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DEBENTURE TRUST DEED

This DEBENTURE TRUST DEED (hereinafter referred to as the “Deed) is made at Mumbai, on this the 6% day
of December, 2017, by and between:

E | | |
Kotak Mahindra Prime Limited, a company incorporated under the pravisions of Companies Act, 1956, and
duly registered with the Reserve Bank of India as a non-hanking financial company, having its registered office at
27 BKC, €27, G Block, Bandra Kurla Complex, Bandra East, Mumbai-400051 (hereinaftef referred to as the
"Cpmpany”, which expression shall, unless it be repugnant to the subject, meaning or context thereof, be
deamed to mean and include its successors and permitted assigns) of the ONE PART,;

|
AND
y
IDB! TRUSTEESHIP SERVICES LIMITED, a company incorporated under the provisions of the Companies Act,
1956, and having its registered office at Astan Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate,
Munbai-400001. (hereinafier referred to as the “Debenture Trustee”, which expression shall, unless it be
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repugnant to the subject, meaning or context thereof, be deemed to. mean and include ils SUCCESSOrS. and
‘permit ted assigns) of the OTHER PART, '

’

The Company,and the Debenture T:rustee'shatl hereinafter be individually referred to as a “Party" and collectively '
as "Parties”. ' ' '

WHEREAS

The Company is a pubtlo llmlted company and is reglstered wilh the Reserve Bank of India {RBI) as a non
- banking tlnancral company

Pursuant fo resoiutione“ passed in terms of Section 180{1)(c) read with Section 180(2) of the Companies Act, -
2013 at the Annual’ General Meeting of the Company held on April 29, 2016, the consent of the shareholders of
the Company by way of Shareholder Resolution has been accorded to the Board of Directors of the Company for
borrowing, from time to time and on such terms and conditions as may be determined by the-Board of Directors -
. -nf the Company from'time to time, certain sums of money, notwithstanding that the sum or sums of moneys to be
. orrowed together wrth the moneys already borrowed by the Company (apart from temporary loans obtained or
{0 be obtained from the Companys bankers in the ordinary course of business) may exceed the aggregate
amount of the pald -up capital-of the Company and its free reserves (that is to say reserves not set apart for any
specific purpose) prowded however that the maximum amount of money so horrowed by the Company and
outstand:ng at any potnt intime shalt riot exceed the limit of Rs 30 000 crore { Rs. Thirty Thousand Crore Onty)

Pursuant to a speoral resolution passed in terms of Section 42 of the Companles Aot 2013 and the related
rules framed theleunder at the General Meetling of the shareho|ders held on May 16, 2017 the consent of the
shareholders_ of the Company has been accorded to the Company, to male fresh private placement offers and

- invitations for issuing Bonds in the nature of Promissory Notes (Tier 1) and.tor unsecured non-convertible
debentures (Tier ll)‘-‘in "one or more seriesitranches form fime to time on private placement basis in
dematerialized form on the terms and conditions contained in the Disclosure Document(s) under
~applicable law rncludrng in accordanoe with the provisions of Section 42 of the Companies Act, 2013 or any
er provrsrons i apphcable under the Companres Act 2013 and related rulés, for amounts aggregating up to
Rs.750 crore, provided that the amount already raised together with the amount to be raised shall not result in
exceeding't}fte odtstanding borrowin\j limit approved Section 180 (1) (c) of the Companies Act 2013 and all
other applicable p.rovisi'ons, if any, df the Companies Act, 2013 (including any statutory modification or re-

enaciment thereof, for the time being in force)

"Belng duly empowered by its” memorandum of association and articles of association and pursuant to the
aforesaid special resolutions passed by the shareholders of the Company and as the same may be
amended, modified, superseded, reiterated, ratified or such resolution as may be passed afresh from lime lo
time pursuant to the said relevant-provisions, the Board of Directors of the Company at its meeting held on
May 15, 2017 ("Board - Resolutlon") has decided and approved the Company make fresh private
‘placement offers and invitations for issuing Bonds in the nalure of Promissory Notes (Tier Il) and/or
unsecured non-convertible debentures (Tier il) in one or more senesttranohes form time to fime under

-applicable law lncludmg in accordance with the provisions of Section 42 of the Companres Act, 2013 orany . .

* other prowsrons if apptlcable under the Companles Act 2013, and related rules, for amounts aggregatmg up
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to Rs.750 crore, prqvided that the amount already raised together with the amount to be raised shall not -
result in exceeding the outstanding borrowing limit approved Section 180 (1) (¢} of the Companies Act 2013

“and all other applicable provisions, if any, of the Companies Act, 2013 (including any statutory modification

or re-enactment thereof, for the time being in force).

Pursuant to the ‘above referred Board Resolution, it has now been decided to issue unsecured redeemable
non-converiible subordinated debt bonds in the nature of Promissory Note(s) and/or Debenture(s)), of,the

- aggregate nominal value of up to Rs, 400,00,00,000(Rupees Four Hundred Crore Only } {"Overall Limit"),

for cash, at par, on a pnva[e placement basis, in one or more tranches/series from time fo time and on such
ferms and c_ond[ttons_ as may be determined from fime to time (Debentures and as more particularly
defined hereinafter).

The Company shall, at the time of issue of any new-series / tranche of Debentures, also decide the other
terms and conditions of the issue of each series / tranche of Debentures including, without limitation, the
tranche size, allotment date, rallng, ]lslmg, interest rate, redemption terms, put / call options. Subsequent to

“the alloiment of such Debentures, the Company shall provide the Debenture Trustee with detalls of such
: Deben[ures allotled

“The Debentures shall be issued on a private piacement basis in one or more series/tranches in accordance

with the terms and condilions set out in this Deed as also in accordance with the terms and conditions of the.
respective Pricing Supplement/ Disclosure Document(s} as required pursuant to guidelines, if applicable, of
Securities and. Exchange Board of India ("SEBI") and the RB! and such other regulations f guidelines that

‘ ‘ SEBHRBI may prescnbe from time to time.-

The Debenlu_'res Shal! be issued in dematerialised form and are subject to the provisions of the Depositories-

Act, 1996 and ‘rules notified by the Central Depository Services {India) Limited. {("CDSL") and National
Securities Depository Limited (‘NSDL") from time to time. '

The Debentures issued under a‘ny of the tranches/series may be listed on the Wholesale Debt.M.arket

: _ segment of the BSE, NSE or on any olher stock exchange in India.

The Debentu}e ._Trustee is registered with the Securities Exchange Board of India as a debenture trustee
under the Securilies and Exchange Board of India (Deberiture Trustee) Regulations, 1993, and pursuant fo

" the consent letler dated 30" November 2017, addressed by the Debenture Trustee, which has been

accepted by the Company, the Debenture Trustee has agreed fo act as trustee in frust and on behall of and

for the benefit of the holders of the Debenturés and each of their successors and assigns.

" The Debenture Trustee.and the Company have entered info a Trustee Agreement dated December 6, 2017

(“Debenture Trustee Agréemént") whereby the Company has appointed the Debenttire Trustee and the
Debenture- Trustee has agreed to be appointed as debenture trustee for the benefit of the Debenture
Holder(s) and for purposes related thereto.

- Further, the ijebenture'Truétee and the.Company have. agreed to enter into a debenture rust deed and such
~ofher documents as may be required from time to fime in refation to the Debentures. '

Accordingly, the Debenture Trustee has called upon the Company to execute a deed being these presenté '
with. a view 1o record the various 4erms, conditions and stipulations as well as the Company's and the
Debenture Truslee’s obligations in respect of the Debentures, and the Company has agreed o do so ip the

3
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manner agreed by the Debenture_'rrustee, as hereinafter provided.

NOW THIS DEED WITNEéSETH_ AND [T IS HEREBY MUTUALLY AGREED AND DECLARED BY AND
BETWEEN THE PARTIES HERETO AS UNDER:

1. DEFINITIONS AND CONSTRUCTION
1.1°  Definitions

n hese presents ‘unless there is any[hlng in the subject or context mcons;stent therewnh the
expressnons listed below shall have the following meanlngs

a) B ‘ “ACt"‘s’ha!l mean pfovisions of the Companies Act, 1956 and the Comnanies Act, 2013, which are in
- effect from time to time and shall include any other statutory amendment or re-enactment thereof;

b “Applicable Law’ shall mean to include all applicable statutes, enactments or acts of any legislative

“body in India, laws, ordinances, rules, bye-laws, regulations, nofifications, guidelines, policies,
dlrecllons directives; circulars, codes, notices and orders of any Government and any modlfucatlons or
re- enactments thereof;

| ¢} - J‘Arbitreticn Act” shall have the meaning assigned to the ferm in Clause 18.4b} ;

d) - “Business Day" shall mean any day of the week excluding Saturdays, Sundays, any day which is a
public holiday for the purpose of Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881) in
~ Mumbai and any other day on which banks are closed for customer busmess in Mumbai and *Business
Days shall be construed accordingly, '

e) "BSE” shall mean BSE'erited;

§ | "C'DSL’f shall have the meaning assigned lo the term in Reoltal H above;

: .g) “Compilance Officer” shall mean such officar/ individual as may be deS|gnated by the Company from

Hime. to time for the purpose of and pursuant to Clause 19 hereunder,

‘h) - "Debentures" means the unsecured;- redesmable, non-convertibie subordfnated dect bonds in the:

nature of Promissory Nc/te(s) andfor Debenture(s)), of such face value per Debenture/ subordinated
debt bonds in the nature of Promissory Note(s) as will be set out in the respective Disclosure Document/
Pricing Supp[ement aggregaling to the nominal value of Rs. 400,00,00, 000/- (Rupees  Four Hundred
Crore Only) constituted and to be issued and allotted by the Company on private placement hasis, from
time to time, In one or more series / tranches, on the terms and condilions as provided in these presents
read tegetherwnh the respective Pricing Supplement( s)/ Disclosure Document(s);

i} . "Debenture Holder(s)” or "Holder(s) of Debentures” shall mean person(s) who is / are, from time to
ime, 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 / eleclronic form, shall
mean the person(s)’ who is / are, from time fo fime, owner(s) of the Debentures in electronic /
c_iernaterialized form -and whese name(s) is / are entered / listed in the list of beneficial owner(s)

_ ‘maintained by a Depository; ' '
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~"Debenture Payments” shall mean:

i) allofits obligations and liabilities under or in respect of the Debentures under the relevant

* Transaction Documents including' the redemption/ repayment of the principal amount of

“the Debenlures, payment of interest, additional interest in case of default (where
applicable), payment of Redemption Premium (if any);

i) all monies due and payable to the Debenture Trusiee including the remunerallon payable
' : to the Debenture Trustee and/or the Receiver in terms of and pursuant to the Debenture
“Trustee Agreement (as defined hereinafter) and this Deed;

i) -and all other_— monies d,ue, owing or incurred from fime to ime by the Company to any
' Debenture Holder(s)/ Beneficial Owners(s) or the Debenture Truslee under or in
‘ gonnection with and in accordance with the Transaction Documents;

“Deemed Date of Allotment" shell mean the date as set out for each series of Debentures as sp'ecif ed

in the Pricing Supplement of the respective series of Debentures, being the date on whrch the

Debentures are deemed to be allotted tothe Debenture Holder(s);

“Depository” shall meari the‘ deposifories with whom the Company has made arrangements for

| dematenalrzrng lhe Debentures being CDSL and NSDL,

'"Drsclosure Document(s)" shall mean the shelf disclosure document that may be rssued by the -

Company; from time fo time or any other information memoranda or disclosure documents that may be

issued by the Company, settrng out the principal terms under which the Debentures are proposed to be
‘issued; and the term shall include, where applicable, the relevant Pricing Supplement{s) in respect of
‘the relevant tranchefserres of the Debentures

-"-Dlspute"_shall have the meening assigned to the term in Clause 18.4a);

“Event of Default’ shall. mean the evenls- of default (subject to cure period if any for such event of . .

_ default) as set out'in Clause 10 hereof and shall, in relation to the Debenture Holders of one series /

tranche of Debentures, additionally mean any event or circumstances described as an event of default

- under the relevant Pricing Supplemenb’ Disclosure Docurnent( ) in respect of Such series / tranche of

Debentures

‘ “Exchange”;shal! have the me'_a-nlng assigned to the term in Clause 5.1 hereof;

uFinal Settiement Date” means the dae-on which the Debenture Payments have been irrevocably

discharged in full and all the senesftranches of the Debentures have been redeemed by the Company in
full '

. 7. "Frnancral Covenants and Condmons shall mean covenants and conditions on the part of the

Company to be observed .and performed in respect of the Debentures as set out in the Schedule |,
hereunder written and as the same may, from time to time, be modified in accordance with these

presents o



"Frnanmal Indebtedness” means any indebtedness fororrn respect of.

