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THIS UNATTESTED DEED OF HYPOTHECATION (hereinafler referred 1o as the "Deed”) is made at Munbai o § a ‘a i
lhis,)_ﬂ_dayof 2017, by: . B % gj :

KOTAK MAHINDRA PRIME LIMITED, 2 company incorporated under the provisions of the Companies Acl, 1356
and duly registered with lne Reserve Bank of India as a non-banking financial company having its regislered office at
27 BKC, ©27, G Block, Bandra Kurla Complex, Bandra East, Mumbai-400051 {hereinafter referred 1o as the
"Campany” which expression shall, unless it be repugnani to the subject or confext thereof, be deenied 1o mean
and includq its successors and pe’rmitled assigns) of the ONE PART,

‘INFAVOUR OF

IDB! TRUSTEESHIP SERVICES LIMITED, a company incorporaled under the provisions of the Companies Atk
1956 and having its registered office at Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbal-

400001, Maharashira, India {hereinafter referred 1o as he "Debenture Trustes" which expression shall, unless it be

repugnant to the subject or contoxt thereof, be deemed to mean and include ils successors and permitied assigns) of

ihe OTHER PART.

The Company and Ihe Debenlure Trustee shall be indvidually refered to as a "Party” and colleciively as the
*Parties”.




WHEREAS:

A

The Compeny s desirous of issuing secured, non-converlible, redeemable debentures, on private
placemenl basis, inter alia for the purpose of augmenting the resources of the Company for its
financingflending aclivilies, working capital and general corporate purposes, or such purposes as may be
mentioned in the relevant Disclosure Document{s}, in compliance with the provisions of applicable laws;

Pursuant [o resofullons passed in terms of Section 186{1){a) and Section 180(1){c) of the Companies Act,
2013 at the Extra Ordinary General Meeling of the Company held on May 16, 2017, the consent of the
shareholders of the Company by way of Special Resolution has been accorded 1o the Board of Directors of
the Company for borrowing, from time 1o lime and on such terms and cfditions as may be delemined by
the Board of Cireclors of the Company from time (o time, cerlain sums of money, nolwithslanding 1hal the
sum or sums of monles to be borrowed logether with the monies already borrowed by the Company (aparl
from temporary loans obtained: or to be obtained from the Company's bankers In the ondinary course of
business) may exceed the aggregale amcunt of the paid-up capilal of e Company‘and ils freg reserves
{that is to say reserves not set apart for any specific purpose), prowde& however thal the maxarnum amount
of monles so borrowed by the Company and nulstandlng al any point in llme : (aparl rom temporary loans
oblained from lhe Company's bankers in the ordinary course of busmes_s) shall not at any time efceed the
#mil of Rs.30,000,00,00,000/- (Rupees Thirly Thousand Crores only) or such olher limit as may be
approved by the shareholders from fime 1o time. The shareholders furiher accorded their gonsent to the
Board of Direclors of the Company for morigaging, pledging, hypolhecating and / or chargmg the assels of
the Company for securing the amounts borrowed by the Company.

Pursuant to a special resolution passed in terms of Section 42 of the Companies Act, 2013-and-the relaled B
rules framed thereunder at the Extraordinary General Meeting of the shareholders held-on:May 16, 2017,
the consent of the shareholders of the Company has been accorded to the: Company;.lo raise:funds by wal
of issuance of non-converiible debenfures from 1ime to lime, in one or more seriesfiranches! on a privaf
placement basis and-on-such terms and conditions and on such security’as may be deterniited by th y
Board of Dlreclors provided thal lhe aggregale amounl 1o be raised-through lhe-issuanseaf the non- 3
converhble debentures pursuant 1o the authorily granted under lhls resolution -shaltd fidt exceed

Rs.15,000,00,00,000 /-(Rupees FJﬂeen Thousand Crores Only). q' At

PR ke | §

Being duly empnwared by its memorandum of association and arlicles of dssociatitin” aforesald spedial
resolufions passed by th shareholders of lhe Company and as the same may be’ amendetd; modified,

superseded reiterated; ;atll' ed or such resolution as may be passed afresh from fime 1o lime pursuanl to
the said relevant prowslons the Board of Directors of he Ccmpany al its meeling held on May 15, 2017
("Board Resolution”), in terms of Section 179(3)(c) of the Companies Act, 2013 has decded and
approved, infer afia, to issue secured, non-converlible, redeemable debenlures upfo an aggregate amount
nol exceeding Rs.15,000,00,00,000~ (Rupees Filleen Thousand Crores only), in one or more.
seriesftranches and on such tems and conditions as may be determined by Ihe Board from time to fime.
The Beard of Direclors .of the Company at its aforesaid meefing also passed -a resolulion for crealing
security by way of first pari-passu morlgage and charge on cerlain assets of the Company.

