred fo as lhe "Deed") is made atmhkmlﬁa‘.fon this the 2.8

_
( a day of ng%g{( ", 2015, by and betwsan:

== | - o
fa} DT?QE“ Mahindra Prime Limited, a company incorporated under the provisions of Companies Act, 1856 and duly
&

L istered with the Reserve Bank of India as a non-banking financial company, having it's__ﬂr_egisiered office at 27 BKC,
R 7, G Block, Bandra Kurla Gomplex, Bandra East, Mumbai-400057 (hereinaftef.fefeited in 25, the "0ampanyermmee
Wﬂch expression shall, unless it be repugnant to the subject or context ihereof, betdeemed to Wmnldﬁp ils

successors and permitted assigns) of the ONE PART,

AND : Q’(‘E{ \/ _e'{’

1DBI TRUSTEESHIP SERVICES LTD, a company incorporated under the provis ngoq A i
and having its registered office at Asfan Building, Ground Floor, 17, R, Kamani Marg, Ballard Estate, Mumbai-
400001 (hereinafter referred to as the “Debenture Trustee®, which expression shall, unless it be repugnant to the

subject ar context thereof, be deemed to mean and include its successors and permitted assigns) of the OTHER
oy PART.
Vo

The Company and the Debenture Trustee shall be individually referred to as a “Party” and collectively as “Partles”.
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i Q\pany isa publ;c limited unllst‘;d company and is reglslerod with the Reserve Bank of India (RBI) as a

o ba inaneiak e Company has been issued a certificate of registration bearing number 8-
13.00994 dated 3-9-1598 by the RBL. :

Pursuant to resolutions passed in lerms of Section 180(1){a) and Section 180(1)(c) of the Companies Act, 2013
at the Extra Ordinary General Meeting of the Company held on April 24, 2015, the consent of the shareholders
of the Company by way of Special Resolutions has been accorded to the Board of Directors of the Company for
borrovnng, roin time to time and on such terms and conditions as may be determined by the Board of Directors

2 o'f lho Company from time to time, certain sums of money, notwithstanding that the sum or sums of moneys to

." ké

be borrowed together wnh the meneys already borrowed by the Company (apaﬁ from temporary loans obtained

. 'Ugﬁnt lggﬂtfsg?f‘a { _
‘ dﬁl { f( ot at anﬁ e exceed the limit of Rs.27,000,00,00,000/- (Rupees Twenty
-gﬁof’es only; }d{'s h othgﬂ §as may be approved hy the shareholders from time to time .
The shareholdeh {dqher acoorﬂods-ihelﬂo G / t to the Board of Directors of the Company for mortgaging,
pledging, hypothe s ﬁ { @, sets of the Company for securing the amounts borrowed by the
Company. e y

Pursuant to a spegial reso!ulion passed in terms of Section 42 of the Companies Act, 2013 and the related ml;/';
framed thereunder at the General Meeling of the shareholders held on April 24,2015 the consent of thes L
shareholders of the Company has been accorded to the Company, 1o raise funds by way of issuance of rfofi: =7

convertible debentures from fime to time, in one or more series/iranches on a private placement basls and on -

such terms and condilions and on such security as may be determined by the Board of Direcors, provrded‘that “ % m

the aggregate amount o be raised through the issuance of the non-convertible debentures pursuant to the

authority granted under this resolution shall not exceed Rs15,000,00,00,000/- {Rupees Fifteen Thousand CroroS‘h‘g:'i‘-‘f

only).

Being duly empovisred by its memorandum of association and articles of association and pursuant fo the
aforesaid special resolutions passed by the shareholders of the Company and as the same may be amended,
modified, supersedad, reiterated, ratified or such resolution as may be passed afresh from time to time pursuant
to the said relevant provisions, the Board of Directors of the Company at its meeting held on May 27, 2015
(‘Board Resolution™), In terms of Section 179(3)(c} of the Companies Act, 2013 has decided and approved,
infer alia, to issue secured, non-convertible, redeemable debentures upto an aggregate amount not exceading
Rs.15,000,00,00,0C0/- {Rupees Fifteen Thousand Crores enly), in one or mere seresiiranches and on such
terms and conditions as may be determined by the Board from time to time. The Board of Directors of the
Company at its aforesaid meeling also passed a resolution for ¢reating security by way of first pari-passu
morigage and charge on certain assets of ihe Company.
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E. Pursuant to the above referred Board Resolufion and as the same may_’be antended, modified,|supersedgd,

reiterated, ratified or such resolution as may be passed afresh from time o] Tege, as ids now Segrdecidedue
issue secured, non-converlible, redeamable debentures an private placenienwpﬁml_
value not exceeding Rs.15,000,00,00,000/- (Rupee Fifteen Thousard Crores only) {'Overa

more tranches/series from time to time, each series not exceeding a tenor of 120 months from the dats of issue

or such other tenor as may be prescribed by statute or regulatory authorities, and on such terms and conditions
as may be determined from time to time {*Debentures” and as more particularly defined hereinafter).

F. The Cﬂmpany shall, at the time of i ISSUG of any new seties / tranche of Debenlures a?so demde the olher terms

H. The Debentures shall be issued in dematerialised form and are subjéct fo'the prowsmns of 1he Depositon‘es Act,
1998 and rules nofified by the Central Depository Services {Indig) Limited {"CDSL") and National Secunlles
Depository Limited {*NSDL"} o1 any other Depository from {ime fo time:

[. . Oneof the terms of the issue of the Debentures wilt be that the redemption/ repayment of the principal amount of

. "{he Debentures, payment of Interest, additional interest in case of default (where applicable), payment of
E‘B\ demption Premium (if any), remuneration of the Debenture Trustee and Receiver and all costs, charges,
Flekpenses and other monies payable by the Company in respect of the Debentures under the refevant
: ansaction Dosuments will be secured by way of a first pari passu morigage over the Immovable Properly and
fisst pari passu charge over the Hypothecated Assels; .

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

(a) all of its obligations and liabiliies under or in respect of the debentures under the relevant
transaction documents including the redemption/ repayment of the principal amount of the
Debentures, payment of interest, additional interest in case of defaulf (where applicable), payment
of Redemption Premium (if any);

{b) all monies due and payable to the Debenture Trustee including the remuneralion payable {o the
Debenture Trustee andfor the Receiver in terms of and pursuant to the Debenture Trustee
Agreement{as defined hereinafter), this Deed, and the Deed of Hypathecation;




't! Q't;ﬁ =1
o) ..l ';S £hsls.sharges.and exgenses and other monies payable hereunder or under any of the
-Transaction Dzu‘/men iign%gding for creatfon, preservation and enforcement of the Security;

. .(S)Ah}aﬂﬂdi(ﬁ);l&h refrafterfoferred-tois “Secured Ohligations”)

{
by g ﬁﬁ@faﬂgwwﬂy&ymmf&e@ge in the nature of hypothecation over the Hypothecated Assets,
which charge is to be created under the Deed of Hypothecation 2nd a mortgage over the Immovable Property to _
be created hereunder, on a first and pari-passu basis in favour of the Debenture Trustee, who will hold the same .
for the. bepeﬁt of the Debenture Holders (as defined hereinafter).

The Sec'brity"to be created in terms of this Deed and the Deed of Hypothecation to secure the Secured .
Obligations- and any’ proceeds reafized upon enforcement of such Security is, subject to the terms of the
Transaction Documents, to be shared between cerfain other existing secured lenders of the Company, the
Debenture Truslee (acling in trust and for the benefit of the holders of the Debentures) and other lenders of the

. Company from {imeetmeon 3

R A VI
. The. provisldiecarthg. Uiban Lanﬁ;}({?@ and Regulation) Act, 1976 (ULCRA) since repealed are not applicable
o the Inffygffble Pnij;_é’r’t_y’f(as definegiteinafter), more particularly described in Schedule If hereunder writisn:
1w R 1Y

*)

Iy g,‘ *
"r_ituras issued under a@t_,‘o)ﬁmp

The Deh [ under any tranches/ssries may be listed on the Wholesale Debt Market segment
of the NY @SJQQ%QQR*;E%}‘E@@@EI ia Limited (hereinafter referred to as “NSE") or on any other ‘stock
exchange i ﬁfji,g.-_L‘{g’ﬁ?ﬁﬁﬁfe‘drlhat'[)&)entures under certain seriesfiranches may not be listed.
\SQE_)U‘ "E ,1-“/ 7
M. The Dabenture Trusles i5 Tagistered with the Securities Exchange Board of India as a debenture trustes under

the Securities and Exchange Board of India (Debenture Trustes) Regulations, 1993 and pursuant to the consent
letter dated June 20, 2015 addressed by the Debenture Trustee, which has been accepted by the Compan =
Debenture Trustee has agreed to act as trustee in trust and on behalf of and for the benefit of the hold ,%f‘t \’,f"

Debentures and each of their successors and assigns; E( ?
i £ ‘
Lk an iy
The Debenlure Trustee and the Company have entered into a Trustes Agreement dated 2.2 " ERwg Lo e

R

{"Debenture Trustee Agreement”) whereby the Company has appointed ihe Debenture Trusté’é%rfd the =
Debenture Trustee has agreed to be appointed as debenture trustes for the benefit of the Debenture Holde (s}gz::-‘fl
and for purposes related thereto, including for holding the security to be created by the Company in favour of lig===
Debenture Trustee to secure the payment and other obfigations of the Company in respect of the Debentures,

for the benefit of the Debenture Holders;

0. Further, the Debenture Trustee and the Company have agreed fo enter into a debenture trust deed and such
other documents as may be required from time to time in refation o the Debentures;

Accordingly, the Debenture Trustee has called upon the Company fo execute a deed being these presents with
a view to record the various terms, conditions and stipulations as well as the Company's and the Debenture
Tiustee's obligations in respect of the Debentures, and the Company has agreed to do so in the manner agreed
by the Dehenture Trustee, as hereinafter provided. ‘ :

-




NOW THIS DEED WITNESSETH AND IT [S HEREBY MUTUALLY. AGRH
BETWEEN THE PARTIES HERETO AS UNDER:

1,

-1

e)

i these presents unless there is anything in the subject or context inconsistent therewith,thergEnrass]

;?oqq

- e

DEFINITIONS AND CONSTRUCTION

Definitions

AN

listed balow shall have the following meanings:

*Act” shall mean provisions of the Companies Act, 1956 and the Companies Ag
from time to fime and shall include any other statutory amendment or re-enactm

*Applicable Law’ shall mean to include all applicable statutes, enactm‘ér{té"é}"ci
India, laws, ordinances, rules, bye-laws, regulations, notifications, gmdaimes poh :
circulars, cedes, notices and orders of any Government and any modn” catlons or

- g

_ "Arbitration Act” shall have the meaning assigned to the term in Clause 20. 4(b)

*Asset cover ratio” shall mean the ratio of the value of the assets underiymg the Secunty fo the
Outstanding Balance(s) at a given point of fime; S R

“Business Day" shail mean any day of the week excluding Saturdays, Sundays, ény day which is a public
holiday for the purpose of Section 25 of fhe Negofiable Instruments Act, 1881 {26 of 1881) in Mumbai and

it .. any other day on which banks are closed for customer business in Mumbai and *Business Days" shall be

“ . .construed accordingly;

"CDSL" shall have the meaning assigned to the term in Recital H above;

“Compliance Officer” shall mean such officer/ individual as may be designaled by the Company from fime
to time for the purpose of and pursuant to Clause 21 hereunder,

“Debentures™ means the secured, redeemable, non-converfible debentures, of such face value per
Debenture as will be set out in the respective Disclosure Documeny/ Pricing Supplement, aggregating to the
nominal value of Rs15,000,00,00,000 (Rupees Fifleen Thousand Crores only), constituted and to be issued
and allofted by the Company on private placement basis, from fime to fime, in one or more series / tranches,
on the terms and conditions as provided in these presents read together with the respective Pricing
Supplement(s)/ Disclosure Document(s);

"Debenture Holder(s)" or "Holder(s) of Dehentures” shall mean person(s) who is / are, from time to tims,
holder(s) of the Debentures (including their respective transferees from time to time) and In case the
Debentures {or any series / tranche of Debentures) are In dematerialized / electronic form, shall mean the
person(s) who is / are, from time to time, owner{s) of the Debentures in electronic / dematerialized form and
whose name(s} is / are entered / listed in the list of beneficial owner{s) maintained by a Depository;
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. AT v
Fﬁypotmvaﬁb%shall-man»th&dtéed of hypothecation to executed by the Company in favour of _

th Dﬂ?ep_iu@@ustee, @abo t_&g_’ﬁatt}, hereof, for the purposes of creating a first ranking pari passu
hypathecation, over, the) Hy paihegated | é}ﬁr‘ets in favour of the Debenture Trustee for the benefit of the
Debgpiure iojders. -

“Deemed Date of Allotment” shall mean the date as set out for each series of Debentures as specified in
the Pricing Supplement of the respective series of Debentures, being the date on which the Debentures are
deemed to be allotted to the Debenture Holder(s);

*Depository” shall mean the depositories wilh whom the Company has made arrangements for

-dematerializing the Debentures, being CDSL and NSDL or any other depositories ;

AT

“Disclosurg BECHEEY,
e

rean the disclosure documentfshelf disclosure document issued by the
psument/shelf disclosure documents that may be issued from time to time

by the f4f LIy ther‘ig[d?@ fion memoranda or disclosure documents that may be issued by the
Comp, {E( fting Qut th prinm;'fa?ﬁé{ s under which the Debentures are proposed to be issued, and the

term_ -jg_iiffnc,lude, };g_tj_ei{ appl]ca;bj?;, the relevant Pricing Supplement(s) in respect of the relevant

LN . i L e
L\ B 0T

¥t g ST
Gallpis esSaning
SIRLBUREEN o
R S e .
*Event of Default” shall mean the events of default as set out in Clause 12 hereof andfor under clause 13
of the Deed of Hypothecation and shall, in relation to the Debenture Holders of one series / iranche of
Debentures, additionally mean any event or circumstances describsd as an event of default under the

relevant Pricing Supplement/ Disclosure Document(s) in respect of such series / tranche of Debentures;

igned 1o the term in Clause 20.4(a);

“Exchange” shalt have the meaning assigned to the term in Clause 5.1 hereof: -

“Final Settlement Date” means the date on which the Secured Obligations have been iffevocably &

discharged in full and all the series/tranches of the Debentures have heen redeemed by the Compakysn full; o
A,

b N

RO i
"Financial Covenants and Conditions” shall mean covenants and conditions on the part of the Compé\ny =

to be observed and performed in respect of the Debentures as set oul in the Schedule 1, hereunder written
and as the same may, from time to time, be modified in accordance vith these prosents;

"Financial Indebtedness® means any indebtedness for or in respect of:

1. moneys borrowed;

2, any amount availed of by acceptance of any ¢redit facility; ,

3. any amount raised pursuant to the issuance of any noles, bonds, debentures, loan stock or
any other similar securifies or instruments;

4. the amount of any liability in respect of any lease or hire purchase contract which would, in
accordance with generally accepted principles of acceunting in India, be treated as a finance
or capital lease;




t
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business or to the exlent that they are sold on a non- reco rs g T 2) el

6. any amount raised under any other {ransaction (including any forviard sale pureh

" agreement) having the commercial effect of a borrowing;

7. any derivative iransaction entered into in connection witR gl
fluctuation in price (and, when calculating the value of any denvatwe transaction, only the
marked 1o market value shall be taken info account};

8. any counter-indemnily obligation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other Instrument issued by a bank or financial institution;

9, the amount of any habllsly under an advance or deferred purchase agreement if one of the

10,  any put oplion, guarantees, keep fit [etter(s), letter of cornfort, etc
which gives ar may give rise to any financial cbligation(s); . <R

11, any preference shares (excluding any compulsorily converfibies pr RS

12, {without double counting} the amaunt of any liability m_respectof iy ;
for any of the items referred to in paragraphs (i) to1xi)-above: - 1=4 .- "

govemment, any autherity or private body exercising powers cenferred by Appllcable Law arek-anys
tribunal of competent jurisdiction or other judicial or quasi-judicial hody, and sha I il include; without limitation,

a stock exchange and any regulatory bedy;

*Government Approvals® shall mean any cansent, approval, authorization, waiver, permit, grant, franchise,
concession, agreement, license, certificate, exemption, order, registration, declaration, filing, report or notice
of, with or to any Government;

hterest Rate” or “Coupon Rate” shall have the meaning as assigned to the term in Schedule ! to this
eed;

“Immovable Property” shall mean the immovable property which is more particularly detafled in Schedule
I hereto;

“Majority Debenture Hofdere' shall, with respect to a parficular series / tranche of Debentures mean, the
Debanture Helders of an ameunt representing not less than three-fourth in value of the nominal amount then
outstanding of such series / tranche of Debentuses;

"Majority Resolution” means a resolulion passed at a meeting of the Debenture Holders of a particular
series/ tranche in accordance with the provisions of Schedule HI, duly convened and held in accordance
with the provisions therein contained {or obtained by way of a circular resolution) and, carried by a majority
consisting of such number of Debenture Holders, which shall represent not less than three-fourth of the
nominal valuefamount then outstanding in respect of a serfes / tranche of the Debentures, or if a poll is
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den al%e ma;only ﬁépre entfn ng not less than threa-fourth of the nominal valuefamount then
ai g‘ra in res: b‘ig_sen afche of the Debentures on such poll;