1. moneys borrowed;
2. any amount availed of by acceptance of any credit facmty,
3. . any amount raised pursuant to the issuance of any notes, bonds, debentures; loan stock
‘ or any other similar securities or instruments;
4, the amount of any liability in respect of any lease or hire purchase coniract which woufd ‘
in accordance with generally accepted principles of accounting in India, be treated asa
finance or capital lease;
repeivables sold or discounted {other than any receivables sold in the ordinary course of
husiness or {o the extent that they are sold on-a non-recourse basis);
6.  any amouni raised under any other transaction {including any forward sale or purchase
: agreement) having the commercial effect of a borrowing; )
7. any derivative fransaction entered into in connection with protection against or benefrt
from fluctuation in price (and, when calculating the value of any derivative transaction,
only the marked 1o market value shall be taken inlto account);
-8 any counter-rndemnrty obligation in respect of a guarantee, rndemnlty, bond, standby or
o documentary letter of credit.or any other instrument issued by a bank or financial
institution;.
' 9.  the amount of-any 1iabitity under ah advance or deferred purchase agreement if one of
. the primary reasons behind the enlry into such agreement is to raise finance;
10.  any put option, guarantees, keep fit letter(s), Jelter of comiort, etc. by whatever name
; called, which gives or may give rise to any finaricial obligation(s};
14, any preference shares (excluding any compulsorily convertible preference shares);
12.  {without double counting) the amount of any fiability in respect of any guarantee or
? 'rndemnity for any of the items referred to in paragraphs (i) fo {xi) above.

(]

“Government" shall mean and include the President of India, the Government of India, the Governor

~and the Government of any State in India, any Ministry or Department of the:same, any municipal or

local governrnent any authority or prlvate body exercising powers conferred by Applicable Law and any-
court or Inbunal of competent junsdrctron or other judicial or quasijudicial body, and shall include,

“without 1|mltat|orr,‘a stock exchange and any regulatory body;

: "Government A;Jprovals“ shall mean ‘any. consent, approval, authorization, waiver, permit, grant,

franchise, concession, agreement license, certificate, exemption, order, registration, declaration, filing,

report or notrce of, with or to any Government;

"Interest Rate" or "Coupon Rate“ shall have the meaning as assrgneﬂ o the ferm in Schedule | o this

o 'Deed

“Nlajonty Debenture Holders" shall with ‘respect to a paiticuiar series { tranche of Debentures mean,

the Debenture Holders of:an amount representing not less than three-fourth in value of the nominal
amount then outstandrng of such series / tranche of Debentures .

* "Majority Resolutron means a resolution passed at a meeting of the Debenture Holders of a particular -
series/ tranche in accordance wilh the provisions of Schedule W, duly convened and held in.-
~ accordance with the provisions therein contained (or obtained by way. of a circular resolutlon) and,
~carried by a majorily consisting of such number of Debenture Holders, which shall represent not less

than three- fourth of the nominal amount then oulstanding in respect of a serigs / {ranche of the

B
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. Debentures, or if a poll is demanded, by a majority representing not less than three-fodrth*of the’

nominal amount then outstanding in respect o_f a series / tranche of the Debentures on such.poll;
“NSE” means the.National Stock Exchange of India Limited;
“NSDL" shali have the meaning assigned to the term in Recital H above;

"Outstanding Balance(s)" shall mean and include, at anytime, the aggregate of all Debenlure
Payments payable by the Company under the Transaction Documents whether in respect of the
outstanding nominal/ face value of the Debentures, interest payable at the Interest Rate, default interest
{wherever applicable), payment of the Redemption Premium, and all fees, costs, charges expenses or
otheiwise, o - ' Co

"‘Faymen‘ts" shall mean all payments to be made by. the Company in relation to the Debentures (or any -
sQries‘or tranche thereof) including payment of the Redemplion Amount, interest payable at the Interest
Rate, the Redemption -Premium (if any), default interest (if any), liquidated damages, commitment
charges, remuneration of the Debenture Trustee and all fees, costs, charges, expenses and other
moniespayable' by the Company under the Transaction Documents, including legal fees and all other ”

“monies, amounts whafsoever;

“Person™ shall include an individual, natural person, corporation, partnership, joint venture,

- incotporated or uninco_rporated' body or asseciation, company, Government and in case of a company
‘and a body corporate shiall include their respective successors and assigns and in case of any individual

hislherj-reépeclive legal representétive, 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; ' ' ‘

~ “Pricing Sfupplemént(s‘)"'méans an addendum/ supplemental Disclosure Document issued in respect of
 a particular tranche or sofies of the Debentures which mentions key terms of the Debentures issued

under that particular series / tranche, including, infer afia, interest rate, allotment date, maturity date,
interest payment date, credit rating (if applicable), terms of listing (if applicable) and shall include any

- amendments made thereto fdm time. to time;

“RBI" shall mean the Reserve Baril of India;

“Record Date" shall-have th‘e‘meaning assigned to the term in Clause 6.8hereof;

‘-','Re'dempt'ion Amount” shal!:mean iﬁe amount to be paid by the Gompany to the Debenture Holder(s) -
- at the time of redemptiong'o}f.'the Debentures (including any amount payable on account of any early

redemption) to be calculated in the manner set out in the relevant Pricing Supplement and shall include
principal amounts, Redemption Premium (as may be applicable), interest and other amounts, if any, in

R respect of the Debentures as per the relevant Pricing Supplement/Disclosure Document;

' "Redemption Date" shall mean the dale(s) for a given series of Debentures specified in thé.rélevanf

Pricing Supplement/ Disclosure Document on which such Debentures shall be redeemed by the '

- Company and shall includé an early redemption if applicable;

>

. f‘R'edémption Premium’; shall mean the redemption amount in respect-of a seriesftranche of the

7
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Debentures as speeiﬂed in the relevant Pricing SUppIement;

“Registrar and Transfer Agent” means for the lime being, Link Intime India Private Limited or any
other Person as may be appointed as such from time fo time,

"Repay“ ‘shall - include "Redemption” and vice-versa and ‘“repaid’, 'repayable’, "repayment",
"'redeemed", ‘redeemable” and "redemption’ shall be construed accordingly; :

"Rs.",or “Rupees" shall mean Indian National Rupees, the lawdut currency of India;

. "SEBI" shall mean the Securities and Exchange Board of India;"Successor Trustee” shali have the

meanlng assngned to the. term in Clause 2.2a) hereof;

“Super Majority" ehall mean the Debenture Holders of an amount representing not less than three-

- fourth in value of the nominal amount then outstandlng of the Debentures under all the series of

Debentures collectwely,

"Super Nlajority Resolution” means a resolution passed at a meefing of the Debenture Holders of all
the serjes, duly convened and held in accordance with the provisions contained in Schedule Il hereto -
{or abtained by way of a-circular resolution) and, caried by a majority consisting of stch number of
Debetifure Holders, whlch shall represent not less than three-fourth of the nominal amount then

- oulstanding of the Debeniures under all the series of Debentures collectively, or if a poll is demanded,
-by -a majorily representlng not less than three-fourth of the nominal amount then outstanding of the

.Debe'nt'ure:s under all the series of Debentures collectively on such poli;

“Taxes” or-"Tax" shall include any and all present or future, direct or indirect, claims for tax, levy,
~impost, duty, cess, stalutory due or olher charge of a similar nature (including any penalty or interest -

payable in connection with any failure to pay or any delay in paying any of the same) including on gross

" receipfs, e’ales “turn-over; value addition, use, consumption, property, service, income, franchise,

capltal occupatien license, excise, documents (such as stamp dutfes} and customs and other taxes,

" duties, assessments or fees, however imposed, withheld, levied, or assessed by any Government, but

shall notinclude tax on Fhe income of any Party;

*Transaction Documents” shall niean' the doctuments executed in relation to the issue of the

Debentures .and- shall include the Pricing Supplement(s), Disclosure Document(s), this Deed, the

- Trustee Agreement and eny other document that may be desngnated by the Debenture Truslee as a

Transactlon Document;
Construt:tien o

"agreemen{"l "document"l "undertaklng"l "deed”/ “instrument’/ “indenture’/ "writing” includes all '

- amendments made thereto from ime to ttme as also alt schedules, annexures and appendices thereto;
~an “amendment’ includes  a supplement, modification, novation, reolacement or re-enactment and

“amended” is to be construed accordingly; : , '

"assets” lnc!udes all propertles whatsoever both present and future (whether tangible, intanglble or
- othefwise), investments, cash-flows, revenues, Hights, benefits, interests and (itle of every descuptson



“authorization® moludes an authorszatlon gonsent, cleerance approval, permission, resolution, license,
exemphon fi llng and registratlon

"cons’:ti_tutiona! documents" includes the memorandUm of association and aticles of association and any
other documents related to the constitution andfor incorporation of a company,

“control” includes (a) legal or beneficial ownership or control (either singly or logether with any other
Person) of more than 50% (Fifty Percent) of the voting rights of the issued share capital {calculated on a
fully diluted basis); or (b) right to appoint and/or remove (either singly or together with any other Person)
all or majonty of the members of the board of directors or ofher governing body of such Person; or (c)
the power (either singly or together with any other Person) to direct the management and policies of an
entity, whether through the ownershlp of voting capital, by contract or ctherwise and "controlled” shall be

N construed accordlngly,

L} i " L] n 3

"_repay" shall include recleem and vice-versa and "repaid”,
"fedeemable” and "redemption” shall be construed accordingly;

repayable”, "repayment’, “redeemed’,

words denoting the singuler shall include the plural and vice-versa.

words denoling one Qender only shall include the other gender.

) words. encl expressions defined in ‘the Financial Covenanis and Condifions shall, where used in these

presents; have the same meanings save where such meanlng wou!d render the same inconsistent with
the defmmons in this Clause

headmgs and bold typefece are mset‘tedi used for convenience only and shall not affect the construction

. of this Deed

" -references o lhe word "mclude“ or "mcludmg" shall be construed wﬂhout hmltatton

recitals Of and schedules and annexures to this Deed shall form an integral part hereof;

. alt references in- this Deed to. any provision of any statute shall be deemed also o refer to any
" modification or re-enactment thereof or any statutory rule, order or regulatlon made {l:ereunder or under
) ‘such re- enactment ,

aII referen’oes iothie‘ De_ed:t-t;o' SchedUIee‘_, Clauees, Sub-Clauses, Paragraphs-or Sub-paragraphs shall

'be construed as reference respectively to the Schedules, Clauses, Sub-cfauses, Paragraphs and Sub-

paragraphs of these prese'nts.

any references to spemﬁc provxs:ons of the Compames Act, 1956 or rules isstied thereunder shall be
deemed o be references to the corresponding provnslons if any, of the Compames Act, 2013 and rules

~“issued thereunder. .
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APPOINTMENT OF DEBENTURE TRUSTEE
Settlement of Trust

The Company has appoihted the Debenture Trustee as lruslee for the holders of Debentures pursuant

fo the Trustee Agreement dated December 6, 2017 The Company hereby setfles in trust with the

Debenture Trustee, 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 agrees to act in a fiduciary capacity as trustee for the benefit of the

* Debenture Holder(s) and their respective successors, transferees and assignees from time to ime in '

accordance with the terms and conditions of this Deed. The Debenture Trustee acknowledges that the

-Debenture Holder(s) have agreed to subscribe to the Debentures inter alia on this basis. The Debenttire

Trustee.in such capacily as a trustee agrees:

-

" {o execute and deliver all documents including agreements, instruments and certificates contemplated

by this Deed to be exeduted and delivered by the Debenture Trustee;

_'rtov take whatever actioﬁ as shall be required to be taken by the Debenture Trustee by the terms and
+ provisions of this Deed, to exercise its rights and-perform its duties and obligations uhder this Deed;

" subject o the terms jaind brm)isions_of this -Deed, to take such olher action in connection with the

foregoing as the Debenture Holder(s)-may from time to time direct.