Pursuant to the above referred Board Resolution and as the same may be amended, modified, superseded,
refleraled, ralified or such resolulion as may be passed afresh from time to ime, it has now been decided to
issue secured, non-converlible, redeemable debentures on private placement basis, uplo an aggregale
nominal .value not exceeding Rs. 15,000,00,00,000/ (Rupee Fifteen Thousand Crores only) (*Overall
Limit"} in one or more tranches/series from lime o lime, each series nol exceeding a tercr of 120 (One
Hundred and Twenty) monlhs from the date of issue or such other tenor as may be prescribed by statute or
regulalary aulhorilies, and cn such ‘erms and condilions as may be delermined from time to Lme
{"Debentures” and as more parlicularly defined in the Debenture Trusl Deed};

The Debenlure Trustee and the Company have enlered inlo a Truslee Agreemenl dated (*the
Debenture Trustee Agreement®) whereby the Company has appoinied the Debenlure Truslee and lhe
Debenture Trustee has agreed to be appointed as debenture truslee for the benefit of the Debenture

Holder(s) and for purposes related therelo, ingluding for holding the securily to be crealed by the Company
in favour of the Debenture Trustee to secure the Secured Obligalions, for the beneiit of the Debenture
Holders;




G Pursuant to the Debenture Truslee Agreemeﬁt, the Company and the Debenlure Trustee have enlered into
a Debenlure Trust Deed cum Deed of Morigage dated {(“Debenture Trust Deed") wherein the
lerms and conditions of the Debentures proposed to be allotled and issued have been set out and pursuant
to which a first parf passu registered morlgage has been created over he Immovable Properly for securing
the Debeniures and paymenl of all lhe Secured Obligalions, in favour of e Debenture Trustee for the
benefit of the Debenlure Holders. )

H One of lhe lerms of the issue of the Debentures is that lhe Secured Obligations shall also be secured by
way of a firsi pari passu charge over lhe Hypothecaled Assets (as more parlicularly defined hereinafter).

[ Pursuant fo the aforesaid and the authorily granted by the resolutions referred to in Recital B, C and D
above, the Company has proposed to secure:

(a) al! of its obligalions and liabililies under or in respect of the Debentures under lhe relevant
Transaction Documents including the redemplion/ repayment of the principal amouni of the
Debenlures, payment of interest in relation Lhereto, defaull interes! (where applicable), additionai
interest {if any}, paymeni of Redemption Premium (if any),

{b) all monies due and payable fo the Debenture Trustee including the remuneration payable to the
~ Debenture Trustee and/or the Receiver in lems of and pursuant 1o the Debenlure Trustee

B Agreement, Debenture Trust Deed and this Deed,
(c) all fees, costs, charges and expenses and ather monies payable hereunder or under any of the

Transaction Documents incluging for creation, preservation and enforcement of he Securily;
((a), (&) and (c} are hereinafler referred to as “Secured Obligations")

by granling / creating Securily by way of a morigage over the Morlgage Properly (which has been crealed
under the Debenlure Trust Deed) and a charge in the natwe of a hypolhecation over the Moveable
Properlies (which is to be crealed hercuner), on a, first and pan-passy basis in favour of the Debenlure
Trustee who will hold the same for lhe benefit of the Debenture Holders. '

The Security lo be crealed in ferms of this Deed and the Debenlure Trust Deed 1o secure the Secured
Obligalions and any proceeds realized upon enforcement of such Security is, subjecl o the terms of the
Transaction Documents, is to be shared belween cerlain olher existing secured lenders of the Company,
the Debenlure Trustee (acling In lrusl end for the beneflt of the holders of the Debentures) and other
lenders of ihe Company from lime lo lime, on a parf passt basis.,

J The Debenture Truslee has now called upon [he Company lo create the hypolhecation over the Movable
Properlies and the Company has agreed to do so upon the lerms and conditions hereinafter appearing.