A EE R PR PR e S ," mca gy s

q "ﬁin’!mum Security Cover™.shall mean the Asset Cover Ratio of 1 times or such other ratio that is to be

miaintaiied n réspect of “Dekigiiures outstanding under any tranche / series, as may be mutually agreed to

in viriting by the Company and Debenture Holders of or pertaining to that relevant series/ tranche of the
Debentures. )

*Mortgage” shall mean a first pari passu charge created by the Company by way of a morigage In favour of -
the Debenture Trustee for the benefit of the Debenture Holder(s), over the Immovable Proparty in terms of
this Deed. The term “Mortgaged” shall be construed accordingly;

"Mortg ygan the Immovable Properly of (he Company expressed fo be Morgaged in
ter (b);%ihl& ed and all other properties hereby made as a specific securty in ferms of
thi

i P
E"ﬁ]eans%e kpnai STog:{gE change of India Limited;
“ . 3 ;al ? -

qlf,gav?rihe q}e'gji‘r{g_ signed to the term in Recital H above;
SRk ) \)".'/

& 4{ gt O )
mﬁ{&ﬁwe meaninﬁ assigned to the term in Recital E above;

“Qutstanding Balance(s)" shall mean and include, at anytime, the aggregate amount due and payable by
the Company under the Transaction Documents whether in respect of the outstanding, Principal Amount of
Debentures , interast payable at the Interest Rate, default interest (wherever applicable), payment of the
Redempticn Premium, and all fees, costs, charges expenses or othenvise;

‘Payments” shall mean all payments to be made by the Company in relation to the Debent @E‘ér&?{.
serigs or tranche thereof) including payment of the Redemption Amount, interest payable,? u\@lntere
Rate, the Redemption Premium, default inlerest (if any), liguidated damages, commi charges
remureration of the Debenture Trustee and alt fees, costs, chargas, expenses and other mom s payable by
the Company under the Transaction Documents including for creation, preservation and reali atign of tﬁéw
Security, including egal fees and all other monies, amounts whatsoever;

“Principal Amount” shall in relation to the Debentures issued at par or at a premium shall mean the.face
value / nominal amount of such Debentures and in relation to Debentures issued at a discount shall mean
the discounted issue price / subscription price of such Debentures;

“Person” shall include an individual, natural person, corporation, partnership, joint ventuse,
incorporated or unincorporated body or association, company, Government and in case of a
company and a body corgorate shall include their respective successors and assigns and in case of
any individual hisher respecfive legal representative, administrators, executors and heirs and in case of
trust shall include the trustee(s) for the time being and from time to time. The term *Persons’ shall be
construed accordingly.
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particular tranche or series of the Debentures which mentions key termg g?@a@eqentures(i ued undsr
that particular series / tranche, including, infer alia, interest rate, allotrhentdate, maturly, date, interest
payment date, credit rating {if applicable), terms of listing (if applicable) and shall include any amendments

rmade thereto from time fo time; .

el jsg et
*Pricing Supplement(s)'means an addendum/ supplementat Disclosure Pogugent_issued in fe t ofia

*RBI" shall mean the Reserve Bank of India;

“Record Date” shall have the meaning assigned to the term in Clause 8.9 hereof;

*Retfemption Amount” shall mean the amount to be paid by the Company to.!
fhe time of redemption of the Debentures {including any amount :pké‘yat_ilé', i
redemption) to be calculated in the manner set out in the relevant-_Pﬁ_ci‘r_ag='S plem
principal amounts, Redemption Premium (as may be applicable), interest arghol 2
respect of the Debentures as per the relevant Pricing Supplement;

“Redemption Date” shall mean the date(s) for a given series of Debt_antﬁrgs specifidEdy )%a
Supplement/ Disclosure Document on which such Debentures shall be tédeemed by

include an early redemption if applicable;

“‘Redemption Premium” shall mean the redemption amount in respect of a seriesftranche of the
Debentures as specified in the relevant Pricing Supplement;

*Raegistrar and Transfer Agent” means for the time being, Link Intime India Private Limited or any other

Person as may be appointed as such from time {o time.

- 'liebay' shall include "Redemption” and vice-versa and “repaid”, “repayable”, “repayment’, “redeemed”,

*redeemable” and "redemption” shall be consrued accordingly;
'Rs.jor “Rupees® shall mean Indian Nationat Rupees, the lawful currency of India;
*SEBI" shall mean the Securities and Exchange Board of India;
*Secured Obligations® shall have the same meaning as assigned to the term under Recital J;
*Securily" shall mean any or all of the under:
i) First pari passu registered Mortgage on the Immovable Property of the Company created
under this Deed;
iy First pari passu charge in the nature of hypothecation over the Hypothecaled Assef created

under the Deed of Hypothecation; .
iiiy Any other Security created by the Company in relation to the Debentures in favour of the
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Dablenture Trdstee.
t: sh'éilf%’é?ﬁhilis Deed, the Deed of Hypothecation, and all such other documents
RByiréd for the purpose of creating,and perfecting the Security in favour of the Debenture Trustee for the
= bgefit f the Debenture Holders. '

“Security Enforcement Event” shall mean, in respect of Debentures issued under a series / ranche, the

_occumence of an event being an Event of Default or the ocgurrence of any event which, after notice, or
lapse of fime, or both, would constitute an Event of Default under the Transaction Documents, pursuant to
which the Security shall became enforceable in accordance with the terms of the Transaction Documents,
unless such Event of Default at the request of the Company is expressly waived by the Debenture Trustee
with the consent of the Majority Débenture Holders or with the authority of a Majority Resolution, of or

pertaining té\the serg / teanche of Debenfures in respect of which a Security Enforcement Event

tisglliat jf éhqure period has been provided for in Transaction Documents to cure an

G n'hﬁ@nﬁi?g; ent Event shall be triggered only on the expiry of such cure period.

A

ing assigned to the term in Clause 2.2a) hereof;

Jas

e

;D%B\? ure Holders of an amount representing not less than three-fourth in
“hefi7glistanding of the Debentures under all the series of Debentures

“Super Majority Resolution® means a resolution passed at a meeling of the Debenture Holders of all the

series, duly convened and held in accordance with the provisions contained in Schedule 1l hereto (or
obtained hy way of a circular resolution) and, caried by a majonily consisting of such number of Debenture

the Debenfures under afl the series of Debentures collectively, or if a poll is demanded, by a
representing not less than three-fourth of the nominal valuefamount then outstanding of lhev
under all the serias of Debentures collectively on such poll; Y/

*Taxes’ or “Tax" shall include any and all present or future, direct or indirect, ctaims for tax, levyy, impost, -

~

duty, cess, statutory due or olher charge of a similar nature {including any penally or interest payatile in”

connection with any failure to pay or any delay in paying any of the same) including on gross receipfs, s'aies‘,ﬁ, :

turn-over, value addition, use, consumption, property, service, inceme, franchise, capital, occupation,
license, excise, documents (such as stamp duties) and customs and other taxes, duties, assessments, or
fees, however imposed, withbeld, fevied, or assessed by any Govemnment, but shall not include tax on the
incame of any Party; :

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

10




IR - 4
Construction _ L E€e ljk el ]

Words denoting the singular shall include the plural and vice-versa. :? 09 4

Words denoting one gender enly shall inciude the other gender.

Words and expressions defined in the Financial Covenants and Conditions shall, where used in these
presents, have the same meanings save where such meaning would render the same inconsigisnbwilh the.
dafinitions in this Clause.

headings and bold typeface are inserted/ used for convenience only and shall not
this Deed:;

All references in this Deed to any provision of any statute shall be deemed also to refer fo any‘modiﬁcation
or re-enactment thereof or any statutory rule, order or regulation made thereundr or under such re-
enaciment. a ' ‘

Al referances in this Deed to Schedules, Clauses, Sub-Clauses, Pafagrahﬁs or Sub-paragraphs shall be
construed as reference respaclively to the Schedules, Clauses, Sub-clauses, Paragraphs and Sub-
paragraphs of these presents.

any references fo specific provisions of the Companies Act, 1956 or rules issued thereunder shall be
Heemed to be references to the comesponding provisions, if any, of the Companies Act, 2013 and rules

” Settlement of Trust

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

11
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"Yé,e ; réuie and u ents including security documents, agreemsnts, instuments and
ificates con e Ia Xthls Dagd to be executed and delivered by the Debenture Trustee;

WLacrsm v wrnT

aa e Bt e

Vto la'ke whatever action as shall be required to be taken by the Debenture Trustee by the terms and
b {isions of this Deed fo exercise its rights and perform its duties and obligations under this Deed;

.. subject fo the lermg and provisions of this Deed, fo take such other action in connection with the foregoing
as the Debenture Holder(s) may from time to time direct.

e-initjating any action or exercising any right or performing any duty under this Deed
or any gj4h = }ﬁéﬁi‘iénsacgp nDocuments, the Debanture Trustee shall, unless otherwise provided in this
Deed -.-= fﬁ@ﬂuatpn'é {rd 3 the Debenture Holder(s) and only upaon receipt of relevant instructions

fromyffite A ﬁty or w1th th authority of the Super Majority Resclution or the Majority Debanture
Holf "fs{ n.-aiih“ Ulhonty oft edajority Resolution if such action or exercising of the right or parforming
-of eldmy perta\ls‘to\a relevaptltrnche or series (as the case may be), shall the Dehenture Trustee

exel seLsuch ngﬁts*or pen’or‘m suc duty. Notwithstanding such requirement for instructions in writing the
Debetur_é,\.ﬁﬂstee shall: ﬁey{eﬁ“ owinoly take any aclion inconsistent with the best interests of the
Debent er-IQ)dar s) "

Resignation

The Debenture Trustes may, at any time, without assigning any reason and without being respensible for
any loss or costs occasioned thereby, but after giving notice of 60 {Sixty) Business Days, resign as the
trustee, provided that it shall continue to act as Debenture Trustee until a successer lrustee is appointed by
the Company. A successor trustee appointed in accordance with this clause or clause 2.3 hereof, shall in

and its cognate variations when used in relation to the Successor Trustee, shall mean inciude not F
appoiniment but also the acceplance of such appointment and of tha trust by such Successor Trug

The Company shall, upon receipt of notice of resignation issuted by the Debenture Trustee, taII prompt
staps fo appoint another entity competent to act as trustes for the Debenture Holder{s) in place: of the ™~

Debenture Trustee. The Company shall appoint the Successor Trustee within the aforesaid notlce*nemgi 3?
falling which the Debenture Holders shall appoint the Successor Trustee with the authority of a Super >

Majority Resolution.
Removal

The Debenture Holder(s) may for sufficient cause but, after giving not less than 2 {Twa} months' nofice in
wiiting, remove the Debenture Trustee if so approved by the consent of the Super Majority or with the
authority of the Super Majority Resolution and nominate an entily competent to act as the debenture trusiee
and require the Company to appaint such entily as the Successor Trusiee. The Company shall within 15
{Fifteen) days of receipt of such decision approved by the consent of the Super Majority or with the authority
of the Super Majority Resolution take all necessary steps to appoint the entity named in the resolution as the

12




Successor Trustee and complete alt necessary farmalities to give effect tdsuch annoingen;.i ' U\

rd

24 Successor Trustee as the Debenture Trustee

el hY ler

. Q -
Upon appointment of the Successor Trustee pursuant to the preceding ‘ ]glsesﬁal(ﬁeferences in this Deed

to tha Debenture Trustee shall unless repugnant to the subject or context thereof, be deemed o mean amd

refer 1o the Stccessor Trustee and the Successor Trustee shall without any further act or dead gucgead o
all the powers and authorities of the Debenture Trustge as if it had been originally afriteRbdydRa

¥
Debenture Trustee. A -

2.5 Dehenture Trustee Remuneration
The remuneration of ihe Debenture Trustes shail be as per the'tgrms‘.k_)\i_gjhe of
Debenture Trustee to the Company from time to time. ILis clarified that the outgo}yd
shall be entitled to pro rata fees out of the annual fees payable relating-to.thoNg {y‘%ﬂ
service as Debenture Trusles, where the resignation or removat occurs in the midst of™a
hand over the balance fees fo the incoming debenture trustee. " - - .

éttérs ,_1"s§"fie‘i{'j§b"r the,

3. AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYME_NTS: -

34 The Debentures constiluted and proposed fo be allotted and issued in terms of this Deed are secured,
redeemable, non-convertible Debentures aggregating to & nominal value not exceeding
Rs.15,000,00,00,000 (Rupees Fifteen Thousand Crores only), which Debentures are proposed fo be

G
:[?gﬁ lUTE T(u_szg?@/q.ﬁ;/
A ENATSY

-r)Q

allotted and issued on private placement basis in one or multiple series / tranches. The Company shall -

inform the Debenture Trustee each time it allofs and issues Debentures under any series / tranche.

—re.

:—{@; K _"The Company is desirous of ssuing the Debentures for the purposs of augmenting the resources of the

o ""“i"i:‘)mpany for its financingflending activities, working capital and general corporate purposes, or such

% A " “pyrposes as may be mentioned in the relevant Information Memorandumiterm sheet/Pricing Supplement, in

13;. ' “E?J’mpliance with the provisions of applicable laws.

ﬁﬂ_.‘]—,‘ . J{ . .

%?The Company covenants with the Debenture Trustee that it shall pay to the Debenture Holder(s), alt

i Ouistanding Balances payable in respect of the Debenfures on their respective due dates including the
Redemption Amount and the interest or coupan payable thereon, Redemption Premium (if any) and all other
charges on the Debenlures as stipulated and in accordance with the Financial Covenants and Conditions
and the relevant Pricing Supplement{s)/ Disclosure Document(s). The Company shall make / release all
payments due by the Company in terms of the Transacticn Documents to the Debenture Holder(s).

e

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

. 13
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4 heg Dgbenturp i@n@ﬂﬁ! eries or franche thereof) shall be issued and allotted in eleclronic
{dematerialised) form-f - .} :
b2 oAl I | )
49 X ~'THe Dehentures,(or.any.part thereof) when lssued in demalerialised form, shall be subject to the provisions

f-—*3f the Deposilories Act, 1996 and the rules notified by the Depository from time to time, and the Company -

5.1

5.2

6.1

.- and the-Debenture Holder(s) are required to observe and follow the same. Further, the guidelines issued by
" tha Dgpository shall be followed by the Company, the Debenture Halder(s) and the Debenture Trustes. -

The Dé_bénfﬂres shall, between the Holder(s) of the Debentures of each series / tranche, inter-se rank pari
passu without any preference, or priority whalsoever. The Security shall between the Holder(s} of the
Debentures il the series / tranches, infer-se rank par passu without any preference or priority

iy

The Debentures (including any series or tranche thereof) may be listed on the Wholasale Debt Market
segment of National Stock Exchange of India Limited or any ofher stock exchange in India {the
*Exchange’). itis clarified that Debentures under certain series/tranches may not be listed.

In the event the Company proposes to fist the Debenlures (or any series or franche therecf) on the
Exchange, the Company shall at all imes comply with all applicable R8I regulations, SEBI regulations and
other Applicable Laws in relation to the issuance of the Debentures and the listing of the Debenturg

Exchange and shall further ensure all Government Approvals and resolutions required o issu ‘or;,: sﬁhe‘:
Debentures are in place. The Company does hereby agree and undertake that it shall fxécote” thes
applicable listing agreements and other agreements, documents and other writings as may bas tipufated{tjsh%
the Exchange for listing of the Debentures on such stock exchange and further agrees and ur‘g\iz(a:sﬂﬁ@ .

it shall furnish all such information and documents as may be required by the Exchange for {he nﬁnitpusi?d'
listing of the Debantures. All expenses, costs, charges incurred for the purpose of listing of the D
shall be bome and paid by the Company.

\H_Aes”
ey

MORTGAGE
Craeation of Securily

(i) The Debentures fogether with the Payments to be made shali be infer alia secured by a first pari passu
charge over the Security to be created by the Company in favour of the Debenture Trustes for the

14
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benefit of the Debenture Holders. ' SN on b R

(i} The Securily over the Hypothecated Assets shall be cre‘éted'_i wef-and;mds]r..t Redd of .
Hypothecation. The Mortgage over the Immovable Property shall Q@aﬁ}cﬁp terms of and under this
Deed. s

(ii} The Company and the Debenture Trustee agree and acknowiedge that the Security to be creafed in

o\ = hae
oA P g I

For the consideration aforesaid and as continuing secusity for all Secure_d'Ok_)'l‘éiz@i-\t{]:_reiaﬂdngfg,él_lagj’c:?-

Debentures uplo the Overall Limit, together with costs, charges, expenses. in oy )u;mifae[vai@'

afd
realization of security, remuneration of the Debenture Trustee and all.othé'rAPaymé'r_l - U

Dabenture Trustee in connection with the Debentures under this Deed and each of tHe Disclosure
Document(s), the Company doth hereby convey, assure, ransfer and grant a mortgage in favour of the
Debenture Trustee for the benefit of the Dabenture Holder(s), by way.of first ranking registered mortgage on
pari passu basis including for the existing borrowings for which Immovable Properly has been offered as
security over the Immovable Property and all of the Company's rights, ﬁﬂe;and‘_fqte,rest in respect thereof
("Mortgage Property™), TO HAVE AND TO HOLD all and singular, unto and to the use of the Debenture
Trustee and upon trust the aforesaid Immovable Property and all of the Company's rights, fille and interest
in respect thereaf, subject to the poweers and provisions herein contained, with a condition that on the
repayment of all of the Secured Obligation(s), the Company will redeem the Morigage Property from the
Mortgage hereby created and shall if so required by the Company, execute a deed of release at the cost of
the Company.