PRO\/]DE.D'tha't before _ihilieiihg any aclion or exeicising any right or performing-any duty under this

" Deed or any of the other Transaction Documents, the Debenture Trastee shall, unless otherwise
provided ln this Deed seek’ written instructions from the Debenture Holder(s ) and only upon recelpt of

reievant mstructaons from the SuperMajority or with the authority of the Super Nlajorlty Resolution of the

" Majorlty Debent ure. Holders or with the authority of the Majority Resolutlon if such action or exercising of

the right or performlng of the duty pertains to a relevant tranche or series {as the case may be), shall the

"Debenture Trustee exercise such rights or perform stich duty. Notwithstanding such requirement for

instr‘ﬂctiqns in writing the Debenture Trustee shall never knowingly take any action inconsistent with the

‘hest interests of (he Debenture Holder(s).
| _. ' Resig‘nat:ion

' The Debenture Trustee may, at any tlme without asssgnlng any reason and without being responsible

for any loss o costs occaS!oned thereby, but after giving notice of 45 {Forly Five) Business Days, resign
as the frustee, prowdecl that it shall continue lo act as Debenture Trustee until a suecessor trustee is

o appomted by the Company. A successor trustee appointed in accordance with this clause or clause 2.3

hereof, shall in this Deed be referred to as “Successor Trustee", In this clause 2, the references to the
term-‘appointment’ and its cognate variations when used in relation fo the Successor Trustee, shall

. mean and-include not only such appomtment but also the acceptance of such appointment and of the °
" trust by stich Successor Tiustee,

3

| The Company shall; upon receipt of notice of resignation issued by the Debenture Trustee; take prompt

steps to. appoint anolher entity competent to act-as trustee for the Debenture Holder(s) in place of the
Debenture Trustee. The Company shall appoint the Successor Trustee within the aforesaid nolice
period failing which the Debenture Holders shall appoint the Successor Trustee with the authority of a

10
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2 :{3;3 :

Super Majority Resolutibn. .
Removal.

The Debenture Holder(s) may for sufficient cause but, after giving not less than 2 (TWO) months' notice

- in writing, remove the Debenture Trustee if so approved by the consentof the Super Majority or with the
-authority. of the Super Majority Resolution and nominate an enfity competent to act as the debenture

frustee and require the Company to appoint such enlity as the Successor Trustee. The Company shalt

- 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 fake all necessary steps to appoint the entity named
in the resolution as the Successor Trustee and complete all necessary formalities to give effect to such

- appointrrient. : ‘

‘Successor Trustee as the Debenture Trustee

‘Upon appéintment of Ethe Successor Trustee pursuant o the preceding Clauses 2.2 or 2.3 above, all

references-in this Deed 1o the Debenture Trustee shall unless repugnant to the subject or context
thereof,b‘e deemed 1o mean an_d iefer fo lhe Successor Trustee and the Successor Trustee shall
withiout any further act or deed succeed to alf the powers and authorities of the Debenture Trustee as if
it had been originally appointed as the Debenture Trustee, ' '

- Debenture Trustee Remuneration -

The remuneration ‘of.ithe Debenture Trustee shall be as per the terms of the consent leller dated

November 30, 2017 issued by the Debenture Trustee to the Company. It is clarified that the oulgoing -

" Debenture Trustee shall be entitied to pro rata fees out of the annual fees payable relating to the acual

—_‘period"oﬁits service as-Debenture Truslee, where the resignation or removal occurs in the midst of a
year and shall hand qVé"r the balance fess to the incoming debenture trustee. '

| - AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

- The ‘Debentures, constiluted and proposed fo be allotied and. issued in ferms of this Deed are
" unsecured redeemable non-convertible, subordinated debt bonds in the nature of Promissory Note(s)-

and/or debenture(s) aggregate nominal value of up (o Rs.  400,00,00,000/- {Rupees Four Hundred
Crore only), which Debentures are proposed {o be allotted and issued on private placement basis'in__
one or multiple series / tranches. The Company shall inform the Debenture Trustee each time it allots

and issues aforementioned Debentures under any series / tranche.

The.Comipany.is desirous of issuing:thé Debentures for the purpose of augmenting the resources of '
the Company for its lending-activities andfor for any other purpose as may be set out in the Disclosure

N Document{s) in cOmpﬁance with the provisions of applicable faws..

- The Corﬁpany covenants with the Debenture Trustee that it shall pay to the Debenture Holder(s), afl -
© Qutstanding Balances payable in respect of the Debentures on their respective due dates including the

Redemption Amount and the interest or coupon payable thereon, Redemption Premium (if any) and all

other charges on the Debentures 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 Transaction Documents to the Debenture |

N
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Holder{s).

3.4 The Company'shall make payment-of all Debenture Payments due by the Company in terms of the
Transaction Documents in accordance with the terms of this Deed. '

4. FORM OF THE DEBENTURE

4.1 The: Debentures (in’cluding any seties or {ranche thereof) shall be issued and allotted in electronic
~ (demalerialised) form.

42  The Debenturés'- {or .any. part thereof) when issued in dematerialised form, shall be subject to the
provisions of the Deposilories Act, 1996 and the rules notified by the Depository from time to time, and
the Company and the Débenture Holder(s) are required to observe and follow the same. Further, the
guidelines issued by the Depository shall be followed by the Company, the Debenture Holdler(s) and the
Debenture Trustee.

4.3 ‘The Debentures shall, between the Holder(s) of (he Debentures of each éeries_ { tranche, intes-se rank
_ pari 'passu without any preference or priority whatsoever. '

44 ‘-The Finahc_ial Covenan;ts"énd' Conditians shall be binding on the Company and all Persons claiming by,

 through or under it and shall enure for the benefit of the Debenture Trustee, the Debenture Holder(s). -

~ and-all Persons claiming by, through-of under them. The Debenture Trustee shall be-entitled to enforce
the obligations of the Company under or pursuant to the- Financial Covenants and Conditions as if the
same were set out and contained in this Deed which shall be read and construed as one document.

5. LISTINGOF THE DEBENTURES

' - 5.1 o The Debéntures (ihcluﬂdihg any-series or franche (hereof) may be listed on the Wholesale Debt Market

,seg’mént":df NSE, BSE or any other stock exchange in India (the “Exchange”). It is clarified that
Debentures under certain series/tranches may.not be listed.

52 In the event the Company proposes (o list the Debentures (or any series or franche thereof) on the

. Exchange, the Company shall at all imes comply with all applicable RBI regulations, SEBI regulafiens

~and other 'ApplioabléTLéWS in relafion to the issuance of the Debentures and the fisting of the

" Debentures on the Exchange and shall further ensure all Government Approvals and resolutions

required to issue or fist the Debentures, are in place. The Company does hereby agreé and undertake

that it shall execute the applicable listing agreements and other agreements, documents and other

wrilings as may be slipulated by the. Exchange for listing of the Debenlures on such stock exchange

' and further agrees and undertakes {hat it shall furnish all such information and documens as may be
required by the Exchange for the continuous listing of the Debentures. All expenses, costs, chargés

incurred for.the purpose of fisting of the Debentures shall be horre and paid.by the Company. ‘

I ;nthe event the =.C6mpany.'prop03és to fist the Debentures {or any series or'itrantihe thereof) on the Exchange -

and such Debentures are not listed on the Wholesale Debt Segment of fhe Exchange within a period of 20

(Twenty) days from the Deemed Date Allotment Dale (or as required by regulations from time to time}, then
‘ not’w'tths‘ténding anything to contrary contained in the Transaction Document, the Company will pay penal interest
of at least 1% per annum over the Interest Rate from the expiry of 30 {Thirty) days from the Deemed Date of

Aliotment of such Debentures till listing of the such Debentures. .

12
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6.3

6

- Fallure to Surrenden the Debentures

MISCELLANEQUS PROVISIONS IN RELA'TIION TO THE DEBENTURES .
Receipt of Debenture Holder

~ The:teceipt of each holder of Debentures or if there be more than one holder of Debentures,
. then the receipt of any one of such Debenture holder(s} or of the survivors or survivor of the .
Debenture holder(s) .of the Redemption Amount or the bank statement of the Company
reflecting any such transfer to the account. of the Debenture Holder(s) or the survivor or the
survivor(s) payable in respect of each of such Debent fure shall be a good discharge to the
‘. ; Debenture Truetee and the Company

Trusts of Debe_ntures-not. recognised and Succession
The Company and the Debenture Trustee shall not be affected by any nolice, express or implied of the

right, title or claim of any Person to such monies other than the Debenture Holder(s).However, in the
event of demise of a Debenture Holder, the Company will recognize the executor or administrator of the

' demreed Debenture Holder or other legal representative of. the demised Debenture Holder as the

registered holder of such Debenture(s), if such a Person obtfains probate or letter of administration or is -
the holder of succession certificate or other legal representation, as the case may be, from a courf in
India having jurisdiction over the matter and defivers a copy of the same fo the Company. The Company
may in its absolute drsoretnon where it thinks fit, dispense with the production of the probate or letter of
administration or suocessmn cerlificate or other legal representation, in order to recognize such holder
as being ‘entifled to the Debentures standing in the name of the demised Debenture Holder on,
production of sufficient documentary proof or indemnity. In case a Person other than individual holds the -
Debenture, the rights in the Debenture shall vest with the successor acquiring interest therein, including

) the.liquid'atOr of any sueh Person appointed as per the Applicable Law.
: Surrender of Debentures on Payment ' X

‘lf the Debentures are: held in -physical torm upon surrender of the Debenture certmcate by the

Debenture Holders to the Company at its registered office so as to reach on or before the due dates of
redemption with reoelpts in full discharge endorsed thereon and signed by the respective Debenture
Holder, Company shall pay to the Debentire Holders the Redemption Amounts in full discharge of the

same.-Provided that, in case the Debentures held in electronic form, no action is required in part of the

Debenture Holders hotdlng Debentuies in electronic form and for payment to the Debenture Holder(s)

of the Redemption Amount the Company shall make the payment of Redemption Amount 1o the

Debenture; Holder(s) or o any subsequent transferee(s) who are entitled 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 appropriate feceipts o other
-writings in thls regard to the Company,

1

'_'fln the gvent of any Debenture Ho[der not surrendering Debentures held in physical form which the
" ‘Company is ready to pay or satisfy in accordance with the terms of these presents, to the Company,

within 30 (Thirty) days after the due date for redemption or paymient of the amount secured thereby, the
Company shall be at llberty to depositin a scheduted commercial banl in the name of the Company for
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6.8

hank or banks.

fhe purpose, an amount equal to the amount due to any such Debeénture Holders in respect of such

Debentures and upon siich deposit being ‘made subject to the condition that the monies deposited

~ therein shall be withdrawin for settling the future claim of the Debenture Holder(s}, the Debentures which

the Company is ready to pay or satisfy as aforesaid shall be deemed to have been paid off or satisfied
in accordance with the provisions hereof. The Company agrees to furnish undertaking from the
abovementioned scheduled commeicial bank that withdrawals from the no lien account shall be
permitted.only to meet the claims of the Debenture Holder(s).

. Debenmres Free from Equities

The‘. De'benture‘ Holder(é) will be entilled o ils Debenture_é free from equities or cross claims by the
Company against the original or any intermediate holders thereof. Provided however that, in case any

- moniesiare due and payable from the Debenture Holder(s) lo the Company in respect of any

Ifans_act_ions other than Lhat contemplated herein, the Company shall be enfifled to set off such monies
against the Outstanding Balance(s) owed by the Company in resbect of the Debenture(s) held by such
Debenture Holder{s). ‘ .

Power of the Debenturé Trustee to Invest Unclaimed Amount

After provision for paymént;aﬁd.satisfécfion of the Debentures is made by the deposit in a scheduled.
commercial Bank as aforesaid, the Debenture Trustee may invest the same in any of the investments

“herein authorised.

Authorised !hvestm_énts -

Any monies which'undér"{he trust or poWers herein contained ought to be invested by the Debenture

Trusles may be irivesled in'the name of the Debenture Trustee or under the legal control of the
Debenture Trustee In any ofinvestments authorised by Applicable Law for the investment of trust
rmoneys with power to vary and transpose such investments and in so far as thiesame shall not be
invested shall be placed on deposit in the name of the Debenture Trustee in a scheduled commercial

Register of Debenture Holder

“The-Company shall, as reQuiréd by the provisions of the Act, ieep and maintain a Register of the
‘Debenture Holders, for De:béntures held in physical as well as dematertalized/electronic form and enter
. therein the p_articulars pzresc_'r_ibed under the Act and refated rules, including addresses of the Debenture

Holders, record of subéeqﬂent transfers and changes of ownership and provide a certified true copy of
such updated register of. Debenture Holder(s) to the Debenture Trustee.