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

11 Definitions

»

In these presents unless there is anything in the subjecl or context inconsistent therewith, the
capltalised {erms listed below shall have the following meanings. Capitalized terms used herein but
not defined shall have the meaning assigned to such terms under the Debenture Trust Deed:

“Additional Security” shall have lhe meaning assigned to the lerm in Clause 3.2(b) hereof;
"Asset Gover Testing Date” shall mean the last calendar day of each guarler in a financial year,

i.e. 30% June, 30% September, 31 December and 31¢ March, on which the Asset Cover Ratio will
be tested by lhe Company;




-

*Event of Default’ shall mean the events of default as set oul in Clause 13.1 of the Debenlure
Trusl Deed and shall, in relation to ihe Debenture Helders of one series / tranche of Debentures,
additionally mean any event or circumstances described as an event of default under the relevant
Disclosure Document(s) in respecl of such series / tranche of Debentures; .

"Hypothecated Assets" shalt have the meaning attributed %o the term in Clause 3.1{c) below;
"Moveable Properties” shall mean, preseni and fulure:
0] Receivables;

F

(i other book debls of the Company {except the onés excluded from the definMion of
Receivables);

(iii) other currents assets of the Company {excepl the ones excluded from Lhe definilion of
Receivables); and ’

{iv) olher leng term and current investments
over which a charge by way of hypothecalion is lo be created by the Company in favour of the
Debenture Trustee under this Deed, upto the extent required lo mainlain the Assel Cover Ralio al

or above the Minimum-Securily Cover.

Provided however, the Movable Properties shall exclude any siralegic invesiments of the

Company in the nalure of equity shares, preference shares and venlure capitat unils or any /"

recelvables therefrom;
“Notice" shall have lhe meaning assigned to the term in Clause 18.1 hereto,
“Overall Limit” shall have the meaning assigned to the term in Recilal E above;

*Outstanding Balance(s)’ shall mean and include, al anylime, the aggregale amounl due and
payable by the Company under lhe Transaction Documents in relation to the Debentures, whether
in respest of the outslanding, Principal Amount of Debenlures, interest payable al lhe Interest
Rate, default interest {wherever applicable), payment of lhe Redemption Premivm (if any),
additional interes! (if any), fees, costs, charges, expenses or olherwise;

“Principal Amount" shal in relation to ihe Debentures issued al par or al a premium shall mean ‘

the face value / nominal ameunt of such Debentures and in refation io Debentures issued at a
discount shall mean the discounted issue price / subscription price of such Debenlures;

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

“Receiver” shall have the meaning assigned lo such {erm in Clause 14.1 below;

"Receivables” shall mean all monies and amounts owing 1o or received by or receivable by the
Company, both present and future (whelher under any loan receivable documenls execuled by the
Company or lease andfor hire purchase agreements, insurance proceeds or olherwise whether
such monies receivable are relained in any of the accounts of the Company or otherwise) along
with the benefit of the underlying securilies and all eslate, benefil, property, rights, lile, inlerest,
benefits, claims and demands whatsoever of the Company in, to or in respect of all the aforesaid
amounts and underlying securities, both presenl and future; provided however Lhis shalf nol
include:

[} any receivables of the Company other than those arising from its lending and lease and

hire business, whether existing loday or as may arise in the future;




(i} any speific receivables (including deposits), in respect of which a spedific and exclusive
lien or charge (in any form and manner) has been marked to secure any faciliies availed
by the Company from any Persons andfor investments made pursuant to any regulatory
requirements, whelher such lien or charge exists or invesiment has been made as on the
date of this Agreemenl or which may be created / made in fulure in accordance wilh the
lerms of this Agreement; and

(iii) any receivables which are or may become the subject matter of a securilisalion or
zssignmenl iransaclion and such olher receivables which have been deall with or
dfsposed off in the ordinary course of business of the Company or are Released Assels,

‘Released Assets” shall have the meaning assigned to such lerm in Clause 8.1 below,

“Secured Obligations” shall have the meaning assigned lo if in Recilaf | hereto; and

*Securily” shall mean any or all of the under:

i) Firsl pari passu regislered morigage on lhe Immovable Property of the Company crealed
under the Debenture Trust Deed;

(i) First pari passu charge in the nalure of hypothecalion over the Hypothecaled Assets of
the Company crealed under this Deed;