T he Morlgage created over the Mortgage Propery shall be a first pari passu charge in favour of the
~--Debenture Trustee, acting for and on behalf of the Debenture Holder(s); PROVIDED HOWEVER THAT the

Company has not given possession of the Mortgage Property to the Debenture Trustee and has also agreed
not o give the possession of ihe Mortgage Property to the Debenture Trustee save and axcept under the

", provisions contained under these presents,

Maintenance of Asset cover ratio

The Company shall at a1l times ensure that the Asset Cover Ratio is maintained at or above the Minimum
Security Cover at all times throughout the fenure of the Debantures ie. It Is never less than the Minimum
Security Cover,

Without prejudice to the generality of this Clause 6.2, the Company shall till the Final Setlement Date, for
every guarter ending on 30th June, 30th Septembar, 31st December and 31st March {*Relevant Quarter'),
ke obligated to fumish lo the Debenture Trustee, on or before the 450 day of the calendar month following

15
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6.4

"b’L £ L maintai eﬁp@

;,6 3,3 {\ Use Of The Mortgage Prop

PEMLTLL,

,,t!". -Releramt u‘t!‘éﬁ‘er 3 ceftificate from independent chartered accountant/Company’s statufory auditor in
anner as fay be stipulated hy the Debenture Trustee, containing details of the Security

& Minimue Security Cover.

..._——n-ﬂxrsﬂngr\a’s Bn'ﬁigast day|of Relevant Quarter so as to evidence that the Asset Cover Ratio is being

ﬂ&'

P Y

The Debenture Trustee and the Company hereby agree, acknowledge ard confirm that the Security fo be
created pursuant to Clause 6.1{a) {ii) and the Security created pursuant to Clause 6.1 (b) above is first and -

.., pari-pagsu. So long as-the Asset Cover Ratio is maintained at or above the Minimum Security Cover and no
- Security- Enforcernent Event has ocgurred and s cnntmumg the Company shall be entifled to create further

ypothecated Assets in favour of other lenders/ debenture holders! other
other Parson, as and by way of security for any fuﬂher F[nanmal

Ntk b'rﬂpan ‘axér i€ds at any times or timas the right hereby given lo create a further charge
or encum[;r‘a'nee:thé: 6&‘@3 shall be entitled to call upon-the Debenture Trustee to join with the Company
in executing such documents / witings as may be required or deemed necessary by the Company. Further,
notwithstanding anything 1o the contrary contained in this Deed, so long as the required Assst Cover Ratio
is maintained at or above the Minimum Security Cover, the Company shall have all the rights to deal with
the Sscusity in the normal course of business including, infer afis, the right to securifize the Movable
Properties (as defined in the Deed of Hypothecation), including by way of direct assignment.

Replacement of the Mortgage Property /’9“

Cover and no Security Enforcement Event has occurred and is conlinuing, lo withdraw any g
Immovable Property forming part of the Morigage Property from such of the trusts, powers and provis
hereof as exclusively relate to such of the Mortgage Properly upon substituting other immovable properly 1t
which the Company has a good, clear and marketable fitle and which immovable properly is morigageble
and whether of the same or different kind but of a value equal to or greater than the value of the property
proposed to be withdrawn,

The Company must prove fo the safisfaction of the Debenture Trustee that the immovable propery
proposed to be substituted for the same is of a value equal to or greater than the value of the Immovable
Property proposed to be withdrawn and that the Company has a good, clear and marketable tile {0 such
property and that such property is mortgageabls; and upan such proof being given, the Company must
create charge by way of registered mortgage over such immovable property in such manner and in such
form as the Debenture Trustee shall direct UPON THE TRUST hereof relating to the Mortgage Praperty,

16




and thereupon the Debenture Trustee shall release to the Company th e—lmmevabls«?mppdu 10 l&}ll 0 e

same free from such of the trusts, powers and provisions hereof gs e% ly late[tgﬁj f the :
Mortgage Properly. ‘g '@ “9/(., )
2094 /

6.5 Trust of the Mortgage Property

) The Mortgage Properly shall be and remain security fo the Debenture Trustee for the benefit of the

Debenture Holder(s) and shall, taken along with the other Securily, be avallable for the due. repayment ofal -
Secured Obligatien(s) including all Qutstanding Balance(s) whatsoever payabie ifi_raspegt of the

. Debentures or under these presents ar under the terms and cendilions of the. D (RITgR :
hereby secured or under the terms and conditions of the relevant Pricing Supf i
Document(s) and the Debenture Trustee shall permit the Company, fill
Enforcement Event as herein provided, to hold and enjoy the Martgag_&:gP;r:épe
an Security Enforcement Event and which Security Enforcement Event is no

riotice from the Majority Debenture Holder(s) of the relevant tranche.’senes of thé [BJ:}
whom the Security Enforcement Event has occurred:

{i} enter upon or take possession of or receive the rents, profits, income: 65-1?16 Immovable Property or any
| of them or any part thereof and subject to the provisions of section 69 of the Transfer of Property Ac,
1882, sell, call in, collact and convert into monies the same or any part thereof with full power to sell the
Immovable Property without the intervention of the Court either by public auction or private contract and
either for a lump sum or a sum payable by installments or for a sum on account and a mortgage or
charge for the balance and with full power upon every such sale make any special or other stipulations
as o lille or evidence or commencement of fille or othervise as the Debenture Trusiee shall (hink
praper and with full power to buy in or rescind or vary any contract for sale of the Immovable Property
Ui+ or any pant thereof and to re-sell the same and with full power to compromise and effect composition

' - and for the purposes aforesaid or any of them, to execute and do all such acts, assurances and things
" s they shall think fit;

PROVIDED ALWAYS that before making any such entry or taking possession as aforesald or making
sale, calling in, collection or conversion under the aforesaid power in that behalf {hereinafter referred to
as the "Power of Sale”) the Dobenture Trustee shell give reasonable prior written notice of their
intention to the Company except In cases where in their cpinion any furiher defay would imperil the
interest of the Debenture Holder(s), or in any case where an order or resolution for the vinding up of
the Gompany shall have been made or passed.

b) Nolwithstanding anything 1o the contrary in any of the Transaction Documants of this Deed, the Debenture
Trustee shall not be entitfed to commence any enforcement proceedings under this Deed or the Transaction
Documents or participate in any enforcement proceedings under this Deed or the Transacion Documents,
for the assets/properties underlying the Security or part thereof of value in excess of the amounts defaulted
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T
a,t)g\,l&qDabeu\ure Holders f the relevant tranche/ series of debentures referved fo in (a) above.

c) Notwithsténding ﬁh’?ﬂﬂ? the cantrary in any of the Transaction Documents: (i) no Debenture Holder shall
q/(,c\ be entilled tq call,upon-the ebenture Trustee to commence any enforcement proceedings under this Deed
e S Doed of Hypothecatich or participate in any enforcement proceedings under this Dead or the Deed of

20 Os b \ Hypothecatlon unless-the-Security Enforcement Event has occurred

PP S

d) The Company agress that the aforesaid powers have been granted for valuable consideration and as such
shall b irrevocable in nature fill such time as any part of the Secured Obligations remains due owing or -
payable.

e) Jtis clarified that the Debenfure Trustes is entitted and not bound to exercise the aforesaid rights or powers

and shall not be liable for any loss in the exercise thereof and any such exercise shall be withoul prejudice
remedies of the Debenlure Hotders and notwithstanding that there may be pending

6.6

b) income;

c) policy or policies of insurance;

d) compensation money in respect of any acquisition, requisition or nationalisation or take-over of the
managernent of the Company; v

g) any other realisation whatsoever; 4};;;1;

:?ﬂ
FIRSTLY, it shall, by and out of the said monies reimburse themselves and pay, retain or dlscharg i Il the'
costs, charges and expenses incurred in or about the entry, appeintment of Receiver, calling in, ¢ ieetion, s
conversion or the exercise of the powers and trusts under these presents, including their, and the Re{;ZNer's \

remuneration as herein provided, and : . \\”\\

SECONDLY, shall utilise the balance monies towards payment of monies due 1o the Debenture Holder(s} in
or towards payment to the Debenture Holders in the following manner:

{a} in or towards payment fo the Debenture Holders pari passu of all arrears of Qutstanding Balance(s)
other than principal remaining unpaid on the Debentures held by them;

{b} inor tovards payment 1o the Debenture Holders pari passu of all principat amounts owing on the
Debentures held by them and whether the said principal amounts shall or shall not then be due and
payable;
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6.7  Covenant for Reconveyance

6.8

Rl - 4

THIRDLY, the surplus {if any} of such monies shafl be paid by the Debentufo Trustee t& T&qu pany or i
person or parsons entiled hereto. N s

e -~

v i Ao
0

On the occurrence of Security Enforcement Event in respect of one orm#re%é’ﬂe% &l\iranche(s) and netin ;
respect of all the Debantures, if the Security is enforced and the Security Ts roalised (0 SAUSHY 16 TUES BF ="
the Debenture Holdars, the Company shall provide a certificate stating that the balance Security adequately
satisfies the Minimum Security Cover in respect of other Debentures in respect of which no Security
Enforcement Event has occurred. ’

Upon proof being given to the reasonable salisfaction of the Debenture Trus Fe:
entilled fo the benefit of the trusts hereof together with the Secured Obligations _ e5p

of the Company, re-assign or reconvey to the Company or fo such other Person as the Company may
request, the Mortgage Property or such part thereof as may remain subject fo the securily hereby created,
freed and discharged from the trusts and securily hereby created.

RELEASE OF MORTGAGED PROPERTY
a) Nolwithstanding anything contained in this Deed, in the event that (i} the Company has at jeast

provided one alternative Morigage Property with a clear, marketable and morigagable title fo the satisfaction
of the Debenture Trustee and crealed and perfected a first ranking pari-passu mortgage and charge over

"‘E%wf ‘such property in such manner and form as acceptable 1o the Debenlure Trustes and by signing, executing,

.
%,

,.,,\P;, '*:-_(_i\elivering, registering all such deeds, writings, acts, forms as may be necessary in ihis regard, and (ji) the
a8 N security is of a value greater than that required for the maintenance of the Assel Caver Ratio, the Company
pZ ’ 3 1; Il be entitled to require the Debenture Trustee to release the other Morigage Propertyfies or any part
n ,—/i ;};g ereof such that the Security remaining after such release would be sufficient for maintenance of the Asset
o~ over Ratlo at or above the Minimum Security Cover (‘Released Mortgage Property"). The Company
“;'; shall, for such release, issue a letter to fhe Debenture Trustee substantially in the format set out in

Schedule IV hereto describing the Mortgage Properiyfies to be released, which letter shall be duly
acknowledged by the Debenture Trustee (*Release Request Letter for Mortgage®).

b} The Debenture Trustee shall effectuate such release by re-assigning or reconveying {o the Company
{at the cost of the Company) or to such other Person as the Company may request, the Mortgage Property
or such part thereof {as per the Release Request Letter) freed and discharged from the trusts and security
hereby created. The Debenture Trustee shall not be required to provide notice to or obtain consent from the
Debenture Holders for such release, so long as no Security Enforcement Event has occurred and is
continuing, and the Company has not defaulted in making payment of the Secured Obligations and statutory
auditors of the Company confirms to the Debenture Trustee in wiriting that the Asset Cover Ratio shall be
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e the Minimum Security Cover post such release. The Debenture Trustee shall not be

Ibiefra cons
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ences for having acted in terms hereof and having made such release. Provided that
| be done unless and until the mortgage has been created and perfected to the

o e satisfacilon af Deben g&re Trustee as a condifion precedent in this regard as required in terms of the Clause

pras s T

Releasad Martgage Property shall not be constried fo be part of the Security.
6.9 Purchasers and Persons Dealing with the Dehenture Trustee not put on Enquiry
No purchaser, mortgagee or other Person dealing with the Debenture Trustee or any Receiver appoinied by

them or their attomeys or agents shall be concerned to inquire whether the power exercised or purported fo
be exerc;sed h come exercnsable or whether any money remalns due on the secunty of these presenls

med, $0 Iz;r asregards ihe safety and protecimn of such Parson, to be within the powers
d be ¢ '_ i‘ d effectual accordingly and the remedy of the Company or its assigns in
qLof ggy |mﬂropr y or 1rr§gulanty whatsoever in the exercise of such power shall be in damages only.
76, vy )(p'-v "

N
610 Receipto 4 é{ w rustee to be Effectual Discharge

Upon. any such sale, calling in, collection or conversion as aforesaid and upon any other deating or
transaction under the provisions herein contained the receipt of the Debenture Trustes for the purchase
money of any of the Morigage Property sold and for any other monies paid cthenwise howsosgver lo them

shall effectually discharge the purchaser or purchasers or Person paying the same there from and from L

application thereof.

6.11 Application to Court \

e
The Dabenture Trustee may at any time after the Security hereby constituted becomes enforceable appiy\i‘o\?
the Court for an order that the powers and trusts hereof be exercised and carried into execution under
directions of the Court and for the appointment of a Receiver or Receivers and manager of the Morigage
Propatty or any of them and for any other order in refation to the execution and administration of the powers
and trusts hereof as the Debenture Trustee shall deem expedient and they may assent to or approve of any
application fo the Court made at the instance of any of the Debenture Holder(s).

6.12 Other Security
The Security constituted under this deed shall neither be merged in, nor in any way exclude or prejudice, or

be affected by any ofher securily interest, right of recourse or other right whatscever (or fhe invalidity
fhereof) which the Debenture Trustee and the Debenture Holders may now or at any time hereafter held or
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The powers which this Ceed confers an the Debenture Trustee and any Recelver appointed hereunder are
cumulative, without prejudice to their respective powers under Applicable Law andfor this Deed, and may be
exercised as often as the Debenture Trustee or (he Receiver thinks appropriate In accordance with these
presents. The Debenture Trustee or the Receiver may, in conrection with the exercise of their poviers, join
or concur vith any person in any transaction, scheme or arrangement vhatsoever and the

1S0n in

el

have {or would apart from this securify hold or have) as regards
respect of the Secured Qbligations.

6.13 Cumulative Powers

6.14 Preservation of Mortgage Properly

+ The Company shall be permitted to deal vith the Mortgage Property in-the ord ﬁi\ ,,
However, the Company shall ensure that unti! the Final Setllement Date it shal'Wi%
Immovable Property in good condition. The Company shall insure the Mortgage profsi
clause 10.2(g) hereof, .

7 POWER OF THE DEBENTURE TRUSTEE TO APPOINT A RECEIVER

7.1 Subject to the provisions of Section 69A of the Transfer of Property Act, 1882 and subject fo such of the
provisions of faw as may, for the time being be applicable, the Debenture Trustee at any lime after the
security over Mortgage Properly hereby constituted becomes enforceable and whether or not the Debenture

rustee shall then have entered into or taken passession of the same (and in addition 1o the powers

e e |

[P ! : .
%] -~!r‘;‘é‘ erginbefore conferred upon the Debenture Trustes after such entry into or faking possession, the
it -\ + 5

e o '%’gb gture Trustee may in witing, with prior infimation to the Company appoint office(s) of the Debenture

é‘m ‘;Tnls & or any bank or financial insfitution doing business in India or independent accountant or similar
a,‘,% J"E@ ssionals as receiver(s) (“Receiver’) of the Mortgage Property or any part thereof and remove any
e’ Regeiver(s) so appointed and appoint any such other Person(s} in his or their stead with prior intimation fo

R Company and unless the Debenture Trustee shall otherwise prescribe in writing such Receiver(s) shall ,

Ty

- have all the powers hereinbefore conferred upen the Debenture Trustee, Al the
hereinbefore declared in respect of a Receiver appointed by the Debenture Truste
taking possession by the Debenture Trustee shall apply to a Receiver appointed
taking possession by the Debenture Trustee and in particular such Receiver shall

provisions and powers
e after entering info or
before entering into or

be deemed fo be the

agent of the Company which shall ba solely responsible for his acts and defaults and for his remuneration In
addition {o the foregaing, the following provisions shall also apply to such Receiver, subject 1o the provisions
.of Applicable Law:

{8) The appointment of Receiver may be made either before or after the Debenture Trustee shall have
entered into or taken possession of the Mortgage Property or any part thereof;
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vers of mapagere the Dehenture Trustee may think expedient including the following

A& ights, poviers Erid-altiofilies, exercisable from time fo fime under the directions of the Debenture
| e TUSIEET 2 B

Q0{

e r-ms={i}mto-take possession, custody or management of the Mortgaged Property;

A = U | o o
(b} _Fhe Jog ntura.l'mvﬁjee-may invest such Recsiver, with such powers and discretion including

L PYERT

(il remove any person from the possession or custody of the Mortgaged Property, who
the Debenture Trustee or the Company would have a right to remove;

(i) to take such steps for the realization, management, protection, preservation and -
improvement of the Morigaged Property, the collection of the rents, profits thereof and
. any other amounts received or realised in respect of the Morigaged Property, the
* application and disposal of such rents, profits and amounts;

{iv) to redeem any encumbrance and settle and pass the accounts of the encumbrances $o
that any accounts so seftied and passed shall be conclusive and binding on the
Company and the money so paid shall be deemed to be an expense propery incurred
by the Receiver;

Aselfle, refer to arbitration, compromise and amange any claims, accounts, disputes,
ions and demands with or by any Person or bady who is or claims 1o be a creditor
mpany relating in any way to the Mortgaged Property or any part thereof; ;

rosecute, enforce, defend and discontinue all such actions and proceedings (

i) o l_:'lrfr,lgi
; to the Mortgaged Property or any part hereof as the Receiver shall consider

Y inrelgiip
4 m}y;}i{?
PR ECE

) Al

«":r:;q(v‘]io}’;té o 4l such other acts and things (including, without fimitation, signing and execuling -
&5‘[,; =2 allidocuments and deeds) as may be considered by the Debenture Trustee%

oy %
\"’t;—-aﬂ hcidental or conducive fo any of the matters or powers aforesaid or ofhel ;nsisn A
incidental or conducive fo the preservation, improvement or realizationglof'%'th&’“
Mortgaged Property; and § { .