* In case of Débentures‘fheld in physical form, the Company's'hall request the Registrar and Transfer

Agent for the issue of respective Tranche / series to provide a List of Debenture Holder(s) as on the day-

15 (Fifteeri) days hefore the relevant Redemption Date and iriterest payment date respectively (or as_

required by regulations from time fo time) or in the case of Debentures held in dematerializedfelecironic

- form, the Company’shall request the Depository, to provide the aforesaid fist as on the close of day 7
. {Seven) Business. Days prior fo the relevant Redemption Date ("Record Date") (or as required by

regulations from time to fime) and this shall be the list which shall be. considered for payment of

'QOuistanding Balance(s). In case of joint Holders of Debentures, payment shall be made to the one

14
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“whose name sfands ﬁrst in the List of Debenture He[der(s). All payments shall be made in Indian

Rupees only.
Discharge of the Liahility'ofthe Company in relation (o the Debentures
Payments made in accordance with Clause 3 read together with Clause 6.1 above, shall be consndered

a legal dlscharge of the fiability of the Company lowards the Debenture Holder(s). On such payment
being made, the Company will inform the Depositories and accordingly the account of the Debenture

‘Holder(s) with Depositories will be adjusted. The Company's liability to the Debenture Holder(s) in

respect of: all their rights including for Payment or otherwise shall cease and stand extinguished aller
matiirity; in.afl evenls save and except for the Debenture Holder's right of redemption as stated above.
Upon dispatching the'instrument towards the payments as specified in Clause 3 read together with this -
Ciause 6.9 in respect of the Debentures, the liability of the Company shall stand extinguished.

_When Debenture Trustee may interfere

Until 6ccufrrence of an Event of Default, the Dehenture Trustee shall nat be in any manner requi'red,‘
bound or concerned to interfere with the management or the affairs of the Company or ils business. In

case of'anfE’vent of Default the Trustee shall acl in accordance witf the terms of this Deed only.

Debe'n'tu:re Redemptilon ;Reserve

As per the provuswns of sub rule 7 of Rule 18 of the Companies {Share Capital and Debentures) Rules

2014, rio debenture redemption reserve is required to be created by non-banking financial companies
registered: ‘with the  RBI" under séclion 451A of the Reserve Bank of india Act, 1934, in respect of

privalely placed debentures Pursuant: to this rule, the Company, belng the non-hanking financial
‘company, reglstered with RB1 is exempt from- creation of debenture redemptlon reserve in respect of

’l

the Debentures

REPRESENTATIONS AND WARRANTiES

Debenlure Trustee Repl esentatlons and Warranties

The Debenture Trusiee represenls and warrants with reference to the facts and mrcumstances as on

~ thedate hereof

Thatitis a company duly organized validly existing and in good standing under the laws of India and

has full corporale power.and authorlty to execute and defiver this Deed and fo complete the transactions

: centemplated hereby and that, the signatories to this Deed on its behalf, have the necessary power and
' authonty for executlng and delsvenng this Deed.

The exeeuhon and dehvery of this Deed and completion of the lmnsachons contemplated hereby or

X comphance by it W|th any of provisions hereof will not (to the best of its knowledge and belief):

’

i) confiict or resuit in any breach of any provisions of its Memorandum or Arﬂcles ef Association;

L) result ina v:olatlon or bresth of any of the terms, conditions or provisions of any contract or

obhga{ion to which 1t is a party or by which it or any of its propemes or assets may be bound; or

15
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d) Non-oonﬂict _With_;oiher o_blrgetions

iii) violate any Applicable Law, or any order, wiit, injunclion, decree, statute, rule or regulation
applicable to it. '

Compaty’s Representations and Warranties

The Gompany hereby represehts and warranls with reference 1o the facts and circumstances as on the

“date hereof

a) --$tatus |

Cltisa company, duly incorporated and validly existing under the law of its Jurrsdactron of
'; ‘rncorporatron

by ".Binding obligatiohs

"The oblrgahons expressed (o be assumed by it in each of the Transaction Documents to which
itis a party are, SUbJEC[ to any general principles of law, Company's brndmg obligations.

o) Power and authority

3 = !t hasiwrit have the power to enter Into perform and deliver, and has taken all necessary action
- 10 author|se ﬂs entry |nto performance and delivery of, ihe Transaction Documents to which it -
isabParty. . :

; "'Tihe entry..inio'an‘_d performance by it of and the transactions contemplated by, the Transeotion
Documents to which itis a party do not and will not conflict with:

) i't\_s oonsﬁiiutional r_locuments; or
o ii)' Eany‘ agree;n:rer_rr or insirrrrrren't binding upon it or Veny_of i_te assels.,
e) Vali_dity end edrniesrbiiity_in evidence
All resolutions,% cOn_sents and‘.G‘o\rernmeni Approvals required or desirable:

_ i); {0 enable it IanLrHy 6 ehter info, exercise Its rights and comply with its obligations under
~ the Transaction Documents to which it is a parly; and -

fi)" toenable it to camy on its business, Ifade and ordinary activilies, '
have been obtained or effected and are in full force and effect.

f) - Insolvency

16




~ It has not .tal(:en any action for its-winding-up, dis'solut.ion‘ of re-organisafion, -or for the

éppointmen_t of a liquidator, receiver, or other similar officer in respect of it or any of its assets.

No misleading information

' Any factual informalion that will be provided by it for the pa‘;rposeé of the Pricing
Supplement(s)/ Disclosure Document(s) will be true and accurate in afl material respects as at
& the dale it was iprovided or as at lhe date (if any) at which it is stated. ‘

Filing

' Under the ]aw (;)f its jurisdiction of incorporation it is not necessary that any of the Transaciioh
* Documents be filed, recorded or enrolled with any Government (to the best of the Company’s

knowledge and belief) save and except for the Shelf Disclosure Document / Supplemental
Disclosure Document or such other document which is required to be filed with the Registrar of
Companies, and the Shelf Disclosure Document / Supplemental Disclosure Document {in case

the Debentures of any series or tranche thereof are listed at any Exchange) and this Deed with

the with the Exchange.

-Compliance WIt_h'A'ppiicable.Law
. , AT

E The Compény...has _(to' the _besf of its knowledge and belief) complied in all material respécts '
‘with all Applicable__ Laws to which it may be subject to, where the failure to so comply would
materially impair its ability o perform its obligationsunder the Transaction Documents.

Transaction Documents

;:T'h:e Com'panf‘éha'l[_f [irci\;ide‘-lto the Debenture Trustee a true, complete and correct copy of
+gach of the Transaction Documents in effect or required to be in effect as of the dale hereof.

'Thie‘ Company '.con'i‘ir}ﬁfsithat'ail necessary disclosures have been/ will be made in the relevarit
Pricing Sup'plélmentl Disclosure' Document(s) including but not limited to statutory and other
_regulatory disclosures. The Company has made/will make, inter alia, the following disclosures

in the Disclosure Document(s): Investors stiould carefully read and note the contents of the
refevant Pricing Supplemnent/ 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 their own financial, legal, tax

and other professional advisors as fo the risks and investment considerafions arising from an
invesiment in the:non-convertible debentures.

The Debenture Trustée, “ipso facto” does not have the ot_illigations of a borrower or a principal
debtor or a guarantor as to the monies paidfinvested by investors for the Debentures.

_ -‘Th'e Company s;hélL where\)er applicable, comply with all the provisions of SEBI (Debenture
Trustees) Regulations, 1993, SEBI (Issue and Listing of Deht Securities) Regulations, 2008,

SE_BI (Listing Obfigations and Disclosure Reqguirements) Regulalions, 2015, Secuiities and
Exchahge Board of India (Issue and Listing of Debt Securilies) (Amendiment) Regulations,
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8.1

8.2

2012 the -Companies Act, 2013, Companies (Share Capital and Dehentures) Rules, 2014,
Cormpanies (Prospectus and Allotment of Securities) Rules, 2014, Isstiance of Non-convertible

- Debentures (Reserve Bank) Directions, 2010, Raising of Money through Private Placement of
NCDs by NBFCs Rules and Circulars as issued and as amended from fime to time and/or any
other nolification, circular, press release issued by SEBI/ RBI, from time to time.

f
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GOMPANY'S COVENANTS

| The:'Company declare:s,'_répresents‘énd covenants to the Debenlure Trustee that the Company shall

.é'xecuﬁe all'such-deed's, documents and assurances and do all such acts and things as the Debenture
Trustee may reasonably require for exercising the rights under this Deed, )

The Company herebyzqovenants with the Debenture Trustee that the Company will, at all fimes during

+ thie term of this Deed: -

Carry on and conduct its business as a going concem

Utilise thé? monies received upon subscription to the Debentures solely towards the purpose staled in

the Disclosure Document(s) and/or the relevant Pricing Supplement;

Keep'proper books of account as required by the Act and therein make frue and proper entries of alt
dealings and iransactions of and in relation to the business of the Company and keep the said books of

'acco_unt and all other bool_(s,' registérs and other documents relating to the affairs of the Company at its
: Reg’isierecj Office or, where: permitled by Applicable Law, at other place or places where the books of -
. accounl and documents of a similar nature may be kept. The said bools of account will be kept open for:

irispet:_ﬁonE of the Debehtu;re Trustee (either by itself or through such other person as the Debenture
Trustee may deem fit including a Chartered Accountant) at the cost of the Company, on receipt of 10

© (Ten) déys}' notice from the Débenture Trustee;

' The Cdrﬁ;ﬂa‘ny shall if and as required by the Companies Act, 2013, keep atits Registered Office, a
 Register. of the Debsnture Holder(s) or ensure thal-the Depository maintains register and index of
- peneficial -owners of the dematerialized Debentures in their records. For the above purpose the

Compény}shall requeét the Registrar and Transfer Agent of the Issue or the Depository, in case of
dematerialised -Debenlures, ‘to-provide a fist of Debenture Holder(s) as at the end of day on the day

. ‘falling on the Record Dates. The Debenture Trustee andfor the Debenture Holders or any of them or

any -other person shall, as provided in the Companies Act, be entitled to inspect the said Register of
Debenture Holder(s} and to‘take copies of or extracts from the same or any part thereof during usual
business hours; : = : '

" Givelothe Débentur'e'{Tmsiée such information as the Debenture Truslee shall reasonably require as 1o -
il maiters relating to the business, property and affairs of the Company and at the time of the issue
- thereof-to-the shareholders of the Cémpany furnish fo the Debenture Trustee 1 (ohe) copy of every
balance sheet, profit and loss account issued to the shareholders of the Company, o

The Comﬁany shall ;.vitlfw'mEZ (Two) Business Days from ihe Deemed Date of Allotment or such nurmber

of days as may be required urlder.AppIicable‘ Law, take reasonable steps to credit the beneficiary

~ account of the Debenture Holder(s)/ allotee(s) with the Depository as mentioned in the application form
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" with the nuimberaf Debentor_es'aflotted.

The Company shall,. unhl Ehe Debenlure Payments have been unconditionally and rrrevocably repaid
and salrsfred in full. punctuaily pay all Taxes imposed upon or lawfully payable by the Company as and
whan the same shall become payable, save to thé extent the Company contests the same in good faith
in respect maintenance of any business or operations carried out by the Company;

Diligently preserve the corporate existence and status of the Company. . The Company will not do or
Voluntarily'Suﬂer or permit to be done any act or thing whereby the right to transact the business of the
Company mrght or could be terminated or adversely effected or whereby payment of the Payments"'
might of wouEd be hindered or delayed; '

: Not undertake or. permrt any merger, oonsolrdatron reorganization scheme or arrangement or
compromise: with its creditors or shareholders or effect any scheme of amalgamation or reconstruction,
i all cases which may have-a material adverse effect on the interests of the Debenture Holder(s) under -

the Transaotron Documents wrthou the prior approval of the Debenture Trustee ;

The Company shall fumrsh quarterly report to the Debenture’ Trustee containing the following

‘ partrouiars
r) ' 7,-':;'”""1'Updated fist of the names and addresses of the Debenture Holder( .
i) Details of the Interest Payments due but unpaid and reasons thereof
i)y fThe" number and nature 'of grievances received from the Deberituie. Holder(e) and resolved by

the Company and those grievances not yet solved to-the satrsfaclron of the Debenture
S Hoider( s) and reasons for the satme; ‘ :

‘iy) ' Complyrng with: alf drrectrons!gurdehnes issued by a regufatory authoniy, with regard to the
- Issuance of Debentures.
V) ' ‘Submrthng suoh mformatron as may be required by the Debenture Truetee as per Applicable

o LEIW,

) Prompt!y and expedrtrously atterid 1o and redress the grievances, if any, of the Debenture Holder(s
~ The Company further undertales that it shall promptly comply with the suggestions and directions that

may be given in this regard frofm time to time, by the Debenture Trustee and shall advrse the Debenture
Trustee perrodrcally of the oompl:anoe :

= Comply With the provrsrons of Section 205C of the Companres Aoi 1956 (or any corresponding

provision of the Companies Act, 2013 which may be in force) refating to transfer of unclaimedfunpaid
amounts of ‘monies. due on’ debentures and redemption of debentures to Investor Education and

. Protectron Fund (IEPF)

Inform the Debenture Trustee about any ohange in nature and oonduot of busrness (which is. not in fine
- with the Company 8 MOAIAOA) before such change

' Inform the Debenture Trustee about any major change in composition. of the Board of Directors of the
_ Company

e "'_The Company shall not declare agy dividend to ils shareholders in any year unul the Company has paid
L or made- satrsfaotory provrsron for the payment of the instaflments of principal and interest due on the
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| F'illings,'cfjmpliar_-\‘cesétc:‘

- Debentures; - _ : .