- (iiiy Any other Securiy crealed by the Company in relation lo the Debentures, including by

way of morigage over Morlgaged Properly, in favour of the Debenlure Trustee;
“Security Documents” shall mean this Deed, the Debenture Trust Deed and all such other
documents required for the purpose of crealing -and perfecting the Securily in favour of the
Debenture Trustee for lhe benefit of the Debenlure Holders; and
"Security Enforcement Event® shall mean, in respect of Debentures the occurrencs of an event
as sef out in clause 13,3 {b) of the Debenlure Trust Deed, pursuant lo which the Security shall
become enlorceable in accordance with the terms of the Transaction Documents,
Interpretation
in this Deed, unless the conlext otherwise requires:

(a) words denoling the singular shati include the plural and vice versa;

{b) any reference to a "Party” or any other person includes a reference to ils permilted
fransferees and assigns;

{c} the pronouns *he”, "s'he“. “it" and their cognate vanations are used as inter changeable
“and should be inlerpreted in accordance with the conlexd; '

(d) headings and beld typeface are inserled/ used for convenience only and shall not affecl
the cofstrugtion of this Deed;

{e) references to the word "include” or “including" shall be canstrued without limitation;

] recilals of and schedules and annexures lo this Ceed shall form an integral parl hereof;

(9) references to this Deed or any other document shall be conslrued as references 1o this
Deed or that olher document as amended, vared, novaled, supplemented or replaced

from lime lo lime;

Words and expressions contained herein bul not defined shall have the meanings
assigned 1o them in the Debenfure Tiust Deed.




PURPQSE OF THIS DEED

24 This Deed, infer affa, contains the terms and condilions for the creafion of securily over the
Hypothecated Assels and certain rights and liabilities of the Debenture Trusiee with respect to the
Security.

22 The provisions of this Deed are to be read together with the lerms and condilions contained in Lhe
Debenture Trust Deed.

23 This Deed shall be read in conjunction with the other Transaction Documenls. in case of any
ambiguily or inconsislency or differences between the Debefifure Trust Deed and a relevant
Disclosure Document, the lerms of the relevant Disclosure Documenl(s) shail prevail. In so far as
Hypolhecated Assels are concerned, in case of any ambiguity or inconsistency or diflerences
between this Deed and the Debendure Trust Deed, this Deed shall prevail.

HYPOTHECATION
34 Creation of Security

{a) In consideration of lhe Debenture Holders agreeing lo subscribe lo the Debentures from
lime 1o ime for the purposes and subject to lhe terms and conditions set out or to be set
out in the Transaclion Documenls, the Company does hereby covenant wilh the .
Debenture Truslee thal it shall pedform its Secured Obligalions, incluging the obligalion
repay the Oulslanding Balance(s) in the manner set cut in the Transaction Docum
and duly observe and perform all the terms and condilions of the Transaction Docum

(b} The Secured Obligations shall be infer alia secured by a [irst pari passu charge in e"_'
nature of a hypothecalion to be created by the Company in favour of tho Debentu
Trustee for the benefit of the Debenture Holders over he Hypothecated Assets.

(o For 1he consideration aforesaid and as continuing security for all Secured Obligation(s) in
relaion to the Debeniures uplo Ihe Qverall Limil, together with costs, charges, expenses
in creation, preservation and raalization of security, remuneration of ihe Debeniure
Truslee and all other Payments, hereby secured or intended to be hereby secured andfor
payable by the Company to the Debenture Holder(s) andior the Debenture Trustee in
connection with ihe Debentures under this Deed and under any of the Transaction
Documents, the Company dolh hereby grant a charge unto the Debeniure Truslee (in
trust and for the benefil of ihe Debeniure Holder(s)), by way of a first ranking
hypothecalion on parf pass basis, on the Movable Properties (upto the extent required to
mainiain the Asset Cover Ralio at or above the Minimum Security Cover) and all righls,
title, inferest, benefits, claims and demands whatsoever of the Company in, lo or in
respect of such Moveable Properties ("Hypothecated Assets”), to have and Lo hold upon
trust such Movable Properiies and all Aghts, litle, interest, benefils, claims and demands
whatsoever of the Company in, to or in respect thereof, subject lo the powers and
provisions herein contained.

PROVIDED THAT Lhe Company shall till the Final Settiement Date, for every Asset Cover
Tesling Cale, be obligated lo fumish lo the Debenture Trustee, on or before the 450 day
following Lhe relevant Asset Cover Tesling Date, a cerfificate from independent charered
accountant in such form and manner as may be stipulated by the Debenlure Trustee,
containing details and book valve of \he assets underlying the Hypothecated Assels
existing as on the relevant Asset Cover Tesling Dale so as lo evidence that the Assel
Cover Ratie is being maintained at or above the Minimum Securily Cover.