NS .

{¢} unless othenvise directsd by the Debenture Trustee, the Receiver shall have and may exercisé gl me‘?f

powers and authoritios vested in the Debenture Truslee. Further, all the provisions and pbigg[s"hf

. hereinbefore declared in respect of a Receiver appainted by the Debenture Trustee after entering into =
7 %""‘“‘“"‘*ww\:«takim.,npssaﬁiggthpﬂg}Debeniure Trustee shall apply to a Receiver appointed bafore entering into

e 7

{e) The Debenture Trustee may, from time to time, fix remuneration of the” Recemveramu e o -
thereof out of the Mortgage Property, but the Company alane shall be liable for the payment of such e
remunaration; o

() The Debenture Trustee may, from time to time and at any time, require the Receiver to give security for
the due performance of his duties as such Receiver and may fix the nature and tha amount of the {'
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)
i

.+ JIn addition to the powers hereinbsfore given, the Debenture Tiustee may upon accurrence of the Security
7}”‘9 Enforcement Event which has not been cured enter into or take possession of and held or appoint a

security to be given; N P W oL}

ty-imeTECeIVED By such

(g} .Unless othenwise directed by the Debenture Trustee all monies /
Qsfids for making payments

Receiver shalt be paid over to the Debenture Trustee who shall utili

due to the Debenture Holder(s} and any monfes remaining after makr 5 Of gll amounts due to

the Debenlure Holder(s) shall be returned to the Company;

(h) The Debenture Trustee may pay over to the Receiver, any monies constituting part of the Mortgage
Property with the intent that the same may be applied for the purposes hereof by such Receiver and the
Debenture Trustee may, from time to time, defermine what funds the Receiver shall be at liberty 1o keep
in hand with a view to the performance of his duties as such Receiver; =

Y
(i} Every such Receiver shall be the agent of the Company for all purposes aiy }Qﬁ
be respansible for his acts end defaults, losses and liable on any contrards
entered into by him and for his remuneration;

y)
) u ' gr;" ?j\ /
(k) Subject as provided herein the Receiver may for the purpose of cadyliig. oEGISRA Sithe
Company mentioned in (b} above, for defraying any costs, charges; 1083es 0r expenses’ mutijpg fiis
remuneration) which shall be incurred by him in the exercise of the powers, authorities. and discrefions
vested in him and for all o any of the purpose raise and borrow monies on the security of the Mortgage
Property or any part thereof at such rate or rates of interest and genéially on such terms and conditions
as he may think fit, and no Person lending any such money shall be concerned to inguire as o the
propriety or purpase of the exercise of the said power or to see to the-application of any monies so
raised or borrowed, provided that the Receiver shall not exercise the said power viithout first obtaining

(i) Subject as aforesaid the provisions of the Transfer of Proparty Act, 144
conferred on a mortgagee or receiver shall, so far as applicable, apply to s

%  the written consent of the Debenture Trustee.

Receiver to take possession of and hold any part or parts of the Immovable Property.

i and when the Debenture Trustee shall have made an entry or taken possessicn of the Immovable
Proparty under the powers conferred upon the Debenture Trustee by these presents, the Debenture
Trustee, with the consent of the Majorily Debenture Holders or with the authority of a Majority Resolution
of the relevant tranche/ series of Debenture in respect of which a Security Enforcement Event has
vecurred, may at any ime afterwards give up possession of the Mortgage Property or part thereof, to the
Company, either unconditionally or upon such terms and cenditions as may be specified in such
resolution or consent.

Nothing contained in this clauss with respect to the liability of the Receivar shall exempt the Recaiver from
indemnifying the Company, the Debenture Holder(s) or the Debenture Trustes, as the case may be,
against any fiability in respect of any fraud, gross negligence, wilful misconduct, breach of frust or contract
which the Receiver may be guilly of in relation to duties and obligations of the Receiver hereunder.
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8 MISQ,E_LL,&N SBROV IGNS-IJ RELATION TO THE DEBENTURES
o oL

8.1 Recelpt of Debepture Hol 1) SR

[ RS

=Gt any "one of such Debenture holder{s) ar of the survivors or survivor of the Debenture hotder(s) of the ~
" Redemption Amount, or the bank statement of the Company reflecting any such transfer fo the account of
the Debenture Holder{s) or the survivor or the survivor(s) payable in respect of each of such Debenture shall
be a good discharge to the Debenture Trustee and the Company.

82  Trusts 6fquentures not recognised and Succession

sandudhig, Debenture Trustee shall not be affected by any notice, express or implied of the right,
alm oiany Pers to such monies other than the Debenture Holder{s).However, in the event of
:- @ﬂ)éﬁ%ﬁtu%ﬂob the Company will recognize the executor or administrator of the demised
dfdh’r, rotherTeg;a}\ epresentative of the demised Debenture Holder as the registered holder of
. HE ben ure(é) if such ake;in obtains probate or letter of administration or is the holder of succession
— Lf'nate or o\Lher (egal rep?e}eﬂ htion, as the case may be, from a court in India having jurisdiction over the
ah‘qrgnd deﬂvers acep?‘bfv@;’ same o the Company. The Company may in its absolute discretion, where
Rsf t\dlspense w1th the*b éduction of the probate or letter of administration or succession cerlificate or

i $rder to recognise such holder as being entitled to the Debentures standing in
: ofjd{dﬁeni ‘§ ebenture Halder on production of sufficient documentary proof or indemaity. In
case a Person other than individual holds the Debenture, the rights in the Debenture shall vest with the
suctessor acquining inferest therein, including the liquidator of any such Person appointed as’ per the
Applicable Law.

8.3 Surrender of Debentures on Payment

If the Debentures are held in physical form, upon surrender of the Debenture ceriificate by the’ ebengurgc
Halders to the Company at its registered office so as to reach on or before tne due dates of redemption \hthv
receipls in full discharge endorsed thereon and signed by the respective Debenture Holder, Comp shall;
pay to the Debenture Holders the Redemption Amounts in full discharge of the same, Provided that, m*case e
the Debentures held in eectronic form, no action is required on part of the Debenture Holders holding
Debentures in electronic form and for payment to the Debenture Holder(s) of the Redemption Amount, the
Company shall make the payment of Redemplion Amount to the Debenture Holder{s) or to any subsequent
transferee{s) who are entilled to receive the payment on the Redemption Date. Upon receipt of the
Redemption Amount, the Debenture Holder(s) or the subsequent transferee(s), as applicable, shall, if so
requested by the Company, issue appropriaie receipts or other writings in this regard to the Company.

8.4  Failure to Surrender the Debentures

In the event of any Debenture Holder not surrendering Debentures held in physical form which the Company
is ready to pay or safisfy in accordance with the terms of these presents, to the Company, within 30 days
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8.5

8.6

8.7

89

Company against the original or any intermediate holders thereof.

PIT - 4

after the due date for redemption or payment of the amount se‘cu‘red hereby, &egompajy shaj-bq ‘atﬁ;(_,
fiberty to deposit in a scheduled commercial bank in the name of the Campany_ for 1Ne-purpoge, £n ameun
equal to the amount due to any such Debenture Holders in respect of Q@ E%epgntures and upon stich _
deposit being made subject to the condition that the monies deposited tHere] L. De withdrawn for setﬁiqg
the future claim of the Debenture Holder(s), the Debentures which the Company is ready to pay or salisfy as
aforesaid shall be deemed to have been paid off or satisfied in accordance with the provisions hereof. The
Company agrees to furnish undertaking fom the abovementioned scheduled commercial bank that
withdrawals from the no lien account shall be permitied only to meet the claims of the Debenture Holder(s).

Debentures Free from Equities

The Debenture Ho!de:(s). vill be entilled to its Debentures free from equilies

Power of the Debenture Trustee to Invest Unclaimed Amount

commercial Bank as aforesaid, the Debenture Trustee may invest the same in any of Ry Emzeﬁl gras
authorised. : -

After provision for payment and safisfaction of the Debentures is méde;b.).r th ‘%’EQSH’QCWQ((\
* ’ 5 . Sy
W

Authorised investments

Any monies which upder the ftrust or powers herein contained ought to-be invested by the Debenture
Trustee may be invasted in the name of the Debenture Trustee or under the lagal conteol of the Debenture
Trustes in any of investments authorised by Applicable Law for the investment of trust moneys with power to
vary and transpose such investments and in so far as the same shall not be invested shall be placed on

" deposit in the name of the Debenture Trustes in a scheduled commercial bank or banks.

ower of Debenture Trustee to Borrow

The Debenture Trustee shall only with the consent in wiiting of the Super Majority or vith the authority of the

Super Majority Resolution, raise or borrow moneys on the security of the Morigage Property or any part
thereof ranking in priority or pari passu with or subservient to these presents as the Debenture Trustee with
such consent or sanction shall decide, for the purpose of making any payment under or by virtue of these
presents or in relation to the exercise or any powers, dulies or obligations of the Debenture Trustee or the
Receiver or otherwise in relation fo the Morigage Praperty or these presents or for the purpose of paying off
or discharging any costs, charges and expenses which shall be incurred by the Debenture Trustee under or
by virlue of these presents and the Debenture Trustee may raise and borrow such moneys as aforesaid at
such rate or rates of interest and generally on such terms and conditions as the Debenture Trustee shall
think fit.

Register of Debenture Holder

The Company shall, as required by the provisions of the Act, keep and maintain a Register of the Debenture
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hysical as well as dematerialized/electronic form and enter therein the
mﬁﬁfars € c ed Aclt and refated rules, including addresses of the Debenture Holders, record
q/(af quen i rsiand ¢ anges of ownarship and provide a certified true copy of such updated
regLster of DebéntuseHo der(s) to 1he Debenture Trustee.
lchase of Dsbentures held in physwa[ form, the Company shall request the Registrar and Transfer Agent
for.iha issueof-respective Tranche / series to provide a List of Debenture Holder(s) as on the day 15
{Fifteen) calendar days before the relevant Redemptien Date and interest payment date respectively or in
the case of Debentures held in dematerializedfelestronic form, the Company shall request the Depository, to
provide the aforesaid list as on the close of day 7(Seven) Business Days prior o the relevant Redemption
. Pate or such number of days as may be required under Applicable Lavs ("Record Date”) and this shall be
S 1he Ist whlch .shall be considered for payment of Ouistanding Balance(s). In case of joint Holders of
: DebentureSspayment shall be made to the one whose name stands first in the List of Debenture Holder(s).

. :::_ ’ s
- 810 Di %
SRR /s

dispatching the payment mstrumeni towards all the payments in full as specified in Clause 3 read toge!her
with Clause 8.9 above in respect of the Debentures, the liability of the Cempany shall stand extinguished.

811 When Debenture Trustee may interfere

Until the happening of a Security Enforcement Event, the Debenture Trustee shall not he in any
required, bound or concemed fo interfere with the management or the affairs of the Company orlts s

or the custody, care, preservation or repair of the Mortgage Property or any part thereof. i\ O L g
i o Vel
812 Dehenture Redemption Reserve i’ﬂ

As per the provisions of sub-rule 7 of Rule 18 of the Companies (Share Capfital and Debentures) Rules,
2014, no debeniure redemplion reserve is required to be created by non-banking financial companies
registered with the RBI under section 451A of the Reserve Bank of India Act, 1934, in respect of privately
placed debentures. Pursuant to this rule, the Company, being the non-banking financial company,
registered with RBI, is exempt from creation of debenlure redemplion reserve In respect of the Debentures.

REPRESENTATIONS AND WARRANTIES

91 Debenture Trustee Representations and Warranties
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The Dehenture Trustee represents and warrants with reference’to [hé-facls and%mgté_ﬁbg's;a: /% ﬁ d t@L

hereof.

911

9.12

b

T
No9Y

That it is a company duly organized, validly existing and in good stafaigurmer the-laws-oftdndia.and . ___ |
has full corporate power and authority to execute and defiver this Deed and to complete the
fransactions contemplated hereby and that, the signatories to this Deed on its behalf, have the
necessary povier and auihority for executing and delivering this Deed.

The execution and delivery of this Deed and completion of the transactions contemplated hereby or
e

if) result in a violation or breach of any of the terms, conditions or. pIHVIR(qfi
obligation to which it is a party or by which it or any of its prdb‘e_r;i‘ W
including the Mortgage Property; or o

iii) violate any Applicable Law, or any order, wait, injunction, decres, statuls
applicable to it. e ..

92 Company's Representations and Warrantles

The Company hereby represents and warrants with reference to the facts and circumstances as on the date

hereof:

Status

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

Binding obligations

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

Power and authority

It hasfwill have the power to enter info, perform and deliver, and has taken all necessary action to
- auihorise its entry into, performance and delivery of, the Transaction Documents o which it is a

Party,

Non-confiict with other obligations

The enfry inlo and performance by it of and the transactions contemplated by, the Transaciion

7




<.+ Allresalitions, consents and Government Approvals required or desirable:

. ) to enable it lawdully to enter into, exercise its rights and comply with its obligations under the
Transachon Documents 1o which it is a parly; and

‘L REGIST
@ﬂfo‘ %nabka to carry on its business, trade and ordinary activities,

- ﬁeén tak Iega1 proceedings been started or threatened against it for its winding-up, dissolution
“or re- orgamsahon or for the appointment of a liquidator, receiver, or other similar officer in respect
of it or any of its assets.

q) No misleading Information
Any factual information that wili be provided by it for the purposes of the Pricing Supplement(s)/

Disclosure Document(s) will be true and accurate in all material respects as at the date tiwas {;
provided or as at the dae (if any) at which it is stated. .

h) No proceedings pending or threatened

No litigation, arbitration, administrative, judiclal, quasi-judicial proceedings of or bafore anyxa
Government! Regutatory/ Statutory body have (to the best of the Company's knowledge and\beilel)ff
been started against it, nor is there subsisting any unsatisfied judgment or award given against i it
by any court, tribunal arbilrator or other judicial, quasi judicial, regulatory body, which affects the -
legality, vatidity, binding effect or enforceability of the Transaction Documents/ this Deedf Financial
Document(s) Including the securily created over the Mortgage Property.

i) Filing
Under the law of its jurisdiction of incorporation it is not necessary that any of the Transaction
Documents be filed, recorded or ensolled with any Govemment {to the best of the Company's

knowledge and belief) save and except for this Deed, the Shell Disclosure Document !
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Supplemental Disclosure Document or such other document WI[iEh-is re%liirg to bejiled vi
Registrar of Companies, and this Deed with the sub-regigrar oi~assurances Wih hﬁ(/_

Exchange. ]
RO9Y

Compliance with Applicable Law

The Company has {to the best of its knowledge and befief} complied in alim
Applicable Laws to which it may be subject, where the failure to 50 comp
its ability to perform its obligations under the Transaction Documents.

Security

| LT
Save and except the charge crealed hereunder to secure the Debent é:s;a}lq;ggtpep}.}t ‘ e*ch@gg
axisting on the date of creation of charge as laid down hersunder: - .- &f}’; e

Security Trust Deed cum Deed of Mortgage dated January 7, 2013 {includmg JRgiiGato
deed dated May 5, 2014) (Charge created on 7.1.2013 and subsequentnodifica gt
thereof) -

Securily Trust Deed cum Deed of Mortgage dated March 27, 2012-(6113}@&3 created on 27.3.2012)
Security Trust Deed cum Deed of Morigage dated June 29, 2009 (Cﬁérge_iiféaléﬁg_n:?g.6.2009)

Security Trust Deed cum Deed of Hypothecation dated March 26, 2009 (Charge crealed on
26.3.2009)

the Mortgage Property hereinbefore expressed fo be granted, conveyed, assigned, transferred
and assured unto the Debenture Trustee are the sole and absolute property of the Company and
the Company has the power to morigage such Immovable Property in favour of the Debenture
Trustee.