~In case an Event of Default has oceuired and is subsisting, not declare or pay any dividend to its

sh_areh_pldérs without the prior wrillen consent (which consent shall be provided within reasonable time)
of the Debenture Trustee (acting on the instructions of the Majority Debenture Holders of the relevant

. series l'tranche of the Debeéntures in respect of which the Event of Default has occurred).

" Comply with the conditibns_ stipulated by the réting agency, if any, in refation lo the Debentures and bear
all such costs and expenses incurred in refation to the rating of the Debenlures;

i

The '-Comgﬁany shall submit the fo!loWing disclosures-to the Debenture Truslee in electronic form (soft

; ‘copy) at the time of allotment of the Debentures;

(A) 'Meﬂibranc{umrand Articles of Association and necessary resolution(s) for the allotment of the
~ ‘Debentures; . i L :

(B) - Copy of last three years' audited Annuaf Reports; |

{C) . Statement Contai'ningf-pai’[icula:rs of, dales of, and pariies to all material contracts and agreements;

- (D) - Latest Audited / Limited Review Half Yearly Consolidated (wherever available) and Standalone

“Financial Info_rma'tion ‘(P_roﬁt & Loss statement, Balance Sheet and Cash Flow statement) and
auditor qualifications, if any. - '

(E) A undsrtaking to the-effect that the Company would, til the redemption of the debt securilies,

- .:'sub'm:_it.the details 'r'henﬁt;ned' in point {D) above to the Debenture Trustee within the timelines as
mentioned in SEBI (Listing Obfigations and Disclosure Requiremehts) Regulations, 2015

© . The- Company shal '.ﬁjm‘is‘]'j C.é'rtiifica'te‘. frorﬁ an independent Chartered Accountant-in respect of
- utilization of funds al the end of gach accouinting year. '
- Additional Covenants -
B """zhit_Défa.i‘ult;in :‘P_ayment& 'an'd'Oth éf_‘ Defaullts' ‘
I céisé_ of 'default'ir.\'payment of interest and/or prinéipal redemhtion on the due dates or observance bf '
~ any other terms, conditigns‘ ar covenahts‘as per this Deed, Disclosure Document, Pricing Suppiements,
" inrespect of a releVan_t;tranche I series of the Debentures, additional interest/ default if appiicablé' as
“specified in the D‘is'clo's;ure: Document/ relevant Pricing Supplement over and above the applicable

- implicit yielid { Coupon Fgate? Interest Rate' will be payable by the Company for the defaulting period in -
- respect of such trank’:he /series of the Debentures.

o The Cd:ﬁpahy shall také all due corpo'r'aie action as also ensure,all‘nece_s‘sary-éppro'vals, filings and
reportings in accordance with all Applicable Law and its constitutional documents for and fowards all the
. matters : covered by this “Deed including for ‘placement!. private -placement, issue, aflotment of

" Debenlures, issuance ahd.ﬁl_ing of the Disclosure Document, Pricing Supplements, due and proper filing
. of necessary forms as may be prescribed and as are applicable under the Rules issued under the Act
and ensure proper r'egiétratidn‘ of the same, within the timelines mentioned in the Rules or any other

* Applicable Law from {ime to-time yith payment of all applicable fee efc. in respect thereol.
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Financial Covena'n'ts' and Conditions

The Company hereby covenants with the Debenture Trustee that the Company will at all times dunng
the term of these presents (except as may otherwise be previously agreed in wri |ng by the Debenture

‘ Trustee) compty with each of the Frnanmat Covenants and Conditions.

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture Trustee may, at any time, wawe on such terms and conditions as to it shalf seem

,expedlent any breach by the Company of any of the covenants and provisions in these presents

contained without prejudice 1o the rights of the Debenlure Trustee in respect of any subsequent breach

‘thereof; Provided however that the prior consent of the Super Majority or the autherity by way of Super

Majority Reso]utron shall have been obtained by the Debenture Trustee for any such waiver.

* EVENTS OF DEFAULT -

Subje:ctlto the provis't(jnsof Clause 10.2 below, the oceurrence of any of the following events shall be
. deemed to be d@n Event of Default in terms of this Deed- if not cured at the end of the cure period, if

any; specif ied theretor hereunder

L When the Company makes detault ift the payment of any Interest or other charges (except the '
prmcrpat) when due in respect of any of the Debentures issued under any series/ tranche
" which ought to have been paid in accordance with the terms of the issue of such Debentures .
.under that seijes/ tranche and fails to cure such.default within a maximuim period of 90
(Nrnety) days trom the- scheduled date for making such payment :

i, When the Company being in defaultof its obligation to pay the Redemption /\mount in respect
s _fof any of the’ Debentures issued under any series/ {ranche which ought o hiave heen ‘paid in
S ?;accordance with the terms of the issue of such Debentures under that series/ tranche, fails to
e '?cure such defauft W|thrn a maxrmum period of 90 (Ninety} days from the scheduled date tor

' ;mat<|ng such payment

‘il,-When the Company w1thout the consent of the Debenture Trustee (actlng on the instructions of
Super Majorrty of Debenture Holders or under the authority of Super Majority Resolution)
‘ceases (o carry o its business or gives notice of its intention to do so;

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

=

v, Any rnformatron g:ven by the Company in the reports and other information furnished by the
-Company “and the warranlies given/deemed fo have been. given. by it to the Debenture -
- Trustee is mrsteading or incorrect in any material respect whrch if capable of betng cured is
not cured wrthln a period of 90 (Ninety) days from such occurrence

i, If there is express admission by the Company of its inability to pay its debls or proceedrngs for
taking it rnto Irqurdatron either voluntarily o compulsonly may be or have been commenced

x

Vi, T'he__Companyi has voluntarily or involuritarily become the subject of proceedings under any
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' banlkruptcy‘ orinsolvency law and the Company is voluntarily or involuntaniy dissolved;

viii. When the Company being in default of its performance or observance of any covenant,
condition or provision :contained in the Disclostre Decument(s) or in these presents andfor
the Financial Covenants and Condiions (other than the obligationsidefaults/breaches
mentioned above) and where such defaull is capable of cure, such default continues for 90
(Ninety) days from the date of breach or of a notice in this regard by the Debenture Trustee,
-OR when any bréach (excepl the ones menlioned above) of the terms of the relevant Pricing
Supplement and Disclosure Document(s) pertaining to any series/ tranche of Debentures or

of the covenants of this Deed is committed by the Gompany and where it is capable of cure, is
“not cured within a period of 90 (Ninety) days from the date of breach.

10.2  Itis clarified t;hat,. an‘Eﬁrven't of Default under one series/tranche shall not trigger an Event of Default in
respect of Debentures issued under any other series/ tranche.

103 .Gon'seqLienee‘ofan Event of Default .

a)

On antli”ét any time afte: the ocourrence of an Event of Default (subject to cure period of any for

" such Event of Default)m respect of Debentures issued under any one series/ tranche, the
.Debenture Tiustee shiall, if-s0 directed by Debenture Holder(s) of the relevant series/ tranche of

the Debentures under the consent of the Majonty Debenture Holders or under the authority of :

: ‘Majonty Debenture HoIders Reeolutlon be enfitled to

. i) . a'ceelerate the redemption ol the televant series/ tranche of the Debentures and thereupon
" the amounts due under the Transaction Documents including the Outstanding Balance(s)
) shall become :mmedlately due and payable; and/or

i e?iercise any'other.~right' or p_ursue any remedies that the Debenture’ Trustee and / or
~ Debenture Holder(s) may have under/ pursuant to the Transaction-Documents or under
Applicable law. ' '

" f ary Event of Default has 'héppened, the Company shall, promptly give notice fhereof to the |

Debenture Trustee, 'in;writing, specifying the nature of Event of Default leading to such Event of |

- Default,

In addition o the above, and without prejudice to the Company's obligation to make payment of
default inferest on account of any delay in relation to making of any payments due in relation to the

' Debentures 50 long as there shall be an Event of Default other than an event of default perlaining

toas payment default, the Gompany shall pay an additional interest if applicable as specified in the

. Disclosure Document/ relevant Pncmg Supplement per annum over and above the applicable

implicit -yield / Coupon, Rate/ Inferest Rate unfil such Event of Default is rectified, without any
prejudice-to the remedies available fo the Debenture Holder(s) or the consequences of Events of
Default, Furlher, except in accordance with {his Deed and where expressly required to perform
under written instructions in-terms of this Deed, the Debenture Trustee shall not have any duty to
determing the occurrence of an Event of Default

Nething‘ contained in {his Deedsshall be construed to mean that an Cvent of Default (subject to
cure period of any far such Event of Default) under one seriesftranche shall be considered fo be an
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_Event of Default (subject to cure penod of any for such Event of Default) under ofher
senesllranohe '

_POWER.OF_- DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture. Trustee may, in carrying out the trust business employ and pay ény Persons or concur
in transacting any business and do or concur in doing all acts required to be done by the Debenture
Trustee, including the receipt and payment of moneys and shall be entitled to charge and be paid ali
usuat prdfe'ssi_onal and othier charges for business fransacted and acts done by them in connection with
the trusts hereof and also their reasonable charges in addition fo the expenses incurred by them in -
connection with matters arising out of or in connection with these presents.

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

NeiIhe.r the Dében’ture Truétee nor any agent of the Debeniure Trﬁstee shall be precluded from making

‘any contract or entering-inlo any arrangement or transaction with the Company in the drdinary course of
“business of the Debenture Trustee or from undertaking any banking, financial or agency services for the

Company,or from underwriting or guaranteeing the subscription of or placing or subscribing for or
otherwise acquiring, holding or dealing with any of the stocks or shares or debentures or debenture
stocks or anIr'oIher securiiies whalsoever of the Company or in which the Company may be interested
either with or withouta: commismon of other remuneration or otherwise at any time entering into any
contract of. Ioan or deposit. or any other conlract or arrangement or fransaction with the Company or
being concermed or inferested in any such’ conlract or arrangement or transaction which any other
company or Person not being the Debenture Trustee of these presents would be entitied to enter into
with the Company and the Debenture Trustee or any agent of the Debenture Trustee shall also be
allowed. IO' felain for its or his own benefit any customary.share of brokerage, fee, commission, interest,
dlscount or other compensatlon or remunefatlon allowed to it or him.

"ROLE AND RESPONSIBILITY OF THE DEBENTURE TRUSTEE

In aCICIIIIOI’I to the othel powers conferred on the Debenture Trustee -and provisions for their profection -

and not by way of Ilmltat!on or: derogallon of anything contained in these presents or of any statute
Ilmltmg the IlabIIiI‘/ of the Debenture Trustee; IT IS EXPRESSLY DECLARED as follows;

1317 The Debentute Trustee ‘may, in relatlon to these presents and the other Transaction
N Docdtnents, act on the. opinion or advice of or any information obtained from any solicitor,
counsel, advocate, valuer, 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- commumcatmn passing between the Debenture Trustee and
their representatwe or attm ney or a ‘Receiver appointed by them may be obtained or sent by

letter, ;telegram cablegram telex or facsimile;

132 The Debenture Trustee shall act only in accordance with this Deed and other Transaction

© - Documents, and where the same is sitent, on the instructions of the' Super Majority or With the
authority of the Super Majorily Resolution or Majority Debenture Holder(s) or with the authority
of the Maijority Resoluijon if the act pertains to a relevant series or iranche of the Debentures

-

(as the case may be);
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134

13.5

136

13.7.