The Company and the Debentura Truslee agree and acknowledge thal he Securily to be
created in terms ef this Deed and the Debenture Trust Deed lo secure the Secured
Obiigations and any proceeds realized upon enforcement of such Securily is, subject lo
the terms of the Transaction Documents, to be shared between certain. other secured




3.2

lenders of the Company, the Cebenture Truslee (acting in irust and for the benefil of the
holders of the Debentures) on the other hand and other lendors of the Company from time
to time, on a par passy basis.

Maintenance of Asset Cover Ratio
(a) The Company shall at ak limes ensure that the Asset Cover Ratio is mainiained at o

above the Minimum Security Cover lhroughout the tenure of the Debenlures i.e. it is never
less than the Minimum Security Cover.

(] The Asset Cover Ralio shall be lested every quarler on |he Asset Cover Testing Date,

and in the event Minimum Securily Cover Is nol met on Lhe Asset Cover Tesfing Date the
Company shall provide additional security over olherfadditional recetvables (*Additional
Security") within 90 {Ninety) days of the Asset Cover Tesling Dale and nolify the
Debenture Truslee in writing of the same substantialiy in the format set out in Schedule Il

_herelo, which ncfice shall include a description of such assels heing provided as
Additional Security. Such notice shall always be accompanied with a written confirmation
by an independen| charlered accounlani addressed fo the Debenture Trustee that he
Asset Cover Ralio for the Debenlures shall be reinstated at or above Ihe Minimum
Securily Cover, on providing such Additional Security. The Company may at ils discretion
also bring the Asset Cover Ratio lo lhe sfipulated leve! ie, at or above the Minimum
Secutity Cover, by reducing ils debt withoul providing any Additional Security.

{c) The serving of such nolice mentioned in clause 3.2{b) above and acknowledgement
thereof shall effectuate such addilion of the assels menlioned in lhe said notice lo the
Hypothecated Assets, without any further act, deed or wiiting and the charge in the nafure
of Hypothecation shall ipso facto exlend to the Addilional Securily. It is clarified that any
Additional Security so provided under this Clause will constitute and shall be deemed
always lo have constituted a pari of the Hypolhecaled Assels. The descriplion of the
assets. comprising the Additional Securily specified by Ihe Company lo the Debenture
Truslee in its lettér(s) addressed to the Debenture Trustee shalf be deemed 1o be the
description of the assefs which are 1o form parl of ihe Hypothecated Assels pursuanl to
this Clause.

USE OF THE HYPOTHECATED ASSETS

4.1

4.2

4.3

The Company hereby declares ihal the Hypolhecated Assels shall af all limes be the absolute
property of the Company and shall ke at the sole disposal of the Company in accordance wilh lhe
terms of this Deed read together with the other Security Documents.

The Debenture Trustee and the Company hereby agree, acknowledge and confirm thal the
Securily to be crealed pursuant o Clause 3.2(b) above s first and pari—passu.

Notwilhstanding anything conlained in lh:s Deed, so long as lhe Assel Cover Ratio is maintained
by the Company al or above the Minimum Security Cover (as per the confinmalion provided by the

- independent charered accountant in accordance with clause 3.2 (b) .above wilh respect lo the

immediately precedlng Assel Cover Testing Dale) and no Evenl cf Default has occumed and is
conlinuing, the Company shall have all the rights to deai wilh the Hypothecaled Assels in the
normal course of its business including infer affa Ihe right to transfer, securilise, lien mark, assign
the Hypothecated Assets andlor lo creale a furlher non-exclusive, firslisecond/pari-passu,
subsetviont {subject to maintaining the Assot Cover Ratlo at or above the Minimum Security Cover}
charge o olher encumbrance on the Hypothecated Assets or any parl 1hereof and/or as elsewhere
mentioned in this Deed and the olher Security Documents, in favaur of other lenders/ debenture
holders/ ofher instrument holders/ trustees! any other Person, as and by way of securily for any
furiher Financial Indebledness (including in the form of debentures) incurred by Lhe Company or
any of Its afiliates (including borrowings raised by issue of any other debentures), and in either
case the Company shall not be reguired to obtain any consent/approval Irom the Debenture

Trustee or the Debenture Holders for the same. In the evenl the Company exercises at any lime or