Transaction Documents

The Gompany shall provide to the Debenture Trustee a rue, complete and correct copy of gach of
the Transaction Documents in effect or required to be in effect as of the date hereof.

The Company confirms that all necessary discloswres have been/ will be made in the relevant
Pricing Supplement/ Disclosure Document(s) including but not limited to statutory and other
tegulatory disclosures. The Company has madelwill make, inter alia, the following disclosures in
the Disclosure Document(s): Investors should carefully read and note the contents of the relevant
Pricing Supplement/ Disclosure Document{s). Each prospective investor should make its own
independent assessment of the merit of the investment in non-convertible debentures and the
Issuer Company. Prospective investors should consult thair own financial, legal, tax and other
professional advisors as 10 the risks and investment considerations ariging from an investment in
the non-convertible debentures. .
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re Trjstee, “ipso facto® doss not have the obligations of a borrower or a principat
r as to the monies paidfinvested by investors for the Debantures.

T h_g:fg‘gmpany. shall, wherever applicable, comply with all the provisions of SEBI (Debenture
e Yustass) Regulations, 1993, SEB] {Issue and Listing of Debt Securities) Regulaticns, 2008, SEBI
',‘e(_)‘); 1 , 7’Qj[qglgr,No.nSEBillMD!BONDH/ZOUQH1/(]5 dated the 11 May, 2009 on Simplified Listing
oo pareament for Debt Securities read vith the SEBI Circular No. SEBI/IMD/DOF-1/BOND/Cir-5/2008
dated the 26" November, 2009, the Companies Act, 1956, the Companles Act, 2013, Companies -
{Share Capita! and Debentures) Rules, 2014, Companies {Prospectus and Allotment of Securities)
Rules, 2014, Issuance of Non-convertible Dehertures (Reserve Bank) Directions, 2010, as
amended from time to time and/or any other nolification, circular, press release issued by SEBI/
RBI, ftom time to time.

Senfs and covenants to the Debenture Trustes that the Company shall execute
fhs s dogt | jassurances and do all such acts and things as the Debsnture Trustee may
eiquably régu ,éﬁ.’ar e)gg;gi%ﬁ the rights under this Deed and the Debentures and for peifecting this Deed

d—g_,/he, JS,aguritﬁ]ﬁq?{.ihjg Bt created in favour of the Debenture Trustee for the benafit of the Debenture

HOIGgr(s),” el

Sy
Xiits) i,,",: Pl )

¥ Tieto iy covenants with the Debenture Trustee that the Company will, at all times during the
term of this Deed:

10.21 Carry on and conduct its business with due ditigence and efficiency and in accordance with sound
managerial and financial standards and business practices with qualified and exper {;ed}?:
management and personnel; ' 5

\{’:5; L N
1022 Utilise the monies received upon subscription fo the Debentures solely towards thecjagti_fbos’e state@%ﬁi
in the Disclosure Document(s) and/or the relevant Pricing Supplement; \3%\ . ‘;\"1*}{)

U
1023 Keep proper books of account as required by the Act and therein make frue and propgﬁeg_tr‘i_f’es df
all dealings and transactions of and in relation to the husiness of the Company and keep the Said-
books of account and all oiher books, registers and other documents relating to the affairs of the
Company at its Registered Office or, where permitted by Applicable Law, at other place or places
where the hooks of account and documents of a similar nature may be kept. The said books of
account and the charged assets will be kept open for inspection of the Debenture Trustee (either
by #tself or through such other person as the Deberiture Trustee may deem fit including a
Chartered Accountant} at the cost of the Company, on receipt of 10 {ten) days' notice from the
Debenture Trustee;

1024  The Company shall, if and as required by the Companies Act, 2013, keep at its Registered Office,
a Register of the Debenture Holder{s) or ensure that the Depasitory maintains register and index of .
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beneficial owners of the demateriatized Debentures in their recmisg.(iﬁrge hove purposs e
Company shall request the Registrar and Transfer Agent of the-dpsug orh D%;asito}},/g’tte?ofej'
dematerialised Debentures, to provide allist of Debenture Holder}s}.as at {E"émi'nfd NREy ] L —
falling on the Record Dates. The Depenture Trustee and/for the Pe! Shuite-Holders or any of them

or any other person shall, as provided in the Companies Act, be ontlEd 15" Thspect-the-8aidemmm—d
Register of Debenture Holder(s) and o take copies of or exiracts from the same or any part thereof

during usual business hours; . S

1025  Ensure the implementation of the conditions regarding creation of security of Debentureé; S

1026 Give to the Debenture Trustee such information as the Debenture Trustes
as to all mattors relating to the business, property and affairs of the Comp
issue thereof to the shareholders of the Company fuenish to the Debent
every balance sheet, profit and loss account issued to the shareholders f

1027  If required under the Applicable Law, insure and keep insured upto.the-
or on such other basis as approved by the Debenture Trusice (inc|u'ding
fees) the Mortgage Property, which is capable of being insured .as suc _
property it is common industry practice to obtain such insurance, and shall duly pa
other sums payable for the purpose. The insurance in respect of the Mortgage Property shalt be
taken in the name of the Company and if so required by the Debenture Trustee, the loss payee of
any such insurance would be the Debenture Trustee and any other person having a charge on the
Mortgage Property and acceptable to the Debenture Trustee. The Company shall keep the copies
of the insurance policies and renewais thereof with the Debenture Truslee, if so required by the
Debenture Trustee. In the event of failure on the part of the Company to insure the Mortgage
Properly or to pay the insurance premia or other sums referred to above, the Debenture Trustee
may but shall not be bound to get ihe Morlgage Properly insured or pay the insurance premia and
other sums referred to above wihich shall be reimbursed by the Company,

.....

_ ensure that the value of the Securily, shall always be of such value so as to maintain the Asset
Cover Ratio at or above the Minimum Security Cover in terms of this Deed and the Deed of
Hypothecation and in this regard if the Debenture Trusfee 0 requires, the Company shall provide
a certificate from its statutory auditor confirming that the value of the Security s sufficient to
maintain the Asset Cover Ratio at or above the Minimum Secusity Cover as on the fast date of the
Relevant Quarter for which such certificate is issued ; On reasonable demand by the Debenture
Trustee, the Company shall submit a valuation certificate in respect of the Mortgage Property; The
valuation of the Security shall be on the basis of the book value or such other method which may
be indicated in the valuation certificate. Without prejudice to the foregoing, the Company may
during the continuance of this Deed, carry out af the reasonable request of thie Debenture Trustee
further valuation of the Security or any part thereof. The cost of such valuation shall be bome by
the Company;

1029  The Company shall within 2 (two) Business Days from the Ceemed Date of Allotment or such
number of days as may be required under Applicable Law, take reasonable steps to credit the
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10.2.15
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;!@:ﬂpét‘rft:_‘ HHiéreof “pioyidéd, the Company may contest in good faith, the validity of any Applicable Law
\-\ ni A

nt of the Debenture Holder(sY allotee(s) with the Depository as mentioned in the
rmiwith the number of Debentures allotied.

The Company, shall, unfil the Secured Obligations have been unconditionally and irrevocably

“tépaid and satisfied in full punctually pay all Taxes imposed upon or lavdully payable by the

Company as and when the same shall become payable, save to the extent the Company contests
the same in good faith in respect of the Morigaged Property or any part thereof or ihe carrying out
by the Company or maintenance of any business or operations thereon and thereby shall prevent
any part of such Merfgaged Property from becoming charged with the payment of any imposts, -
duties and Taxes tawifully payabls by the Company;

The Company shall punctually pay or ensure payment of all rents, cesses, insurance premium,
and oulgoings including stamp duties in connection with any part of Mortgage Property
keep-the same iree from any other interest, other than the Security or any other interast
apeitilted uijdekihe\Transaction Documents;

3 BERENCA

ly pres r\:'ré’;q ¢ corporate existence and status and all rights, contracts, privileges,
frai}féﬁi§e§ andf}cbﬁ@é_. fons now held or hereafter acquired by the Company in the conduct of the

business ,of the” Coiyfpany and comply with each and every term of the said franchises and

R

gpqn?;essggq__s_"ézg? 'bplfcab[e Law applicable to the Company or the business and assets or any

] ing#the determination of such contest may postpone compliance therewith, if the rights
enforceable under the Debentures are not thereby materially endangered or impaired, The
Company viill not do or voluntarily suffer or permit to be done any act or thing whereby the right to
transact the business of the Company might or could be terminated or adversely effected or

whareby payment of the Payments might or would be hindered or delayed; E/
i

Not undertake or permit any merger, consolidation, reorganisation scheme or a;rangen]é
compromise with ils crediters or shareholders or effect any scheme of amalgamafjon of

reconstruction, in all cases which may have a material adverse effect on the interests.;gf;lhzi &
Debenture Holder(s) under the Transaction Documents without the prior approvat of the Deﬁg_\ ture
Trustee; | _ \\\u\:-z}z

Not sell or dispose of the Morigage Property or any part thereof or creale thereon any mortgage,
fien or charge by way of hypothecation, pledge or otherwise howsoever or other encumbrance of
any kind save and except as permitted under the Transaction Documants herein without the prior
approval of the Debenture Trustes;

Promplly inform the Debenture Trusiee if the Company has knowledge of any application for
vinding up having been made or any stalutery notice of winding up under the Act or otherwise of
any sult or other legal process intended to be filed or initiated against the Company and affecting
the title of the Company to the Mortgage Property or if a receiver is appointed for any of its
properties or business or undertaking;
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10.2.16 Duly cause these presents to be registered in all respects so pis t;}c:)(rﬁp]y Wi f'rthri @V%s ‘oﬁ,(;
Applicable Law; T e
JoqYy
10.2.17  Promptly inform the Debenture Trustee of any loss or damage WHISH e Company may stfor g s
fo any force majeure circumstances or act of God, such as earthquake, flood, tempest or typhoon,
elc. against which the Company may not have insured its property including the Morigage

Property;

10.2.18 The Company shall furnish quarierly report to the Debenture Trusiee 4
particulars:

i)  Updated list of the names and addresses of ihe Debenture Holde

iy Details of the Interest Payments due, but unpaid and reasons the

iy The number and nature of grievances received from the Dabentur _'A

the Company and those grievances not yet solved 1o the satl

Holder(s )and reasons for the same; :

amount to change in contro! as defined in SEBI (Substanhal Acqmsﬂzon of Shares ‘and
Takeovers) Regulations, 2011.

v)  Astatement that those assels of the Company which are avanable by way of secunty in terms
of the Transaction Documents, as amended from time to {rme is sufficient to dlscharge the
claims of the Debenture Holders as and when they become due e

10.219 Promplly and expedifiously attend to and redress the grievances, if any, of the Debenture
Holder(s). The Company further undertakes that it shall promptly comply with the suggestions and
directions that may be given in this regard, from time to time, by the Debenture Trustee and shall
advise the Debenture Trustee periodically of the compliance;

comply with the provisions of Section 205C of the Companies Act, 1956 (or any corresponding
provision of {he Companies Act, 2013 which may be in force) relaling to transfer of
unclaimed/unpaid amounts of monies dus on debentures and redempiion of debentures to Investor
Education and Protection Fund (IEPF);

ST 40221 Inform the Debenture Trustee about any change in nature and conduct of business before such
- change.

10.2.22° The Company shall not declare any dividend fo its shareholders in any year uniil the Company has
paid or made satisfactory provision for the payment of the installments of principal and interest due

on the Debentures;

10.223 The Company shall keep the Debenture Trustes informed-of all orders, directions, notices, of
court/lribunal affecting or likely to affect the Morigage Property or any par thereaf:

10.2.24" In case a Secunity Enforcement Event occurs (in respect of payment obligation to the Debenture
Holders ar in respect of non maintenance of the Asset caver ratio at or above the Minimum
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} 5 bubsisting, not declare or pay any dividend to its shareholders without the
'I"Dﬁi{r wutt’e‘o consent {w{hich consent shall be provided within reasonable time) of the Debenture
U -Iru eg on Melinstructions of the Majorily Debenture Holders of the relevant series /
tran Daﬁﬂhlur s in respect of which the Security Enforcement Event has oceurred
’YL/E’/Q—» ﬁ§ © p ty ).
—-““&0' v Comply \'nlh the condlt:o s stlpulated by the rating agency, if any, in relation to the Debentures and
Mg{,ﬁ&&ucms{s penses incurred in relation fo the rating of the Debentures;

' 10 2.6 Company shall submit the following disclosures to the Debenture Trustee in elsctronic form (soft
copy) at the time of allotment of the Debentures or when requested by the Dabenture Trustee:

{A)  Memorandum and Asticles of Association and necessary resolution(s) for the allotment of
the Debentuses;

Copy of tast three years' audited Annual Reports;

Statement containing particulars of, dafes of, and parties to all malerial contracts and

reements; '
18 Audited / Limited Review Half Yearly Consolidated (wherever available) and

a’,S'tajfda ne Financial Information (Profit & Loss statement, Balance Sheet and Cash Flow

étélerﬁen ) and auditor qualifications, if any.

An ;u:']de aking to the effect that the Company would, fill the redemption of the debt

} sepunlles submit the details mentioned in point (D) above to the Debenture Trustee within

# the tlm lihes as mentioned in Simplified Listing Agreement issued by SEB vide circular No.

\\SEBIII D/BOND//2009/11/05 dated May 11, 2009 as amended from time to time, for

A-J'u .r§h1ng Jpublishing its half yearly/ annual result. Further, the Company shall within 180

*."f cdays from the end of the financial year, submit a copy of the latest annual report fo the

Trustee.

10.2.27 Additional Covenants

. Security Creation

The Company shall execule the Trust Deed within 20 days of the Deamed Date Qf N
Allatment in respect of the Debentures allotted under the first series of Debentures. 1n - &3
case of a delay in execution of Trust Deed and Charge documents, the Company vill T
refund the subscription with agreed rate of interest or will pay penal interest of atleast
2%p.a over the coupen rate till these conditions are complied with at the oplion of the
investor.

i.  Default in Payment and Other Defaults

In"case of default in payment of interest andfor principal redempticn on the due dates or
observance of any other tems, condiions or covenanis as per this Deed, Disclosure
Document, Pricing Supplements, in respect of a relevant tranche / series of the Debentures,
additional interest/ default interest of alleast @2%p.a. or such other rate as may be
prescribed under the Applicable Law over and above the applicable implicit yisld / Coupon
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such francha fseries of the Debentures.

fi.  Delayin Listing

in case of dsfay in listing of the debt secunties, wherever applicable, beyond 20-days from the
Deemead Date of Allotment or such number of days as may be required under Applicable Law
in respect of the relevant tranche of the Debentures, the Company vill pay default additional
interest of at least 1 % p.a. over the coupon rate or such other rate as M4 3
under Applicable Law from the expiry of 30 days from the Deemed Datgg
listing of such debt securities 10 the investor.

10.2.28 Filings, Compliances etc:

The Company shall take all due corporate aclion as also ensure all necedyA
and reportings in accordance vith all Applicable Law and its constitutionahge i
towards all the matters covered by this Deed including for placement private PrgeHiEftizioals
aflotment of Debentures, issuance and fiing of the Disclosure Doqumgn_t,:Pﬂcingi'SL:pp ements,
due and proper filing of necessary forms as may be prescribed and-as are applicable ﬁngié’r.m'é-
Rules issued under the Act and ensure proper regisieation of the same, within.the fimelines”,
mentioned in the Rules or any otner Applicable Law from time to. time with payment of al™
applicable fee efc. in respect thareof , including: o

i, Filing of Form PAS-3 with the relevant Registrar of Companies Vil the-prescribed
fess along with a complete list of Debenture Holders in relation fo alfoiment of
Debentures within 30 {thirty) days of the Deemed Date of Allotment or such number
of days as may be required under the Applicable Lawi .

il. Filing of Form PAS-4 and Form PAS-5 in respect of the issue of Debentures along
wilh a copy of the offer letter with the relevant Registrar of Companies vith the
prescribed fee within 30 (thirty) days of circulation of the offer letter or such number of
days as may be required under the Applicable Law.

fit. Filing of CHG- with the relevant Registrar of Companies in relation 1o creation of
charge over the Mortgage/Movable Property.