158

139

. The Debenture Trustee shall be at liberly to accept a certificate sighed by any cne of the

authori‘zed signatory of the Company as to any act or matter. prima facie within the knowledge

~ of the Company as sufficient evidence thereof,

The. Debenfure Trustee shall be at liberty to keep these presents and other Transaction
Documents at their registered office or elsewhere or if the Debenture Trustee so decide with
any banker or company whose business Includes undertaking the safe custody of documents
or with-an advocales or firm of solicitors provided that such custody/ storage of documents do -
riot re‘éu}t in any statutory costs or levies fo the company

The Debenture Trustee shall, as regards, all trusts, powers and authorities, have absolute and

~ -uncontrolled discretion, in consultation with the Debenture Helder(s), as to the exercise thereof -

and' to the mode and limé of exercise thereof;

Wiih a view fo faclhtat:ng any dealing under any provisions of the Transaction Documents the -

._Debenture Trustee ‘shall have full power fo consent (where such consent is required) to a

specified transaction or class of transactions unconditionally;

The Debenture Trhstee sha[I-have ful power, in consultation with the Debenture Hdlder(s), fo
determine all questions and doubls arising in refation to any of the provisions of the

~ Transaclion Documents and every stch determination bona fide made (whether or not the

same shall relate wholly or pamally fo the acts or proceedings of the Debenlure Trustee) shall

" be GO_I’IC|USIVE and bln_dlng upon all Persons lnterested under these presents,

"The Debenture Trustee shall take al! relevant actions (or refrain from taling any action, as the
+caseimay be) in order o preserve the inferest and rights of the Debenture Holders .as and

where necessary to do so-and to refrain from any acts and avoid any omissions which might

':pr'ejui;{ii:e the validity of the rights of the Debenture Holders, all in accordance with the, terms
and conditions of the Transaction Documents;

- The bébentufe Trustee' shall, updn being requested by any Debenture Holder, promplly
~piovide to the Debentire Holders all such information, which the Debenture Trustee has

received in its capacity as the Debenture Trustee from the Gompany or from any other Person, _
However, the Debehture Trustee shall be under no obligation to provide the Debenture Holders

“with any credit or other mformatlon conhcerning the financial condition or affairs of the Company

unless' such information .is received by zt as the Debenture Trustee for the benefit of the -
Debenture Holders; -

. PROVIDED NEVERTHELESS that nothing contained in this Clause shal exempt the Debenture Trustee
- from or indemnify it agai_nst‘anji liability for fraud, default, gross negligence; wilful misconduct, breach of
- trust or contract by it nor any Hability which by virtue of any rule or Applicable: Law would otherwise

attachi to thent'in respect of ‘any fraud, default, gross negligence, wilful mlsconduct breach of trust or

. contract which they may be guﬂty in relat;on o their duties thereunder.

+
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RIGHTS OF THE DEBENTURE HOLDERS:

The rights of each Debenture Holder under or in conneétion with this Deed are separate and
independent rights, Upon the occurrence of an Event of Default (subject fo cure peripd if any for such an
Event of Default}; no Debenture Holder shall enforce its right or bring any action under this Deed

independently against the Company and shall be requwed to exercise all s rights under this Deed
through the Debenture Trustee.

‘P'rovided tha:t the determination by Super Majority or Majorily Debenture Holders, if relating to a series

or:franche shall be binding on afl the Debenture Holders or Debenture Holders of the “relative
setiesftranche in respect of which an Event of Default (subject to cure period of any for such Event of

Defaull) has occurred respectively and no individual Debenture Holder shall act in any manner.
“inconsistent with such determined actlon

AVOiDA’NCE_ OF PAYMENTS

 Ifany amoﬁ_nt‘ paid by the Company in respect of the Debenture Payments is voided or set aside on

the winding-up, liquidation or dissolution or administration of the Company or otherwise, then 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 i m the. conshtutlon of the Company shall impair or discharge the liability of the
Company to the Debenture Trostee hereunder.

MODIFICATIONS TO THESE PRESENTS

Any mediﬁee{iohs to ihese Presents shall be made only. upon the concurrence of the Company and the
Debenture Trustee, and in writing. The Debenture Trustee shall not be required to seek the consent of

the Debeh't‘ure Holders in making any modifications to these presents, unless expressly required under

the terms of these presents.
: NOTICE_é -

Any nohce demand communlcallon or other |equest (individually, a "Notice") to be given or made
under this Deed shall ba in wnhng unless ofherwise stated. Such Notice shall be deemed to have been
duly given or made when it:shall be sent by any of the following means: (a) delivered personally, or {b)
sent by fdcsimile iransmlssmn or {c) sent by registered mail with acknowledgment due, postage
prepald or {d )sentby emaﬂ

The details of the Partles for lhe purposes of serving any notices in relation to or pursuant to this Deed

~ shall be as set out below:

. Addressf Parhcu!ars of the | Aftention: . | Vaibhavi Shah
Debenturé Trustee for the purpose ‘ - . .
of serving Nofices ‘ "Address: Asian .Building, Ground Floor,
R ' ' 17, R. Kamani Marg, Ballard
‘Estate, Mumbai — 400 OQ1.
+ .| Telephone: 1 (91) (22) 40807050.
.| Facsimite: +91 22 6631 1776

J;X\
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-

y _ - E-mail: vaibhavi@idbitrustee.com
2. | Address/  Particulars  of  the | Altention: Jason Dalgado :
Company for the purpose of serving | Addsess: Kotak Mahindra Prime Limited,

| Notices ‘ = “Kotak Infiniti, 6th Floor, Zone 1,

Building No. 21, Infinity Park, Off
‘Western  Express  Highway,
General A K Vaidya Marg, |.
Malad {Easl) , Mumbai - 400

o ‘ 097|

Telephone: (91) (22) 66056236/ 66056282/
L » 66056283 - o

-mail; ~ | TreasuryFrontOffice@kotak.com

*Any communication or document made or delivered by one person to another under or in connection

18
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with this Deed will only be effective: -

-+ (i) If by way of personal defivery, when delivered and duly acknowledged; or
(il). If by way of letter, 3"(Three) Business Days after it has been deposited in the post {by
~ registered post, with acknowledgment due), postage ‘prepaid in an envelope duly
addressed to the addressee; or '
(i) I by way of e-mail, when received in legible form and subject to such e-mail being
 followed up with a written letter '

Noiwit'hstantling. anything t'_of the contrary contained hereiﬁabove, any communication or document to be
made or delivered to the Debenture trustee will be efféective only when actually received by the

~ Debenture Trustee.

Eng!ish Lang'u;fngé

(i) Any notice given -under or i .cdnnection wilh'any Transaction Document must be in.
English. e _ : ' .
(iiy" All other documents provided under or in connection with any Transaction Document must
be in English or if not in English accompanied by a certified English translation and, in this -
* case, the English transiation will prevail unless the document is a constitutional, statutory
- or other officlal document. | | :

~ Any Party o this Deed._maiy modify ‘or alter the details for Notices to be served on such Party, as
 provided in sub-clause a above, by. giving & prior written notice of 4 (Four) Business Days, addressed to

the other Party.

. This Clause 17 (Noticos) shall édﬁ_rvivéfth_é_term_ination or expiry of this Deed.

DISPUTES AND GOVERNING LAW
_This Deed shall be governed_b'y.and cofstrued in accordance with the laws of India.

“The Parlies agree that the courts and fribunals at Mumbai shall have exclusive jurisdiction to settle any
disputes which may arise out of or in connection with the Transaction Documents and that accordingly,

: '_ any suit, action or proceedings arlsing out of or in connection with the Transaction Documents may bhe

183

brought in such courts. .

Thi$ Claus'e"m' shall survive the termination of this Deed.
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18.4

Arbitration and Jurisdiction

The Parties shall endeavor to seltle any dispute, controversy or claim arising out of or relating to this .-
t_)eed'-or any related agreement or other document or the validity, interpretation, breach or termination
thereof {“Dispute”), through consultations and negotiations by their respective chief executive officers

_(or Person of equivalent desighation).

“1f no settlement can be reached through consultations et the Parties within 30 {Thirty) days of one Party -

detivering a wrilten nolice of the Dispute to the ofher Parly, then such maller shall, be resolved and

finally settled In accordance with the provisions of the Indian Arbitration and Conciliation Act, 1996 as

may be amended from time to time or its re-enactment and the rules made thereunder (the "Arbitration
Act’). The Parties consent to a single, consolidated arbitration for alf Disputes that may at the time exist.

. The arbitral tribunal shall be composed of.one arbitrator selected by mutual agreement of the Parties. In

the event thiat:the Paties are Unable to agree upon a sole arbitrator, then the Company shall appoint 1

- (One) arbitrator and the Debenture Trustee {on the instructions 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 Majority Resolution of the relevant seriesflranche in case the Dispute arises in

respect of One serigsftranche; as the case may be) shall jointly appoint 1 (One) arbitrator and the 2

{Two) appomted arbltrators ‘shall appoint the third-arbitrator who shall be the presiding arbitrator. The

.. cost'of arbitration shal be borne by the Parties equally unless otherwise directed by the arbitrators,

19,

The' arbitration proceedings shall be conducted in the English language and any document not in
English suﬁmitted by any'Party shall be accompanied by an English translation. The arbitration
proceedmgs shall be held in Mumbai. The arbitrator shall determine the Dispute in accordance with the
laws of India. The fext of the award shall be in English.

For the purposes of arbltratlon mentioned in this Clause 18.4, the Courts in Mumbai in the State of
Maharashtra shall have 1unsd|ctlon in respect of any suit, petition, reference or other falmg permitted or -
required fo be' made pursuant to the Arbitration and Conciliation Act, 1996 in respect of the matters
arising out of thts Deed

REDRESSAL OF INVESTOR GRIEVANCES

- .The Company shalt promptty and expedltrously attend to and redress the grievances, if any, of the

Debenture Holders. 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 Debentyre Trustee and shall
advise the Debenture Trustee periodically of the compliance. All grievances relating to the issue may be

. . addressed lo the Cempliance 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 -

N the place where the apptlcatlon was submttted ‘The Company. shall make best efforts to settle investor
- grievances expeditiously and satlstactonty within 30 (Thirty) days from the date of receipt of such

complaint. In case of non-routine complaints.and where external agencies are involved, the Company
shall make best endeavours to redress these complaints as expeditiously as possible. The Compliance

' Otf;cer of the Company may also be contacted in case of any pre-issue/post issue related problems.
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COSTS AND EXPENSES

All costs and expenses arising out of the issuance of the Debentures (including but not limited to any
amounts payable under Applicable Law as stamp duty on the issuance of the Debentures or any
amounts payable fo the rating agency towards ifs fees for rating of the Debentures) or the listing of the '
Debentures, wherever applicable, thereafter on a stock exchange {including but not limited. to any
amounts payable under Applicable Law such as stamp duly and registration charges in relation thereto)
as well as all costs and expenses artsing out of the negetzation preparation and execution of this Deed
or any other agreement, document or other writings executed pursuant to the provisions of this Deed
including all costs, charges, expenses, fees of the Debenture Trustee shall be solely borne by the

. Company. In the event the Debenture Trustee incurs any of the said expenditure (without being obliged

10°do s0) the ' Company shall promptly reimburse the same (except where the same has been incurred -

on account of gross hegligence or wilful defauft on part of the Trustee),

ENTIRE AGREEMENT

- This" Deed eupersedes all discussions and agreements (whether oral or wrilten, ‘including all

correspondence) prior:fo the date of this Deed ameng the Parties with respect fo the sub;ect matter of
thls Deed : -

| INCONS!STEEN'CIES

This.Deed"shéll be read in eognjunction‘ with the other Transaction Documents. In case of any ambiguity
or inconsistency or differencés between this Deed and a relevant Pricing Supplement/ Disclosure
Documen't;fthe'termslof the relevant Pricing Supplement/ Disclosure Document shall prevail.

| WAIVER 2

" Any term or condmon of thls Deed may be waived at any time by the Parly that is entifled to the henefit
thereof; subject to the condition that Debenture Trustee for this purpose shall act with the consent of

SUper Majority or with the aUlhority 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 ehaEl be construed as a waiver thereof, nor shall any single or partial exercise-

of any such power, right or femedy preclude any other or further exercise thereof or the exercise of any:

- other power, right or remedy. Such waiver-must be in writing and must he executed by an authorised

officer of such Party. A waiver ‘on one occasion wil not be deemed fo be a waiver of the same or any
other breach or non- fulfilment on a future: occasion. All remedies and benefits, either under this Deed,
or by law or otherwise afforded WI” be cumulative and not alternative and without prejudice to the other
remedy or beneﬂt as the case may be.