44

limes ihe right hereby given lo creale a furlher charge or encumbrance, the Company shall be
entitled 1o call upon the Debenture Trustee o join with the Company in executing such documents /

* wrilings as may be required or deemed necessary by the Company and (o raise further foans,

advances or such other facilities from Banks, Financial Institutions and for any other person(s) on
the security of the Hypothecated Assets,

The Debenture Trustee shall accepi, perfecl, manage and administer the Security and, for thal

purpose, wilhout the prior consent of the Debenlure Holders, perform all such acts, deeds and

things which the Debenture Trustee may, from fime fo time, deem necessary for or Incidental to the

management and administration of the rights and Secuily interest vesled in it, including bul nol
limited to executing this Deed, the Debenture Trust Deed ahd such deeds and documents

modifying this Deed and the Debenlure Trust Deed, for this purpose.

OTHER SECURITY

5.1

5.2

53

This Security created hereunder is in addition and without prejudice, 1o any other securily,
quarantee, undertaking, lien, indemnily or other right or remedy which the Debenture Truslee may
now or hereatter hold for the Secured Chligations of the Company or any parl ihereol in tefims of
lhe issue of Debentures,

This Security shall neither be merged in, nor in any way exclude, or be affected by any ofher
security interest, right of recourse or other right whalsoever {or lhe invalidily thereof) which [he
Debenture Trustee may now or at any fime hereafler hold or have (or would apari from this
Secwiity hold or have) as regards the Company or any other person in respecl of the Secured
Obligations. .

This Securily may be enforced against lhe Company without first having recourse 1o any ofher §,
rights of the Debenture Trustee and 1he Cebenlure Holders. ’

INFORMATION

6.1

6.2

The Company shall, whenever required by the Debendure Truslee, give full parliculars lo lhe
Debenture Trustee of the Hypothecated Assets and shall furnish and verify all statements, reports,
cerlificates and information from time to time as reasonably required by the Debenture Trustee in
relation to the Hypothecated Assets, including copies evidencing payment of stamp duty and other
charges in connection with this Deed and shall make, furnish and execute alt necessary documents
fo give effect to the Securily, )

The Debenture Truslee or nominees appointed by the Debenluro Trustee shall, with 10 {tan) days'
notice, be enlitied during the regular working hours of the Company, lo enler into any place where
the records relaling to the Hypothecated Assets are stored and to take particulars of all or any part
of Hypothecated Assets or the records maintained in respect of the Hypothecated Assets and
check any statement, accounts, reporls and informalion in relation o the Hypothecated Assels and
the Company shall render all reasonable assistanco in this behalf.

CONTINUING SECURITY

[A|

Subjecl to Clause 8 of this Deed, the Security created by or pursuant fo these presenls is a
continuing securily and shall remain in full force and effect uniil the Final Selllement Date,
nolwithstanding:

@ any intermediate part payment and/or

(b any varation in the lerms and conditions of the Transaclion Documents.



RELEASE OF EXCESS HYPOTHECATED ASSETS
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Nolwithstanding anylhing conlained in this Deed, in the event that lhe Hypothecated Assels are of

a book value greater than that required for the maintenance of the Assel Cover Ralio {basis the
certificate issued by the independent charlered accountant in accordanse wilh clause 3.2 {b) above
in respect of the immedialely preceding Asset Cover Testing Date), the Company shall be enlilled
to require the Debenture Truslee fo release the excess Hypothecated Assels such (hat the
Hypothecaled Assels remaining after such release would be sufficient for mainfenance of the Assel
Cover Ratio at or above (he Minimum Securily Cover ("Released Assets”). The Company shall, for
such release, issue a letter to the Debenlure Truslee substanlially in the format sef oul in
Schedule | hereto deseriving the Hypothecated Assets lo be released, which letler shall be duly
acknowledged by the Debenture Trustee (‘Release Request Letter”).

The Debenlure Trustee shall effecluate such release by acknowledging Ihe Release Request
Letter and sha also, if requested by Lhe Company execute all such documents as may be required
for such release. The Debenture Trustee shall not be required to provide nolice to or oblain
consent from the Debenture Holders for such release, so iong as no Event of Default has occurred
and is confinuing, he Company has not defaulted in making payment of the Secured Obligations
and independent chartered accountant of the Company confirms lo ihe Debenture Truslee in
writing that the Asset Cover Ratio shali be maintained at or above the Minimum Security Cover
posl such release. The Debenlure Trustee shall not be liable for any consequences {or having
acled in terms hereof and having made such release.