10.2.29  Other Affimative Covenants :

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

ii. The Company shall within 30 (Thirty days)from the close of the relevant half year (on a

financial year basis) provide the Debenture Trustee (for the benefit of the Debenture
Holders) with a ceriificate from an independent chartered accountant certifying the end use
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qﬂnanmal Covenants and Condltions

————l

“The Company hereby covenants with the Debenture Trustee that the Company will at all imes during the tem -

ubsenpiro amount raised during the relevant half year, in the manner as set out in
T’ caai‘su fthk Deed
A0 A}

v S T

of these presents (except as may otherwise be previously agreed in writing by the Debenture Trustee} comply

with each

of the Finangial Covenants and Conditions.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Tnistee may, at any time, waive on such terms and conditions as to It shall seem expedlenl any
breach by the Company of any of the covenants and provisions in these presents contained without prejudice fo
the nghls of the Debenture Trustee in respect of any subsequent breach thereof. Provided however that the

 prior consentof the Super Majority or the authonty by way of Super Majority Resolution shall have been

L {the pmws;oﬂ? of Clause 12.2 below, the occurrence of any of the following events shall be

' 30,8 an rzE\.'én f Default in terms of this Deed if not cured at the end of the cure period, if any,

*4 A geaﬁed e qu:hereu er:
/C Fr\,tr-rnf T ) ./’

vi.

”“EEURWW Company makes default in the payment of any interest or other charges (except the
~=HAAcIpal) when due In respect of any of the Debentures issued under any seriesf tranche which

ought to have been paid in accordance with the terms of the issue of such Debentures un qr’tﬁa
serfes/ tranche and fails to cure such default within a maximum period of 90 days/ ‘?m ﬁhe
scheduled date for making such payment; :

When the Company being in default of its obligation to pay the Redempticn Amount Zrespect o{
any of the Debentures issued under any series/ franche which ought to have hé mpard dn. >

accordance with the terms of the issue of such Debentures under that series/ {ranche, falL\go curef.,
such default within a maximum period of 20 days from the scheduled dafe for makl -subh?

payment;

When the Company without the consent of the Debenlure Trustee (acting on the instructions of
Super Majority of Debenture Holders or under the authority of Super Majority Resolution) ceases
to carry on its business or gives notice of its intention to do so;

When an order has been made by the Tribunal or a special resolution has been passed by the
members of the Company for winding up of the Company;

Any information given by the Company in the reports and other information furnished by the
Company and the warranties given/deemed to have been given by it to the Debeniure Trustee is
misleading or incorrect in any material respect, which if capable of being cured is not cured within
a period of 30 {thirty} days from such cccurrence;

If there is express admission by the Company of its inability to pay ils debts or proceedings for
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taking it into liguidation, either voluntarily or compulsorily, ma bel}o,r-(h/age/i%n comenced; Qﬁ,

vii. The Company has voluntarly or involuntarily become the "35&0; of “proceeumysymderamy '
bankruptey or insolvency Taw and the Company is voluntarity prén¥oiul tga‘rily dissolved;

viii. A Recsiver or a Ligquidator has been appointed or allowed to be appointed oT all of any part oT e
undertaking of the Gompany; o )

ix. If, any extra-ordinary circumstances have occurred which make it improbable for the Company to
fulfil its obfigations under these presents andfor the Debentures, which if capable of being cured is
not cured within a period of 80 (Ninefy) days from such occurrence;

X. When in the opinion of the Dehenture Trustee, the Securily for Debentures is in jeopardy;

xi. When the Company being in default of its performance or observance of any covenen
or provision contained in the Disclosure Document(s) or in these prese r(d';&
Covenants and Conditions (other than the obligations/defaults/breac (i
where such default is capable of cure, such default continues for 60
breach or of a nofice in this regard by the Debenture Trustee, OR v
ones mentioned above) of the terms of the relevant Pricing
Document(s} pertaining fo any series/ tranche of Debentures or of {
committed by the Company and where it is capable of cure, is not
(sixty) days from the date of breach; )

xi.  The occurrence of an Event of Default under Clause 13 of the Deed o

[ITal 1iel. ) K
[iEment ijfh,igyc!osu:'t));ﬁ!
S Reefis (3

MGG MLy
RISl
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122 It is clarified that, an Event of Default under one seriesitranche shail no-l'.it"rigger.an Event of Default in
respect of Debentures issued under any other serigs/ tranche. L

123  EVENTS OF DEFAULT IN RELATION TO MORTGAGE PROPERTY

3‘-‘1;“_3 In addition fo the above, the occumence of the following events shall be considered as an Event of Default if
> NNi _n'bt cured at the end of the cure period, if any:

i When the Company creates or aftempts to create any charge, morigage or ofher encumbrance on
! the Mortgage Property or any part thereof without the prior approval of the Debenture
Trustee/Debenture Holders, otherwise than as permitted under this Deed;
ii. If, an attachmant or distraint has been levied on the Mortgage Property or any part thereof or
certificate proceedings have been taken or commenced for recovery of any dues from the Company,
i, When ihe value of the Security Is not sufficient to maintain the Asset cover ratio at or above the
Minimum Security Cover, and the Company fails to cure such default within 2 maximum period of 30
{thirty) days from the dae on which the Minimum Security Cover was breached or in the opinion of
{he Debenture Trustee the Security by reason of this is in jeapardy.

124 Consequence of Security Enforcement Event
12.4.1 On and at any time after the occurrence of a Security Enforcement Event in respect of Dabentures

issued under any one series/ tranche, the Dabenture Trustee shall, if so directed by Bebenture
Holder(s} of the relevant series/ tranche of the Debentures under the consent of the Majority
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if} enforce its charge over the Security in terms of the Transaction Documents fo recover the
amounts due in respect of the relevant series/ tranche of the Debentures; andfor

Yy :_‘-‘iii)‘ exercise any other right or pursue any remedies that the Debenture Trustee and / or
L “Debenture Holder(s) may have under/ pursuant to the Transaction Documents or under
et 4 Appllcable v,

2 f'én?”Sec_' nty En{orcement Event has happened, the Company shali, promptly give nofice thereof to
b %} EnfurnJrustes, In wriling, specifying the nature of Event of Default leading to such Security
pforc }fngmfﬁye £

Yop b
\”,\ :t v\\

- d‘ é,ﬁentﬁ‘resgjso long as there shall be an Event of Default other than an event of defautt pertaining to
\ '4« \ yggrpayMent defauli, the Company shall pay an additional interest if applicable as specified in he
’94 ‘?i% elosire Detument/ relevant Pricing Supplement per annum over and above the applicable implicit

e d—f—@ﬁi’f;on Ratef Interest Rate until such Event of Default is rectified, without any prejudice to the
remedies available to the Debenture Holder(s) or the consequences of Events of Default, &

12.4.4 Nothing contained in this Deed shall be construed to mean that a Security Enf&cgment
Event under one seriesfiranche shall be considered to be a Security Enforcemen‘t Event
under olher seriesfiranche. A X

Except in accordance with this Deed and where expressly required to perform under written
instructions In terms of this Deed, the Debenture Trustee shall not have any duty to determine the
occurrence of an Event of Default.

13 POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture Trustee may, in carrying out the trust business employ and pay any Persons or concur in
transacling any business and do or concur in doing all acts required fo be done by the Debenture Trustes,
including the receipt and payment of moneys and shall be entifled to charge and be pald all usual
professional and other charges for business transacted and acts done by them in connection with the trusts
hereof and also thelr reasonable chargas in additicn to the expenses incurred by them in conneclion with
mafters arising out of or in connection with these presents.
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DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY . %{L ’ @ _QL‘ ,

Neither the Debenture Trustee nor any agent of the Debenture Trustee/siay: ,bé}ptgcluded from making any
contract or entering Into any amangsment or fransaction with the Aempany-immwrmna%muﬁ&aﬁ.__.
business of the Debenture Trustee or from undertaking any banking, financiat or agency services for the
Company or from undenwriting or guaranteeing the subscription of or placing or subscribing for or otherwise
acquiring, helding or dealing with any of the stocks or shares or debentures or debenture stocks or any
other securities whatsoever of the Company or in which the Company may be Interested either with or
without a commission or other remuneration or otherwise at any lime entering into any cbn[ract of loan or
deposit or any other contract or arrangement or transaction with the Company =[0G R
interested in any such contract or arrangement or transaction which any other co

the Debenture Trustee of these presents would be entitled to enter info y (it veé‘é Qopny 8
Debenture Trustee or any agent of the Debenture Trustee shall also be allowy .'Id ftain g P his
benefit any customary share of brokerage, fee, commission, interesf, disco 3
remuneration allowed to it or him.

RIGHTS OF THE DEBENTURE TRUSTEE

In additicn 1o the other powers conferred on the Debenture Trustee and- pfows:ons for thETpToRelon and'
not by way of limitation or dercgation of anything contained in these presents or of any statute limiting the
liability of the Debenture Trustes, IT [S EXPRESSLY DECLARED as follows: = 5«

15.1 The Debenture Trustee may, in refation 1o these presents and the other Transaction:Documents, act
on the opinion or advice of or any information obtained from any solicitor, counsel, advocale, vaiuer,
surveyor, broker, auctioneer, qualified accountant or other expert whether obtained by the Company
or by the Debenture Trustee or otherwise. Any such advice, opinion or information and any
communication passing between the Debenture Trustee and their representalive or attomey or a
Receiver appeinted by them may be obtained or sent by lstter, telegram, cablegram, telex or
facsimile;

6.2 The Debenture Trustee shall act only in accordance with this Deed and other Transaction
Documents, and where the same is silent, on the instructions of the Super Majorify or with the
authority of the Super Maijority Resolution or Majority Debenture Helder(s) or with the authority of the
Majority Resolution if the act pertains to a relevant series or tranche of the Debentures (as the case
may be);

5.3 The Debenture Trustee shall be at liberty to accept a certificate signad by any one of the directors of
the Company as to any act or matter prima facie within the knowledge of the Company as sufficient
evidence thereof;

154 The Debenture Trustee shall be at liberty to keep these presents and all deeds and other documents
of litle, if any, relating to the Security created / to be created in favour of the Debenture Trustes at
their registered office or elsewhere or if the Debehture Truslee so decide with any banker or
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mlon-_p_gkl}w h Shess includes undertaking the safe custody of documents or with an advocates
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. BB~ THE Débenture Trustde shall, as regards, all trusts, powers and authorities, have absolute and
LY uncontrolled discration; in consultation with the Debenture Holder(s), as to the exercise thereof and to

,,,,,

Q -..nﬂ e (] mode and time of exercise thereof;

Y
e

15.6 With a view to facllitating any dealing under any provisions of the Transaction Documents the
o - Debenture Trustee shall have full power fo consent {where such consent is required) fo a specified .
s transactlon or class of transactions unconditionally;

'b_

--15.7 The Débanlure Trustee shall have full power, in consultation with the Debenture Holder(s), o
determiig all questions and doubls arising in relation to any of the provisions of the Transaction
#* . Dogumehis.and every such determination bona fide made (whether or not the same shall relate
‘\Q?,f o ,3\(1?0‘!1950:"’ tally to the acls or proceedings of the Debenture Trustee) shall be conclusive and
7 rrbln. |ng Lfgoh ai] ersons interested under these presents;

:\ﬁ,man’cigement nd admmlsiratxon of the rights and Secun[y interest vested in it, including but not

JI mited to ga@cuting {his Deed, the Daed of Hypothecation and such deads and documents modifying

“ihess presents and the Dzed of Hypothecation, for this purpose; ;,:,-{
159 Upon written instructions of the requisite majority of the Debenture Holders as requiredé%gr Lhts’
Deed and the Security Documents, Debenture Trustee shall enforce the Secuily and pece
distribute andfor apply all monies in accordance with the terms of the Security Decuments{t, '

15 10 The Debenture Trustee shall take all relevant actions (or refrain from taking any action, as-t case~
may be) in order to preserve the interest and rights of the Debenture Holders as and? s
necessary 1o do so and 1o refrain from any acts and avoid any omissions which might pre]udlce the=:
validity of the fights of the Debenture Holders, all in accordance with the terms and condifions of the
Security Documents;

15.11 The Debenture Trustee shall fake all relevant actions (or refrain from teking any, as the case may be)
to preserve the interest and rights in the Security as and where necessary to do so and to refrain
from any acts and avoid any omissions which might prejudice the value of fhe Security or the validity
of the rights of the Debenture Holders andfar the Security, all in accordance with the terms and
conditions of the Security Documenits;

15.12 The DebentureTrustee shall, upon being requested by any Debenture Holder, promptly provide to the
Debenture Helders all such information, which the Debenture Trustee has received in its capacity as.
the Dehenture Trustee from the Company or from any other Person. However, the Debenture
Trustee shall be under no obligation to provide the Debeniure Holders with any credit or other
infarmation conceming the financial condilion or affairs of the Company unfess such information is
received by it as the Debenture Trustee for the benefit of the Debenture Holders.
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17.1

18

PROVIDED NEVERTHELESS that not}nng contained in this Claus
from or indemnify it against any liability for fraud, gross negligencey :
contract which was knowingly or infentionally committed by it nor a kb wﬁlch by wrlue of any rule or
Applicable Law would othenwise attach to them in respect of any fraud, gross negligence, wifutmiseonduct,,. §
breach of trust or contract which they may be guilty in relaticn to their duties thereunder.

RIGHTS OF THE DEBENTURE HOLDERS:

The rights of each Debenture Holder under or in connection with this Deed are separales
rights; provided however that if such rights pedain to the enforcement of the Security
exercised through the Debenture Trustee, in accordance with the terms of this Deggy!™
of a Security Enforcement Event, no Debenture Holder shall enforce its right or bfiigte
Deed independently against the Company and shall be required to exercise all {5
through the Debenture Trustee.

Provided that the determination by Super Majerity or Majority Debenture Hnlders E
tranche shall be binding on all the Debenture Holders or Debanture Holders of the retey;

AVOIDANCE OF PAYMENTS

The Security created under this Dead and undsr Deed of Hypothecation shall not be affected, impaired or
discharged by the dissolution (voluntary or otherwise) or by any merger or amalgamation, reconstruction or

otherwise of the Company with any olher company or take-over of the management of the Company or
hgnge in control of the Company. .

figny amount paid by the Company in respect of the Secured Obligations is voided or set aside on the

2hiiriding-up, liquidation or dissolution or administration of the Company or othenwise, then for the purpose of

the Security Documents such amount shall not be considered to have been paid when such payment is

‘returned to the Company or any other claimant by the Debenture Trustee or the Debenture Holders,
No change whatsoever in the constitution of the Company shall impair or discharge the liability of the

Company to the Debenture Trustee hereunder.

MODIFICATIONS TO THESE PRESENTS

Any maodifications 1o these Presents shall be made only upon the concurrence of the Company and the
Debenture Trustee, and in wriling. The Debenture Trustee shall not be required fo seek the consent of the

Debeniure Holders In making any moedifications to these presents, unless expressly required under the
terms of these presents.
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mand, comnunication or other request (individually, a "Notice"} to be given or made under
{his.Déed-shall- bl i Vind. Such Notice shall be delivered by hand, registered mail (postage prepaid and
with acknowledgement due), recognized ovemight courier service or facsimile to the party to which it is
L4 addressed at such-party’s address specified belovr or at such other address as such party shall from time to

S

g T

== fime have designated by 15 days' prior written Notice to.the Lenders.

b. - All such notices and communications shall be effective (a) if sent by facsimile, when sent {on receipt of a -

- confirmation {o the correct facsimile number), (b) if sent by person, when delivered, (¢} if sent by courier,
when proof of delivery is received {and (d) if sent by registered letter when ackrowledgement of delivery is
received. In case of sub clause {c) and {d), in case acknowledgement s not received notices and
communications shall be effective upon receipt of ‘remark of non-acceptance / refusal to accept’, from the
courier agency/ postal authority. :

AxTriemarareach notice and communication sent by facsimile shall be dispatched by person, overight

ey er*[ Qiaj}‘__,elivery) or internalional courier (if for overseas deflivery) and, if such person or courer
féﬁ‘% is not }aﬁ?

rfspos Sé}p pa m‘%g peXnowiledgement due, provided that the effective date of any such notice shall be

(& det% ipd in a rd);h A wilh the above clause without regard to the dispatch of such original.

¥
Agne B )
L For tift p,ur'aoses.: pf{;ﬁe above clauses the addresses for Nolices in respect to the Company and the

L ST
Y \_ngbenlure‘ ngte'g,s) dilpe as follow:
Eo N, Ly

A

42
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(a) Company
Attention ! Mr. Jason Dalgado- Senior Vice v s
President X
Address : Kotak Infiniti,6® Floor, Building No Y 4B
21, Infinity Park,Off Westem ‘ U
Express Highway, General
AK.Capital Marg, Malad East,
Mumbai 400097
Telephone : 022-66056236
Fax : : 022-67259086
(b} Debenture Trustee
Aftention : Mr. Kunal Antani - AVP — Marketing &
Operations
Address : Asian Building, Ground Floor,
17, R. Kamani Marg, Ballard
Estate, Mumbai — 400 001
Telephone : +91 22 4080 7000
Fax : +91 22 66311776
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20.1

20.2

20.3

204

Any notice given under or in connection with this Deed must be in English,
y .- %&C F0|-el

This Clause 19 (Notices) shall survive the termination or expiry of this Decd}

DISPUTES AND GOVERNING LAW

CPYeT - Y

R034_

This Deed shall be govemed by and construed in accordance with the laws of lndia. -

such courts.

This Clause 20 shall survive the termination of this Deed.