SCVERABILITY

I{ any prowsmn of. thls Deed is heid to be illegal, invalid, or unenforceable under any present or future

law (a) such provision will be fully severable; (b) this Deed will be construed and enforced as if such

illegal, lnvéTld o unenforceable provision had never comprised a part hereof, and (c).the remaining
provisions of this Deed.will remain-in full foree and effect and will notbe affected by the flegal, invalid,
or unenforceable provision or by its everance here from,
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"~ SCHEDULE |

FINANCIAL COVENANTS AND CONDITIONS-

2.2

23

24

Debentures to rank Pari Passu

The Debenluﬁes shall, between the Holder(s) of the Debentures of gach series / {ranche, inter-se rank

- pari peSSll without any preference or priority of one over the other or others of them whatsoever,

Coupon o

Interest on Abplication Money

“The Cempa'ny shall pay to Debenture Holders interest on application money at the rate and manner
. specified in" the Disclosure Document(s)and/or the relevant Pricing Supplement in respect of the

relevant tranche/series of the Debentures.

. Coupon Rate and manner% of payment

The Company shali be fiable fo pay the Debenture: Holders interest on the seriesftranche-Debentures at
the rate (if any) speclﬁed in the Disclosure Document(s)and/or the relevant' Pricing Supplement
{“Interest Rate" or “Goupon Rate"), and such Coupon Ratefinterest Rate shall be payable in such
mannér.as specified in the Disclosure Document(s)and/or. the relevant Pricing Supplement in respect of
the relevant series/ tranche of the Debentures.

Payment of interest on the Debentnre( s) will be made to those of the Debenture Holders whose name(s)

© appear in the, Jegister of debenture holdel( ) (or to the first holder in case of joint holders) as on the
- Record Date llxed by the- Company for this purpose and for as per the list provided by the Depository to

the Company’ of the beneficiaries who hold Debentures in demat form on such Record Date, and are

eligible to receive interest. Payment will be made by the Company after verifying the bank details of the ‘

investors by way of direct credit thiough Electronic Clearing Service {ECS), Real Time Gross Selflement |

{RTGS) or National Blectronic Funds Transfer (NEFT) and where such facilities are not available the
‘Company shall make- payment of ail such amounts by way of cheque(s)/demand draft(s)interes!

warrant(s), which will be dispatchied to the'debenture holder(s) by registered post/ speed post/ courier or
hand delivery on or before the Interest Payment Dates as specified In the Disclosure Document.

Cempu'tation of Interest

| All interest accrumg on lhe Debenlure shell accrue as speomed in the Disclosure Documient(s )andl‘or lhe
. relevantPncrng Supplement in respect of lhe relevant lranchie/series.

Inlerest payment dates

»

The interest payments (if any)- shall be made to the Debenture Holders on such dates-as may be
specified inthe relevant Pricing Supplement and the Disclosure Documenl as the case may be, in
respect of the relevant franche/series’
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2.5

3.

Default interest '

In case of default in payment of interest andfor principal redemption on the due dates or observance of
any other ferms, conditions or covenanls as per this Deed, Disclosure Document, Pricing Supplements,
in respect of a relevant tranche / series of {he Debentures, addifional interest/ default if applicable as
specified in the Disclosure Document/ relevant Pricing Supplemerit 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.

rPayment‘Convéntion

Shall be~5|5ecifte'd“tn _tﬁé Disclosure Document(s)and for the relevant Pricing Supptement

4.

(o

o

i

5.1 o

59

| Ftedemlotionf -

The repaymentfredemptton of the ‘Debentures shall be made on the Redemption Date in the manner
speomed in“the Disclosure Document(s) andlor relevant Pricing Supplement for the relevant
seriesftranche of the Debentures.

Motwithstanding anything contained rn'pa!a 4.1 above, the Debentures may also be redeemed on an
early redemption date by the Company if so specified in the Disclosure Document(s)andor the relevant
Pricing Supplement for the relevant respective seriesftranche of the Debentures or as may be agreed
upon mutually between the Company and the refevant Debenture Holder(s).

!

Taxation

Tax as apptlcable under the lncomo Tax Act, 1961 or any other statutory modrftcatron of re- enaotment'
thereof will be deducled at source for which a certificate will be issued by the Company As per the

" provisions.of:the income Tax Act, 1961, with effect from June 1, 2008, no tax is deductible at source

from the amount of tnterest payable on any listed dematerialized security, held by a Person resident in
India. Since the Debentures shall be issued in dematerialized mode; no tax will be deducfible at source
.~ on the payment/credit of mterest 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 Apptrcable Law governmg the taxation of the Debentures, the following provisions shall apply:

(a)' o the event the, Debentures are rematenahzed and the Company is required to make a tax
- deduction, the Company shall make the payment required in connection with that tax deduction
- within the time allowed and in the minimum amount: requrred by Applicable Law

(b) ‘ | The Company shall within 30 (Thlrty) days after the due date of payment of any tax or ather
amount -which it is ‘required to pay, deliver fo the Debenture Trustee evidence of such
deduction, withholding or payment and of the remitiance thereof to the relevant taxing or other
authorrty

[

 Interest on apphoatton money, if any, shall be subject to Tax Deduction at Source at the rates prevarhng
from time to tlme under the provisions of the Income Tax Act, 1961 or any other statufory modification or .
re- enactment thereot for which a certificate will be issued by the Company.
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6.1

02

For seeling TDS exemption / lower rate of TDS, relevant certificate / document must be lodged by the
Debenture Holder(s) at the registered office of the Company at least 15 days before the interest
payiment becommg due. Tax exemption certificate / declaration of non-deduction of tax at source on
interest on application money should be submitted along with the appiication form,

o Purchase, Resaie and Relssue

The Company shall, subject to Applicable Law and the Disclosure Document(s) or relevant Pricing
Supplement in respect of the relevant tranche/ series of the Deberitures at any lime and from time to
time, have the power exercisable at its sole and absolute discretion to purchase some or all of the
relevant tranche/ series of the Debenltures held by the Debenture Holder(s) at any time prior to the
specified date(s) of redemption from the open market or otherwise. Such buy-back of relevant tranche
or series of the Debentures may 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 cancelled, held or resold:

' Where fhe Company has tepurchased / redeemed any such relevant tranche or series of the

Debentures, if petmissible Under and subject to the provisions of the Gompanies Act, 2013, Rules and
Regulations thereunder and other Applicable Law as may be amended from time fo time, the Company
shalf have and shall be deemed always to have had the right to keep such relevant tranche or series of
the Debentures alive for the purpose of reissue and in exercising such right, the Company shall have
and shall be deemed always {o-have had the power to reissue such relevant tranche or series of the

‘Debentures, either by reissuing the same relevant tranche or series of the Debentures or by issuing

other debentures in their place; in either case, at such a price and oh such terms and conditions
(including any variations, drppping of or additions to any terms and condilions originally stipulated) as
the Company may deem fit.

Payments

Payment.of the Redemptioﬁ Ameunt of each of refevant tranche or series of the Debentures shall be
made by cheque or warrant / demanid draft /'credit through the RTGS/ ECS/ Direct Credit/ NEFT system
to the Debenture Holder(s): and in case of joint holders to the one whose name stands first in the
register of Debenture Holder(s). : '

: Nominee Dire'ctt')r ,

| The Debenture Trustee sheﬂ haVe a 7ight to appoint a nominee Director on the Board of Directors of the

Company (heremalter referred to as "the Nominee Dnecter") in accordance with the provisions of the
Secutities and Exchange Board of India (Debentme Trustee) Regulatlons 1993 in the event of.

o 2 (Two) consecuiwe defaults in payment of interest o the Debenture hoiders or

(ii) Any defeutt on the part of the Company in redemption of the Debentures.

The Nomiﬁee Director so appointed shall not be liable o retire by rotation nor shall be required to hold
anly quafificationt shares. The Company shall take steps to amend its Articles of Association for the

purpose if necessary.
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11.

12.

131

Transfer of .Debentures

The Debentures shall be freely transferable- and transmittable by the Debenture Hoiders in whole orin -
part without the prior consent of the Company. -

Debentures free from equities

The Debenture Holders will be entifled to their Debentures free from equities or cross claims by

the Company against the"original or any infermediate holders thereof, Provided however that,
in case any monies are due and payable from the Debenture Holder{s) to the Company in
respect of any transactions other than that contemptated herein, the Company shall be entitied
to set.off such monies against the Outstanding Balance(s) owed by the Company in respect of
the Debenture(s) held by such Debenture Holder(s). ‘

Dehenture Holder not entitled to shareholders’ rights

The Debenture Holders shall not be entitled to any of the rights and privileges available to the
. shareholders ‘of the Company ircluding Tight to receive notices. of or fo aftend arid vote at General

Meetings or-to'receive Annual Reports of the Company.

Variation of DebentUre Holdejr(s)‘ rig_hts |

~ The rights, perIlegeS terms and cendmons attached fo the relevant tranche or series of the Debentures

* - may be varied, modified or abrogated with the consent, in writing, of Super majority of Debenture
" Holder(s) or with the authority of the Super Majority Resolution, provided that nothing in such consent or
"~ resolution - shatl be opera[we against- the Company if the same are not accepled in wrr‘ung by the

Company.

Information rights andunderts’rkings

Information unclertak‘ings f

B The undertakings in this Paragraph 13 of Schedule | remain in force from the date of this Deed untrl all

the Debentures shall have heen redeemed:

]

(@) . F‘mancial statement's_ -

The Company shall euppw to the Debenture Trugtee:

i) s 500N a8 the same hecome avallab[e but in any event within 180 (One Hundred
~and Eighty'y) days after the end of each of its Financial Years, its audited financial
stalements for that Financial Year,

(i) ' assoon ‘as the same become available, but in any event within 60 (Sixty) days after
‘the end of each half of each of its Financial Years its unaudited financial results as
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published ‘_by the Company for that half Financial Year, and
() Requirements as t6 financial statements.

The. Company shall procure that each set of financial statements delivered pursuant to this
~ paragraph- 13 of Schedule | is prepared using generally accepted accounting practices,
accounting bases, policies, practices and “procedures and financial reference periods
* consistent with those applied in the preparation of the financial statements it has submitted

along with the Disclosure Document(s).

(c) Stbr_:k Exchanges |

The Cémpany shall make available fo the Debenture Trustee all such information as it submits
‘to the Exchange on'a half yearly basis.

" DebtEquity Ratio

The debt equi:ty ratio of the Company prior to and after the issue of the Debentures is/ wili be as

- under:-
Prior fo the first issue of Debentures - As per. Disclosure Document
Post the issue ‘of all Debentures . - As per Disclosure Document

G
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SCHEDULE i
anowsro'ns FOR THE MEETENGS OF DEBENTURE HOLDERS

%0 long as any sole Debenture Holders holds all the Debentures under a specn" ¢ series/ tranche, then resolution
in writing or & letter or letters duly signed by it or on behalf of such sole Debenture Holder shall be effective for all
purposes as resolution, special or otherwise, duly passed at a meeting of the Debenture Holders under a specific
series/ tranche duly held and convened in accordance with the provisions hereof.

So fong as any sole Debenture Holders holds all the Debentures under this Deed, then resolution in wiiting or a
letter or letters-duly signed by it or on behalf of such sole Debenture Holder shall be effective for all purposes as

resolution, special or olherwise, duly passed at a meeting of the Debenture Holders under this Deed duly held
and convened in accnldance with the provisions hereof.

/ The followtng pmvrsrons shall apply to the meeling of the Debenture Holders or of the Debenture Holders of a

specified series/ tranche as the case may be:

1. The Debenture Trusteeor'the Company may, at any time, and the Debenture Trustee shall at the
request in wiiting of the Majority Debenture Holders of a specific tranche/ series, convene a meeting of
Debenture Holders of thal spegcified tranche/ series. Any such meeting of the specific tranche/ series

" shall be held at such place in the City- where {he Registered Office of the Company is situate or at such
other place a3 the Debenture Trustee shall determine. _

2. The Debenture Trustee or the. Company may, at any time, and the Debenture Trustee shall at the

R request:m wntlng of the Super- Majority -of Debenture Holders, convene a meeting of all Debenture
~ Holders under:this Deed. Any :such‘meeting of all Debenture Holders shall be held at such place in the
© City where 'the Regrstered Office of the Company is situate or at such other place as the Debenture

Trustee shall determme

3. o (t) . AMesting of the Debe.nture Holder(s) or the Debenture Holders of a specific series/ trancne, as

the case may be, may be called by giving not less than 21 (twenty one} days’ nolice in writing.