Arbitration and Jurisdiction

204.1

2043

2044

this Deed or any related agreement or other document or the valldlly. inferprelation, breach or’
termination thereof {"Dispute), through consultations and negollahons by their respec[we ch|ef
executive officers.(or Person of equivalent designation).

If no settlement can be reached through consultations of the Parties within 30 {thirty) days of one
Party delivering a written notice of the Dispute to the other Party, then such matter shall, be
resolved and finally seftled in accordance with the provisions of the Indian Asbitration and
Conciliation Act, 1996 as may be amended from time o time or its re-enactment and the rules
made thereunder (the “Arbitration Act®). The Parties consent to a single, consolidated amitration
for alf Disputes that may at the time exist, The arbitral tribunal shall be composed of one arbitrator
selected by mutual agreement of the Paries. In the event that the Parties are unable fo agree
upon a sole arbitrator, then the Company shall appoint 1 (One) arbitrater and the Debenture
Trustee {on the insiructions of the Super Majority or with the authority of the Super Majority
Resolution or on the instructions of the Majority Debenture Holders or with the authority of the
Majorily Resolution of the relevant series/franche in case the Displte arises in respect of one
seriesftranche, as fthe case may be) shall jointly appoint 1 {One} arbilrater and the 2 {Two)
appointed arbifrators shall appoint the third arbitrator who shall be the presiding arbitrator. The
cost of arbitration shall be bome by the Parfies equally unless otherwise directed by the
arbitrators. '

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

For the purposes of arbitration mentioned in this Clause 20.4, the Courts in Mumbal in the State of
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‘Maharashr zahall have jurisdiction in-respect of any suit, petition, reference or other filing
itted or reqyired to be made pursuant to the Arbitration and Conciliation Act, 1996 in respect
of e nlattem.a ing cut of this Deed.

ﬁquQ_RED }?fhe INVEST

s

f GRIEVANCES

,2 o q £ The Company shaII _promp ly and expeditiously aftend to and redress the grievances, if any, of the
~-Debenture Holders. The Company further underfakes that it shall prompily comply with the suggestions and
directions that may be given in this regard, from time to time, by the Debenture Trustee and shall advise the
Debenture Trustee pericdically of the compliance, All grievances relating to the issue may be addressed to
the Compliance Officer giving full details such as name, address of the applicant, date of the application,
application number, number of Debentures applied for, amount paid on application and the place where the
application vas submitted. The Company shall make best efforls to seflle investor grievances expeditiously

~ and. salisfacton'iy within 30 days from the date of receipt of such complaint. In case of non-routing
vhere external agencies are involved, the Company shall make best endeavours 1o redress
&ﬁge%gq p(amls 3 expediliously as possible. The Compliance Officer of the Company may also be

Q @s ta;;tgd In cas:e?}fa pre-issue/post issue related problems.
( é ¥ w\‘ » ‘\‘

erapt e

L Al clbsts an'ﬂ eipensz! arising out of the issuance of the Debentures (including but not fimited to anf;
f' ‘é’r“n unts gayable Ungtbr Applicable Law as stamp duty on the issuance of the Debentures or anyjnounts !
2 EYalale to he'r (g,tmﬁ agency fowards its fees for rating of the Debeniures) or the listing of the Bﬁ.ﬁﬁ]tmes

\*ﬂtefeuer-app‘hcable thereafter on a stock exchange or creation of the security {including but ot hmned ;pé

any amounts payable under Applicable Law such as stamp duty and registration charges in rel |0@th§pgt§)
as well as all costs and expenses arising out of the negoliation, preparation and execution of‘lgl Deédnr'l‘
any other agreement, document or other wrilings executed pursuant to the provisions of this Deeth ncjdmg

all costs, charges, expenses, fees of the Debenture Trustee shall be solely bome by the Company. i
event the Debenture Trustes incurs any of the said expenditure (without being obliged o do so) the
Company shall promptly reimburse the same, and until such reimbursement, the same shall be a charge on
the Securnity.

23 ENTIRE AGREEMENT

This Deed supersedes all discussions and agreements (wheiher oral or written, including al
correspondence) prior to the date of this Desd among the Parties with respect to the subject matler of this
Deed. ’

24 INCONSISTENCIES
This Deed shall be read in conjunction with the other Transaction Documents. In case of any ambiguify or
inconsistency or differences between this Deed and a relevant Pricing Supplement/ Disclosure Document,

the terms of the relevant Pricing Supplement/ Disclosure Document shall prevail. In so far as Hypothecated
Assefs are concerned, in case of any ambiguity or inconsistency or differences betweon this Deed and the
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" Daed of Hypothecation, the Deed of Hypothecation shall prevail.

2% WANER : : i

Any term or condition of this Deed may be waived at any time by the ’%v?th?\ ?93 entitled fo the benefit:
thereof, subject to the conditicn that Debenture Trustee for this purpose shalt act with the consent of Super
Majority or with the authority of the Super Majority Resolution, provided such term or condition can be
waived. No failure or delay on the part of the Debenture Trustee in exercising any power, right or remedy
under this Deed shall be construed as a waiver thereof, nor shall any single or partial exercise.of any such
power, right or remedy preclude any other or further exercise thereof or the exercise of any other power,
fight or remedy. Such waiver must be in writing and must be executed by an authorised officer of such

case may be.

26 SEVERABILITY

If any provision of this Deed is hekd to be ilegal, invalid, or unenforceable Under ARCpiesaiEd ;V/;j

(a) such provision will be fully severable; {b) this Deed will be construed and enforce e ppiileger,
% invalid, or unenforceable provision had never comprised a part hereof; and {c) the remaining provisions of
. this Deed vill remain in full force and effect and will not be affected by the ilfegal, invalid, or unenforceable

. pravision or by its severance here from. .

R SCHEDULE|

)
+

COVENANTS AND CONDITIONS

g / ;
ﬁﬂ/ANcmL
1 Debentures to rank Pari Passu

The Debentures shall, between the Holder(s) of the Debenlures of each series / tranche, inter-se rank pari
passu without any preference or priority of one over the other or others of them whatsoever. The Security
shall between the Holder(s) of the Debentures of all the series / tranches, inter-se rank parf passu without
any preference or priority whatscever.

o 2. Coupon
2.1 Interest on Application Money
The Company shall be liable to pay to Debenture Holders interest on application money at the rate and
{ manner specified in the Disclosure Document{sjandior the relevant Pricing Supplement in respect of the
relevant tranche/series of the Debentures.

2.2 Coupon Rate and manner of payment
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24

25

3.1

< —oftiigDebentures.

fiable to pay the Debenture Holders interest on the seriesitranche Debentures at the
in the Disclosure Document(s)andior the relevant Pricing Supplement (“interest Rate®
nd such Coupon Ratefinterest Rate shall be payable in such manner as specified in

sl =

int(s)and.’or the relavant Pricing Supplement in respect of the relevant series/ tranche

paerrull

S

e Payient of mterest on the Debenlure(s) will be made to those of the Dabenture Holders whose name(s)

appear in the register of debanture holder(s} (or to the first holder in case of joint holders) as on the Record .
Date, fixed by the Company for this purpose and for as per the list provided by the Depository lo the
Company of the beneficiaries who hold Dabentures in demat form on such Record Date, and are eligible to
receive interest. Payment will be made by the Company after verifying the bank detais of the investors as
fumished by them by way of direct credit through Elestronic Clearing Service (ECS), Real Time Gross

ﬁtemum TGS) or National Elecironic Funds Transfer (NEFT) and where such facilities are not available

Ir{{érest payment dates

The interest payments (if any) shall be made to the Debenture Holders on such dates as ma bc;{sbemf éd;n

the relevant Pricing Supplement and the Disclosure Document, as the case may be, in‘Fospact of the .. '

relevant tranche/series.

Defauit interest

In case of default in paymant of interest andfor principal redempticn on the due dates or observance of any
ofther terms, conditions or covenants as per this Deed, Disclosure Document, Pricing Supplements, in
respect of a relevant tranche / series of the Debentures, additional interest/ default if applicable as specified
in the Disclosure Document/ relevant Pricing Supplement over and above the applicable implicit yield / -
Coupon Rate/ Interest Rate will be payable by the Company for the defaulting period in respect of such
tranche /series of the Debentures.

Business Day Convention
All days except Safurday, Sunday, any public holiday in Mumbai for the purpose of Section 25 of the

Negotiable Instruments Act, 1881 (26 of 1881) and any other day when banks are closed for customer
businass in Mumbai, shall be a Business Day for the purpose of this Deed.
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3.2 If the date for performance of any event or the due date for any interes 'paymnt-faiis-nnﬂc:[w_ihahq oLa
Business Day, then the date in respect of performance of such event pr ihe 4u for pg erZ' hgll be
such altemative day, if any be specified in the Disclosure Docym ‘ﬁé@ fgr-the piev__il 1EﬁgL
Supplement in respect of the relevant tranche/series of the Debem%rq’g nd if not S0 specrf ied, ine
immediately succeeding Business Day but without liability for makin&.-payment,p interest for the delayed
pericd. .

4, Redemption
4.1 The repayment.fredernpt;on of the Debentures shall be made on the Redemptlo ;

the Debenlures.

4.2 Notwithstanding anything contained in para 4.1 above, the Debentures may alsq “ !

redemption date by the Company if so specified in the Disclosure Document(s)dy

~ Supplement for the relevant respective seriesfiranche of the Debentures or as maif
between the Company and the relevant Debenture Holdex(s).

5. Taxation

Tax as applicable under the Income Tax Act, 1961, or any other statutory modlf cauon o re- enactment‘
~thereof will be deducted at source for which a cerificate will be issued by the Company As-per the
prowsmns of the Income Tax Act, 1961, with effect from June 1, 2008, no tax is deduciible at source from
" thé amount of interest payable on any listed demalerialized security, held by a Person resident in lndia.

Since the Debsntures shall be issued in dematerialized mode, no fax wilt be deductible at source on the

paymentlcredlt of interest on Debentures held by any Person resident in India. In the event of
" rematerialisation of the Debentures, or Debentures held by Persons resident outside India or a change in
{_Apphcable Law goveming the taxation of the Debentures, the following provisions shall apply:

(@) In the event the Debentures are rematerialized and the Company is required 1o make a tax
deduction, the Company shall make the payment required in connection with that tax deduction
within the time aliowad and in the minimum amount required by Applicable Law;

{b) The Company shall vithin 30 {thiriy) days after the due date of payment of any tax or other amount
which it is required to pay, deliver fo the Debenture Trustee evidence of such deduction,
withholding or payment and of the remittance thereof to the relevant taxing or other authority.

52 Interest on application money shall be subject to Tax Deduction at Source at the rates prevailing from time
1o time under the provisions of the Income Tax Act, 1961 or any other statutory modification or re-enactment
thereof for which a certificate will be issted by the Company.

5.3 For seeking TDS exemption / lower rate of TDS, relevant certificale / document must be ledged by the
Debenture Holder(s) at the registered office of the Company at least 15 days hefore the interest payment
becoming due. Tax exemption certificate / declaration of non-deduction of tax at source on interest on
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een B—"The Company shall, subject to Applicable Law and the Disclosure Document(s) or relevant Pricing

‘Zb ‘;L

7.

Supplement.in respect of the relevant tranche/ series of the Debentures at any lime and from fime to time,
have the power exercisable at its sole and absolute discretion to purchase scme or all of the relevant
franche/ series of the Debentures held by the Debenture Holder(s) at any time prior fo the specified date(s)
of redemption from the open market or othervise. Such buy-back of relevant tranche or series of the -
Debentures fnay be at par or at discount / premium to the face value at the sole discretion of the Company.
The relevant-tranche or series of the Debentures so purchased may, at the option of the Company, be
cancelied, held or resold

under,anqlsot er Applicable Law as may be amended from time to hme the Company shal! have and

Payments / o
{made jg

Payment of the Redemption Amount of each of relevant tranche or series of the Debentures sh It
by cheque or warrant / demand draft / credit through the RTGS/ ECS/ Direct Credit! NEFT s ‘siem to the(ﬁ

Debenture Holder(s} and in case of jeint holders to the one whose name stands first in me\{fglster bfm

Debenture Holder(s). \x\\tgf

Nominee Director

The Debenture Trustee shall have a right fo appoint a nominee Director on the Board of Directors of the
Company (hereinafter referred to as “the Nominee Director’) in accordance with the provisions of the
Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993 in the event of:

(i) 2 (two} consecutive defaults in payment of interest to the Debenture helders; or

(i) default in creation of the Security for the Debentures; or

{iii) Any default on the part of the Company in redemption of the Dabentures,

48
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The Nominee Director so appointed shall not be liable to retire by rotafion noer shgf be reqd rw 'gy/('
qualification shares. The Company shall take steps fo amend its Artigl of!astgcmhoﬁ Tor e pumpose-if
necessary. E? 0

9, Transfer of Debentures

The Dabentures shali be frealy transferable and transmittable by the Debenture Holdefs in Whole or in part
- without the prior consent of the Gompany. :

10. Debentures free from equities

The Debenture Holders will be enfilled to their Debentures free fiom eq
Company against the original or any Intermediate holders thereof.

11. Dshenture Holder not entitled to share¢holders’ rights &/ 8,

The Debenture Holders shall not be entitled to any of the rights and privileges availab) & .
of the Company including right to receive notices of or to atiend and vote at General:Meetings or {6 receive
Annual Reports of the Company. S DR .

42, Variation of Debenture Holder(s) rights

. The tights, privileges, terms and conditions attached to the relevant tranche or series of the Debentures may
. be varied, modified or abrogated with the consent, in wiiting, of Super majorily of Debenture Holder(s) or
\ with the authority of the Super Majority Resolution, provided that nothing in such consent or resolution shall

' be operative against the Company if the same are not accepted In wiiting by the Company.

information rights and undertakings

Information undertakings

The undertakings in this Paragraph 13 of Sehedule 1 remain in force from the date of this Deed until all the
Debentures shall have been redeemed:

{a) Financial statements
The Company shall supply to the Debenture Trustes:
(i as soon as the same become available, but in any event within 120 {one hundred and
twanty) days after the end of each of its Financial Years, its audited financial stalemenls

for that Financial Year,

as soon as the same become available, but in any event within 60 {sixty) days after the
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1 end f each half of each of its Financial Years its unaudited financial resuls as published
ry(, @/ & .\_{ e/t£+h 2 Company for that half Financial Year; and

Al
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t . ...(b} -—-Requirementshs to financial statements.

The Company shall procure thal each set of financial statements defivered pursuant {o this
Paragraph 13 of Schedule | Is prepared using generally accepted accounting practices, accounting *
bases, policies, practices and procedures and financial reference periods cansistent with those

applied in the preparation of the financial statements it has submitted along with the Disclosure -
‘Document(s).

(©  Stock Ekchanges
2 The Company shall make available to the Debenture Trustee all such information as it submits to

&- - DBEquity Ratl
: i e

{Eﬁé‘d?bt eqd‘itﬁ rath of the Company prior to and after the issue of the Debentures isf will be as under--

/ \"%?ﬁ Gy

- As per [nformation Memorandum/Qisclosure Document
- As per Information Memorandum//Disclosure Document

15. Further Borrowings /’.-f”““

7Y
P
So long as the Asset Cover Ratio is maintained at or above the Minimum Security Cover an ,nd@cﬁrity%
tnforcement Event has occurred and is continuing, the Company shall be entitled to creat furthe:r non=:}
exclusive, first / second pari-passu or subservient mortgage and/or charge or other encumbrance Onet_f}?f:"]
Mortgage Property and the Hypolhecated Assefs in favour of other lenders/ debenture holders/ Gther”¥
instrument holders/ trustees/ any other Person, as and by way of security for any further Finaheigl -
Indebtedness (including in the form of debentures) incurred by the Company or any of its affiliates——
(including borrowings raised by ssue of any other debentures), and the Company shall not be required fo
obtafn any consent/approval from the Debenture Holders or the Debenture Trustes for the purposes of
creating such mortgage and/or charge, '

In the event the Company exercises at any times cr times the right hereby given to create a further
charge or encumbrance, the Company shall be entitled to call upen the Debenture Trustee to join with the
Company in executing such documents / writings as may be required or deemed necessary by the
Company. Further, notwithstanding anything to the contrary contained in this Deed, so long as the
required Asset Cover Ratio is maintained at or above the minimum Security Cover, the Company shall
have all the rights 1o deal with ihe Security in the normal course of business including, infer afia, the right
to securitize the Movable Properties (as defined in the Deed of Hypothecation), including by way of direct
assignment subject to the condition that the Company shall fumish certificate from independent chartered
accountant/statutory auditor certifying the maintenance of Asset Cover Ratio before making any further
dealing, charge or encumbrance towards further issue of debentures or any other instruments to the
public andfor private, andfor any other person(s) and fo raise further loans, advances or such other
facilities from Banks, Financial Institutions and for any other person(s) on the security or assets.
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SCHEDULE I}

: R e e g ey
Builders : Mahindra Infrastructural Projecis Limited :
Developsers : Mahindra Realty & Infrastructure Davelopers Limited
Location : Flat No.35-D admeasuring 573 sq. fi. at Mahinds

bearing C.T.S. no.175 situaled at Lal Bahadur Shagirrjar
Mumbai 400 086 e
The whole of the fixtures, fitlings, of the Comp

hereafter from time to time during the continua -\-‘ i sé?ﬁlnty 0 95 _‘"_
\Splamionigyy/
flat beanng No.35-D admeasunng 573 sq. ft. at Mahin¥g®! ruc[e dn.. |

{West), Mumbal 400 086 of Village Kiral, Taluka,-Kurla BSD in*the’ State of
Meharashtra or wherever else the same may be or held by any parly fo the
order or disposition of the Company or in the course of transit or on high seas
or on order or delivery, howsoever and wheresoever in.the- pbssessmn of or fo
the order of the Company and either by way of substitution or addﬂlon refating
to or pertaining to the praperties.
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SCHEDULE I AL |
PROVISIONS FOR THE MEETINGS OF DEBENTURE HOLDERS > R \{ LQ{ el |

So long as any sole Debenture Holders holds all the Debentures undsr a spec r&&ﬁleﬁl’ﬂanche then resoluhon in
writing or a letter or letters duly signed by it or on behalf of such scle Debenl@r Hebro off

purposes as resolution, special or othenvise, duly passed at a mesting of the Debenture Holders under a specific _
series/ tranche duly held and canvened in accordance with the provisions hereof.