(i) A meeting ma'y be Called afler giving shorter notice than that specified in sub-clause (i) above,
if consent is accorded theleto by Ma]oraty Debenture Holders/ the Super Majority {as the case -
may be) :
4 {iy - Every notice of a meetmg shail specify the place and day and hour of the meetlng and shall

‘contain a statementof the business to be transacted thereat. -

(i‘i) ~ Notice of every meetmg shall be given in the same manner and modes as authorised by .

Section 20 of the Companres Act, 2013 as pertaining fo'the service of documents onthe .
members ef the Company, fo the following Persons:-

P (a) every Debnture Hotder or Debenture Holders under a specified seriesftranche as the
: - casemaybe;
" (b) . the Persons entifled to Debentures in consequence of death or insolvency of any of
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the Debenture Holder(s), by sending it through post in a prepaid letter addressed fo
them by name or by the fille 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 entitied or until such an addiess 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

Provided that where the notice of a meeling is given by advertising the same in a newspaper
cliculating in the neighbourhood of the Registered Office of the Company under Section 20of
the Companies Act, 2013, the-statement of material facts referred to in Sectign 102 of the

N Companles Act, 2013 need nol be annexed to the notice as required by that Section but it shal

be melntlened in the advertisement that the statemneni has baen forwarded fo the Debénfure .
Holder(s) in question. '

" The accidental omission to ine notice fo, or the non-receipt of notice by, any Debenture Holder(s) or

other Person to whom it shoqld be‘given shall not invalidate the proceedings at the neeting.

(i)

i)

There shall be annexed to the notice of the meeting a statement setfing out all material facts

~concerming each such itern of business, including in particutar the nature of the concem or
 Interest, if any, therein of every Director and the Manager, if any.

Where any item of business refates to the approval of any document by the meeting, the time
and place where th’e 'document can be inspected shall be specified in the statement aforesaid.

‘;A minimum- of the Majority Debenture Holder(s) of the specified series/ tranche or the Super

Majority of Debenture Holders, as the case may be, persona!ly present shal! be the quorum for
the relevant meetlng of the Debenture Holders.

_ |f wsthm hah‘ an hour from the time appeinted for holding any such meetlng of the Debenture

Holder( ), a quorum is not present, the meeting, 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 he, shall stand dissolved but in any other case the meeting shall stand adjourned fo

the same day in the next week, at the same time and place, or to such other day and at such
other time and place as the Debenture Truslee may determine.

The Débenture Trustee shall nomlnate 2 (two) Persons to attend each meeting one of which
shall be. nominated by the Debenture Trustee to act as the Chairman of the meeting and in his
absence the Debenture Holder( s)- persona!ly presenl at the meetlng shall elect one of
themselves to be the Chairman thereof on a show of hands :

If a poll is demarnided on the election of the Chairman, it shall be taken forthwith in accordance

~ with the provisions of the Act

i som'e other Person is elected Chairman as a resulf of the poll, he shall be Chairman for
-~ the rest of the meeting. :

"The Debentm’e-‘Tﬂjstee aﬁd%he Directors of the Company and their respective representatives may -
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attend ‘any meeting but shall not be entiled as such to vote thereat.

10. At any meeling; a resolution put fo the vote of the meeting shall be decided by way of a poll.

11. . Atevery such meeting each Debenture Holder(s) shall be entilled to 1 {one) vote in respect of every
Debenture of which he is a holder in respect of which he is entitled to vote.

12, ()

)

iy

(iv) |

Any Debenture Holder(s) entitled to altend and vote at the meeting shall be entilled to appoint

- another Person (whether any of the Debenlure Holder(s ) or not) as his proxy to attend and

vole instead of himself.

'l‘n' évery notice cailihg the meeting there shall appear with reasonable prominence a statement
that ariy of the Debenture Holder(s) enfitled to attend and vote is entitled to appoint one or

more proxies, fo attend and vole instead of himself, and that a proxy need not,be one such

Debenture Holder(s). .

~ The instrument appointing a proxy.and the power of attorney (if any) under which ’it is signed or

a notartally certified copy of the power of attorney shall be deposited at the Registered Office of

. the Company not less than 48 (forty-eight) hours before the time for holding the meeting or

adjourned meeling at which the Person named in the instrument proposes to vote or in case of
a poll, not less than 24 {twenty-four) hours before the time appointed for the taking-of_lhe poll
and in default, the instrument of proxy shall nof be treated as valid.

The instrument éppbinting a proxy.shall.-
(@  bein writihg; and
(b) : be signed by thé appointer or his attorney duly authorised in wiiting, or if the appointer .

- is a body corporate, be under its"seal or be signed by an officer or an attorney duly
- authorised by it.

' The: instrument appointing a'proky shall be in ahy of the forms set out at the foot of Annexure

"D" fo The Companies {Central Government's) General Rules and Forms, 1956 and/or any
forms prescnbed under the-relevant rules under the Companies Act, 2013, and shali not b
queshoned on the ground that it fails to comply with any special requirements specified for
such instruments by the Articles of Association of the Company.

All Debénture Holdet(s :) a'ie'.entitled to vole at a Meeting of the Debenture Holder{s) of the
Company and the Dehenture Holder(s) of a specific series/ tranche are entitled to vote at a
Meeting of the Debenturs Holder( ) of the Company held in relation to such tranche/ series (as

_the case may be) on any resolution to be moved there at shall be‘entitied during the period

heginning 24 (twenty four) hours before the time fixed for the. commencement of the meeting
and ending with the conclusion of the meeting to inspect the proxies lodged, at any time QUrlng
the business hours of the Company, provided not less than 3 (three) days' notice in writing of
the infention so to inspect is given to the Company. :

13. Avote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
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16,

- 22,

14,

15,

17'

20,

M.

' Previous death or insanity of the principal or the revocalion of the proxy or of the authority under which

the .proxy was executed or the transfer of the Debentures in respect of which the proxy is given.

. Provided that no intimation in wiiting of such death, insanity, revocation or transfer shall have been

received by the Company at the Registered Office before the commencement of the meeting or
adjourned meeting at which the proxy-is used.

On'a poll taken at any Meeting of the Debenture Holder(s) or the Debenture Holders of a specific series/
tranche, as the case may be,, afy of the Debienture Holder(s) enlitled to more than 1 (one) vole ar his
proxy or other Person entitled to vote for him, as the case may-be, need not if he votes, use all his votes

ar cast in the same way ali the voles he uses.

i When a poil is to be taken, the Chairman of the meefing shall appoint 2 (two) scrutmeers to
scrutinise the votes given on the poll and to report thereon to him.

(_ii) ‘ The Chairman shall have power, at any time before the result of the poll is declared, to remove
a scrutineer from office and to fil vacancies in the office of scrutineer arising from such
removal or from any other cause,

(iii) Of the two scrutine.ers appointed‘under this Clause, one shall always be a Deb;an[ure Holder
(not being an officer or-employee of the. Company) present at the meeting, provided such a
Debenture Holder is avaifable and willing to be appointed.

(i} A Subjéc’:t'to tl1e-provisions of the Cdmpanies Act, 1956, the_Chairman of the meeting shall have
power to regulate lhe manner in which a poll shall be taken.

(i) The result of the poll shaH be deemed fo be the decision of the meeting on the resolution on
which the poll was taken '

~In the c;‘ase. of joint Debenture Holder(s), the vote of the Person.whose name appears first in the

Register of DebenturéHoIde;(s) shall be accepted to the exclusion of the ather joint-holder or holders.

* The Chairman of Meeting-of the Debenture Holder{s) may, with the consent of the meefing, adjourn

the ‘same fromr time to time and from place to place, but no business shall be transacted at any
adjourned meehng other than the busmess left unfinished at the meeting from which Ehe adjournment

 took place.

-In the case of equality of votes, the Chaimiéh of the meeting, shali be entitled to a second or casting

vote'in addition to Lhe vote or votes o which he may be entitied to as a Debenture Holder(s).

-Thé demiand of a poll shall not p'revent the conlinuance of a meeting for the transaction of any business

other than the question on which a poll has been demanded.

‘ 'The Chairman of any meeting shall be the sole judge of the validity of every vote lendered at such -

meeting. The Chairman present at the taking of a poll shall be the scle judge of the validity of every vote

"1endered at such pofl.

R

- A meeting of the Debenture Holder(s) or the Debenture Hold_ers of a specific series/ ranche, as the -
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23.

2.

24,

27,

case may be shall be enlilled to discuss matters and arrive at decisions in respect of all such ifems for
which the consent of such of Debenture Holder(s) would be requned in terms of the Transaction

" Documents.,

R A |esolution shall be deemed to, be validly passed at a meeting of the Debenture Holder(s) or the
‘Debenture Holders of a specific seties/ tranche, as the case may be, duly convened and held in

accordance with provisions herein contained and if passed and carried by the Debenture Holder(s) by a
majority- representing not less-than 75% (seventy five per cent) in outst {anding face value of the votes

-cast on such poll

A re'sd]u ion' p'assed al a meeting of the Debenture 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 upan all of the Debenlure Holder({s) or the Debenture Holdeis of that specific series/ tranche, as .

the case may be, whether present or not at such meeting, and each of the Debenture Holder(s) shall be

bound {0 give effect therelo accordingly, and the passing of any such resolutions shall be conclusive

evidence that the ciroumstances jusiify the passing thereaf, the intention heing that it shall rest with the

- meeting io determine wnhout appeal whether or not the circumstances justify the passmg of such

resolufion. )

' Mtnutes of alk Resolutlons and ploceed:ngs al every such meetmg as aforesaid shall be made and du]y

entered info books from time'to time provided for the purpose by the Debenture Trustee at the expenses

~of the Company and any such minutes as aforesaid, if purported fo be signed by the Chairman of the

meeling at which such resolutions were passed or proceeding held or by the Chairman of the adjourned
meeting shall be conclusive evidence of the matters therein contained and until 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 resolutlohs passed thereat or proceedings taken, o have
' 'bee.n duly passed and taken.‘ In the event that the Chairman shall expire or otherwise be unable to sign
"~ the minutes in dccordance with the above, the second nominee of the Debenture Truslee shall sign the

minutas on behalf of the Chairman and such signed mlnutes shall be conclusive evidence of the matters

- therein contained and until the contrary is proved every such meetmg in respect of the proceedings of
‘which mmutes have been made

' Notwﬁhstandmg anythlng herein contained, it shall be acceptable for the Debenture Holdei{s) of a
specific ranche/ series fo exerclse the rights, powers and authorities of Debenture Holdex(s) under this
- Deed (i) by a lelter or letfers signed by or on behalf of the Majority Debenture Holder(s) of a specific -

tranche/ series, without convening a meeting of the Debenture Holder(s) of that specific tranche/ series,
as if such letter or letters constituted a resolution passed at a meeting duly convened and held as
aforesaid and shall have effect accordingly, OR (ji} by a resolution passed by way of circulation by
Majority Debenture Holders of a-specific tranche/ series, as the case may be, without convening a
meeting of the Debenture Holders of that specific ranchef series, as if such resolution constituted a
resolution duly péssed at a meeting duly convened and had as aforesaid and shall have the effect

~accordingly.

= Not\ﬁllithstanding anyihing herein contained, it shall be acceptable for all Debenture Holder(s) under this
- Deed o exercise the rights, powers and authorities of Debenture Holder(s) under this Deed (i} by a

letter or Ietters‘,sig‘ned by or on behalf of the Super Majority of Debenture Holders, without convening a.
meeting of of all the Debenture Holder(s) under this Deed as if such letter or letters. constituted a

resolufion p'asSe_d at a meeting duly convened and held as aforesald and shall have effect accordingly;
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OR {ii) by a resolution passed by way of circulation by Super Majority. of Debenture Holders, without
convening a meeting of all the Debenture Holders as if such resolution constituted a resclution duty
- passed at a meeting duly convened and had as aforesaid and shall have the effect accordingly.

:

39



N WITNESS WHEREOQF the Company and the Debenture Trustee have. caused these presents to be executed
-~ the day and year first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by the within named

Kotal Mahindra Prime Limited in its capacity

as the Company by the . hand of :
Ak do : r@f‘{\O?/‘!/\ REAMIN 2o hrae v,

duly ‘authorised - by bOard resolunon of the
* Company dated 15" 05, -?017— in the presence of:

1. H{,/wh\/m - o
o Valbhe ST

£
%

ljé/ . :\W“

SIGNED AND DELIVERED by, thé wﬂhm named

DBI Trusteeship. Serwces Limited Debenture ‘
Trustee by the hand of o SU%KM UD OATA—
' inthe presenee of: :

1 1,_._ EFQ JEMH" QDDJMU
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