S0 long as any sole Debenture Holders holds all the Debentures under this Deed, then resoluyli
or letters duly signed by it or on behalf of such sole Debenture Holder shall be e
resolution, spacial or otherwise, duly passed at a meeting of the Debenture Holders u
convened in accordance with the provisions hereof,

( "@eb\niure"i—i‘d §9f S/
"561,,/ S IR LY

) Y 0\“9

The following provisions shall apply to the meeting of the Debenture Holders or o
specified series/ tranche as the case may be:

1. The Debenture Trustee or the Company may, at any time, and the Debenture Trustee sHaIMaH
writing of the Majerity Debenture Holders of a specific tranche/ series, convene a meeting of Debenture
Holders of that specified tranche/ series. Any such meeling of the specific tranche/ series shall be held at
such place in the City where the Registered Office of the Company is situate or at such other place as the
Debenture Trustee shall determine.

u/ v g of the Super Majority of Debenture Holders, convens a meeting of all Debenture Holders under this
;’gj rf’ ) Degd Any such meefing of all Debenfure Holders shall be held at such place in the City where the
‘ivr + Ragistered Office of the Company is situate or at such other place as the Debenture Trustee shall
e 5]etermine.

fi" I8 ;-_.“i\i‘Debenture Trustee or ihe Company may, at any fime, and the Debenture Trustee shall at the request in

o
——

3 i A Meeting of the Debenture Holder(s) or the Debenture Holders of a specific series/ tranche, as the
case may be, may be called by giving nof less than 21 {twenty one} days’ notice in writing.

(i) A mesling may be called after giving shorter nofice than that specified in sub-clause (i) above, i )
consent is accorded therelo by Majority Dabenture Holders/ the Super Majority (as the case may
be). -

4, {i) Every notice of a meeting shall specify the place and day and hour of the meeting and shall contain

a statement of the business to be transacted thereat.
{i) Notice of every meeting shall be given in the same manner and modes as authorised by Section 20

of the Companies Act, 2013 as pertaining to the service of documents on the members of the
Company, to the following Persons:-
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J—— cage ma
i \ ul e
o e By =11E Hersdns enlilled to Debentures in consequence of death or Insolvency of any of the
20 qu : ﬂur Holder(s}), by sending it through post in a prepaid letter addressed to them by
o ez hame or by the: litle of the representatives of the deceased, or assignees of the insolvent
or by any like description at the address, if any, in India supplied for the purpose by the
Persons claiming to be so enfilled 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; and

D

benture Holder or Debenlure Holders under a specified seriesfiranche as the
he;

e

conceming each such item of business, including in particular the nature of the concs t‘qg’;esfh
if any, therein of every Director and the Manager, if any. AN

e
{if) Where any item of business relales 1o the approval of any document by the meefing the tfmehandx
place where the document can be inspected shall be specified in the staterment aforesa|d e "fr’
\\%;
7. { A minimum of the Majority Debenture Holder(s) of the specified series/ tranche or thé*Sumr‘"‘
Majority of Debenture Holders, as the case may be, personally present shall be the quorum for the
relevant meeting of the Debenure Holders.

i) If, within half an hour from the time appointed for holding any such meeting of the Debenture
Holder(s), a quorum is not present, the meefing, if called upon the requisition of the Debenture
Holder(s) of a specified tranche/ series or the Super Majority of Debenture Holders, as the case

may be, shall stand dissolved but in any other case the meeting shall stand adjourned (o the same  (
day in the next week, at the same time and place, or {o stich other day and at such other time and
place as the Debanture Trustee may determine.

8. { The Debenture Trustee shall nominate 2 (two) Persons to attend each mesting one of which shall
be nominated by the Debenture Trustee to act as the Chaimman of the meating and in his absence
the Debenture Holder{s} personally present at the meeting shall elect one of themselves to be the
Chairman thereof on a show of hands.
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{ii) If a poll is demanded on the election of the Chaimman, it shall beftaken forihwith in acg ordance_\ | ’ |

{he provisions of the Act PN
094
{iif) If some other Person s elected Chairman as a resull of the poll heshalbe  Chairman for the
rest of the meeting.
9, - The Debenture Trustee and the Directors of the Company and thelr respective representatives may aftend

any meeting but shall not be entitled as such to vote thereat,

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

Debenture of which he Is a holder in respect of which he is entitled to vote.

12, { Any Debenture Holder(s) entitted 1o altend and vote at the meeling shy i:f _
another Person (whether any of the Debenture Holder(s) or not) as his m Jo alte((d an&)vote * h 3
instead of himself, e i ‘;;‘n

*

"
Vi

i) - Inevery notice calling the meeting there shall appear with reasonable pr()mlne L i
any of the Debenture Holder(s) entitled to aitend and vote is entilied to° appom OpEwOBE T
proxies, 1o attend and vote instead of himself, and that a proxy need not be oo such Debenture
Holder(s).

"X - (i) The instrurment appointing a proxy and the power of attorney {if any) under which it is signed or a
notarially certified copy of the power of attorney shall be deposited at the Registered Office of the
Company ot less than 48 (forty-eight) hours before the time for holding the meeting or adjourned
meeting at which the Person named in the instrument proposes to vote or in case of a poll, not less
fhan 24 (twenty-four) hours before the time appointed for the taking of the poll and in default, the
instrument of proxy shall not be treafed as valid.

(iv) The instrument appointing a proxy shall:-
(a) be in wriling; and

{b) be signed by the'appointer or his attomey duly authorised in writing, or if the appainter is a
" body corporate, be under its seal or be signed by an officer or an attorney duly authorised
byit,

v The instrument appointing a proxy shalt be in any of the forms set out at the foot of Annexure "D* to
The Companies {Central Govemment's) General Rules and Forms, 1956 andfor any forms
prescribed under the relevant rules under the Companies Act, 2013, and shall not be questioned
on the ground that it fails 1o comply with any special requiremants specified for such instruments by
the Articles of Association of the Company.
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rcmrame ¥ Afl enture Holder(s) are entitled to vote at a Meeting of the Debenture Holder(s) of the
P_.._——-u-- b

7{/ Q, ¢ Q@ .edzmp y and.the Debenture Holder(s) of a specific series/ tranche are enfitled to vole at a
|....Masti of the' Debenture Holder{s) of the Company held in relation to such tranche/ serias {asthe
case iy bs) on any resolution to be moved there at shall be enfitled during the period beginning _
thuemty four) hours before the time fixed for the commancement of the meeting and ending with
the conclusion of the meeling to inspect the proxies lodged, at any time during the business hours
. of the Company, provided not less than 3 {threg} days' nolice in writing of the intention so o -
_;nspecl is given to the Company.

S '

13. A vote glﬁe‘n m accardance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the

p‘rfmm‘ﬁg:a Beted or the transfer of the Debantures in respect of wihich the proxy is given, Provided that

_ ,35‘9 §143 rgbi?lép i h-Wting of such death, insanity, revocation or transfer shall have been received by the

é‘ “ qur;pa;y a ihe Reg tered Office before the commencement of the meeting or adjourned meeting at which

5 Htig._ _1)§y|s usé(‘h\ ot :

U ‘b 3 3 ; !

wips \)

'&{ x Or{a pbllugak?,z«qf‘én WMeeting of the Debenture Holder(s) or the Debenture Holders of a specific series/
*,// L ),%tranch‘e‘ 'as_i lie ,case ay be,, any of the Debenture Holder(s) entitled to more than 1 {one) vote or his proxy
< ‘cmthéﬁ{’grson Hled to vote for him, as the case may be, need not if he votes, use all his votes or cast in

Y tﬁeusamegv ffﬁ]e votes he uses.

15, 0] When a poll is to be taken, the Chairman of the meating shall appoint 2 (two) sg
scrutinise the votes given on the poll and fo report thereon to him.

(i) The Chairman shall have power, at any time before the result of the pall is declare'il 0
scutineer from office and fo fill vacancies in the office of scrutineer arising from such remov’ai alor; |
from any other cause. 3};&7

{iii} Of the two scrutineers appointed under this Clause, one shall always be a Debenfure Holder (not
being an officer or employee of the Company} present at the mesting, provided such a Debeniure
Holder is avalilable and willing to be appointed.

16. (i} Subject fo the provisions of the Companies Act, 1956, the Chairman of the meeting shall have
power to regulate the manner in which a poll shall be taken.

i) The result of the poll shall be deemed fo be the dacision of the meeilng on the resolution on which
the poll was taken.

17. In the case of joint Debenture Holder(s), the vole of the Person whase name appears first in the Register of
Debenture Holder{s) shall be accepted to the exclusion of the other joint-holder or holders.

18, The Chairman of a Meeting of the Debenture Holder(s} may, with the consent of the meeting, adjoum the

e




’ B -~ 0 .
same from time to time and from place 1o place, but no businLﬁbﬂLheJmﬁ{agt{Fd.amwadjmeq

mesting other than the business left unfinished at the meeting frorf which the adjournmgnt took plac

19.  Inthe case of equality of votes, the Chairman of the maeting, sha Wm a'second of casfing vote in
addition to the vote or votes to which he may be entitied to as a Dgb el der(s)

20. The demand of a poll shall not prevent the continuarce of a meeling for the transaction of any business
other than the question on which a poll has been demanded.

21, The Chairman of any mesting shall be the sole judge of the validity of every vote ten
The Chairman present at the faking of a poll shall be the sole judge of the validity
such poll,

22, A meeting of the Debenture Ho]der(s) or the Debenture Holders of a specific ser =

23, Aresolution shall be desmed to be validly passed at a meeting of the Debenture Holder(s (T VRRBM G
_ Holders of a specific series/ franche, as the case may be, duly convened and held in accordance \'nth B
- provisions herein contained and if passed and caried by the Debenture Holder(s) bya ma;onty representing
not less than 75% (seventy five per cent} in outstanding face value of the votes cast an such pall, -

A rescluticn, passed at a meeting of the Dabenture Holder(s) or the Debenture Holders of a specific series/
- _tranche, as the case may be duly convened and held in accordance with these presents shall be hinding:
‘ipon all of the Debenture Holder{s) or the Debenture Holders of that specific seriesf franche, as the case
E_may be, whether present or not at such mesting, and each of the Debenture Holdex(s) shall be bound to
give effect thereto accordingly, and the passing of any such resclutions shall be conclusive evidence that
the circumstances justify the passing thereof, the intention being that it shall rest with the meeting to
determine without appeal whether or not the circumstances justify the passing of such resolution.

Minutes of all Resolutions and proceedings at every such mesfing as aforesaid shall be made and duly
entered into books from time to time provided for the purpose by the Debentuse Trustee at the expenses of
the Company and any such minutes as aforesaid, if purported lo be signed by the Chairman of the mesting
at which such resolutions were passed or proceeding held or by the Chairman of the adjourned meeting
shall be conclusive evidencs of the matters therein contained and untif the contrary is proved every such
meeting in respect of the proceedings of which minutes have been made shall be deemed to have been
duly held and convened and all resolutions passed thereat or proceedings taken, to have been duly passed
and taken. In the event that the Chairman shall expire ¢r otherwise be unable to sign the minutes in
accordance with the above, the second nominee of {he Debenture Trustee shall sign the minutes on behalf
of the Chairman and such signed minutes shall be conclusive eviderce of the matters therein contained and
until the contrary is proved every sush mesting in respact of the proceedings of which minufes have been
made.

26, Notwithstanding anything herein contained, it shall be acceptable far the Debenture Holder(s) of a specific
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. wgﬁﬁthout on

t —— ?@ngﬁé} seli acisedile rights, powers and authorities of Debenture Holdez(s} under this Deed (i) by a
letter o Ie}tee signed by or on behalf of the Majority Debenture Holder(s) of a specific tranche/ series,
j ni rheggn of the Dehenture Holder(s) of that specific tranche/ series, as if such letter or
e | R ST T résolutiqn passed at a meeting duly convened and held as aforesaid and shall have
? 03 (j\ﬁef{e_c‘t.accordingly'; OR (ii).by a resolution passed by way of circulation by Majority Debenture Holders of a
Lo =atisGific Tranche/ series, as the case may be, without convening a meeting of the Debenture Holders of that

specific tranche/ series, as If such resoluion constituted a resolution duly passed at a meeting duly

convened and had as aforesaid and shall have the offect accordingly.

27 "i\io.tvﬁthg_;tan‘ding anything herein contained, it shall be acceptable for all Debenture Holder(s) under this -
" "Desd to exercise the rights, powers and authorities of Debenture Hotder(s) under this Deed {i) by a letter or

asséd by S

@ had as aforeSaid and shall have the effect accordingly.

letter SR { by or on behalf of the Super Majority of Debenture Holders, without convening a meeting of of
benlBge Holder(s) under this Deed as if such lefter or letters constituted a resolution passed at a
}rgajihg %;jfy:,ﬁg ened and held as aforesaid and shall have effect accordingly; OR (i) by a resolution
culation by Super Majority of Debenture Holders, without convening a meeting of all the
P ) nture ﬁgitteﬂré s if such resolution constituted a resolution duly passed at a meeting duly convened
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SCHEDULE IV = "
FORMAT FOR THE RELEASE REQUEST LETTER FOR M OR%IS& (’B el

{ON THE LETTERHEAD OF THE COMPANY'] Q 094

Date;
To,

IDBI TRUSTEESHIP SERVICES L.TD
Asian Building, Ground Floor,

17, R. Kamani Marg, Ballard Estate,

Mumbai — 400 001

Dear Sir,

Re: Partial release of the Mortgage Property under the Debenture Trust Deed cum
dated enfered into between Kotak Mahindra Prime Limited and ID)
SERVICES LTD ("Debenture Trustee”).

1. This is with reference to Clause 6.8 of the Desd.

2. Under the Deed, the Company had created security over the Mortgage Property. The valug ot
Morigage Property is greater than that required for the maintenance of the Asset Cover Ratio and the
Company requests the release of the Mortgage Property described in Annexure 1 hereof,

3. No Security Enforcement Event has occurred and is continuing as on date.

4. The alternative property on which a first ranking pari passu charge shall be created as required in lerms

ey, Of Clause 6.8 (a) (i) of the Deed, is described in Annexure 2 hereof. A copy of the title verification report

‘ respect thereof, is enclosed herewith,

letter of the stalutory auditor confiming that the Asset Cover Ratio will continue to be maintained
tnr above the Minimum Security Cover even after the release of the Mortgage Property and after
fdating the mortgage over the alternalive property as required in terms of Clause 6.8 (a) {i) of the
eed, set out in Annexure 2 hereof is enclosed.

= 6. Request you to kindly effectuate the aforementioned relzase in accordance with clause 6.8, if the

mortgage on the said altenative property has been crealed in  your favour
and further also acknowledge this letter.

All capitalised terms used herein, shall have the meanings ascribed to them in the Deed.

Yours sincerely
[Authorized Signatory for the Company]
Kotak Mahindra Prime Limited

Acknowledged and Confimed

IDBI TRUSTEESHIP SERVICES LTD
Debenture Trustee

Date:

Encl; as above
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IN WITNESS WHEREOF the Company and the Debenture Trustas have cﬁysed these presentd to bejax N

the day and year first hereinabove written in the manner hereinafter appearin ;‘) TR L

SIGNED AND DELIVERED by the within named

Kolak Mahindra Prime Limited in its capacity as the B ROTAR MAMINDRA PRIME LT®.
Company by the hand of
Hien onQ

, duly
authorised by board resolution of the Company dated

P\‘:U-{ 21,245 Cinthe presence of;
RO

1.

EYAZE

SIGNED AND DELIVERED by, the within-named o h}lpnlmusr E2HIP SERVICES 17D,
IDBI Trusteeship Services Limited, Debenture v é\‘ e
Trustee by the hand of Ritomete -

- RUTHORISED SIGHATORY
M v . inthe presence of: :

\‘J\]\\J-—
<)

ST
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