Released Assels shall not be construed lo be a parl of the Securily and the Company shall be
enlilled lo deai with the Released Asses in the manner it deems fil. -

RELEASE OF SECURITY
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- 9.2

Subject to (he terms of the Debenfure Trust Deed and this Deed:

(a} upon the discharge of he Secured Obligalions in respect of each seriesftranche, the
Debenlure Trustee shail, al Ihe cost and expense of the Company, execule all necessary
releases of lhe Securily created under this Deed in respect of thal seriesflranche and
shalt make all necessary fiings with the relevant authorities including the Registrar of
Companies in this regard; and

(b) upon the discharge of all Ihe Secured Obligalions in respecl of all the Debentures and any
monies payable to (he Debenlures Truslee; the Debenture Trustee shall, at the cost and
expense of the Company, execute all necessary releases of the Security created under
lhe Deed of Hypothecalion in respect of lne Hypothecaied Assets and shall make all
necessary filings with tae relevant autherities including the Registrar of Companies in this
regard.

Upon safisfaction of Secured Obligations of the Company, the Securily created under this deed
shall stand proporlionalefy discharged and upon satisfaction of the Secured Obligations of the
Company in respect of all the Debentures and ihe Debenture Truslee, the Secunity crealed under
this deed shait s’_t—and discharged in full.

CUMULATIVE POWERS

The powers which this D'eed confers on the Debonture Trustee and any Receiver appointed hereunder are

- curnulalive, without prejudicé lo their respective powers under Applicable Law and/or ihe Debenlure Trust

Deed, and may be exercised as ofien as the Cebenlure Trustee or the Receiver thinks appropriate in
accordance wilth these presents. The Debenlure Trustee or the Receiver may, in connection wilh 1he
exercise of their powers, join or concur with any person in any transaction, scheme or arrangement
whatsoever, and the Company acknowledges Ihat the respective powers of the Debenlure Trustes and the
Receiver shall in no circumstances whatsoever be suspended, walved or ofherwise prejudiced by anylhing
olher than an express waiver or varialion in writing by {he Debenture Trustee or the Receiver, as relevanl.




11.

-

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Company hereby represents, warrants and undertakes as follows:

{a)

{b)

{d)

]

{9)

(h)

{i)

The Company shall ensure that the Assel Cover Ratio at or above the Minimum Securily Cover is
maintained, at all limes during the term of ihis Deed upto ihe Final Selllement Date..

The Company shall 1ake all necessary and requisite actions, including the making of all filings with
the relevant authorities including the Registrar of Companies within the period(s) permilled under
Applicable Law, in owder to perfect the Security created by the Company; '

This Deed has been duly and validly executed and delivered by.the duly aulhorised representalives
of the Company and constilules legal, valid and binding chligalions of the Company, enforceable
against the Company in accordance with ils ferms;

The execulion, delivery and performance by the Company of this Deed and lhe acls and
transactiens contemplated hereby de not and will nol, with or without the giving of notice or tapse of
time or both, violale, conflicl with, require any consent under or resuit in a breach of or default
under:

(i any law o which the Company is subject; or
(i any order, judgment or decree applicable to the Cempany; or

(iii) any term, condition, covenant, undertaking, agreement or olher instrhment lo whi
Company is a party or by which the Company is bound, which breach or violation
adversely affecl the ability of the Company to perform its obligations hereunder,

(e} All informalion set forth in this Deed and other relaled deeds and decumenls and all
information fumished by the Company to the Debenture Trustee, in wriling, Is true and
correct and is noUshall nol be misleading whether by reason of omissicn fo state a
material fact or otherwise.

The Company or any person acting on behalf of lhe Company shall not do any acl or abstain from
doing any act that would diminish, aller or adversely impacl the rght of the Debenture Trustee
hereby conferred.

The Company shall keep ihe Debenture Trusiee informed of all ordess, directions, notices, of
courtfiribunal which have a malerial adverse effect on the Hypothecaled Assets er any part thereof
and which results in the Asset Cover Ratlo not being mainlained,

The Company shall, at all times, during the continuance of these presents and the Securily hereby
created and unlil the Secured Obligations have been unconditionally and irevocably repaid and
satisfied in full, duly and punciually pay any Imposts, duties, axes, premia and outgoings which
become lawfully payable (and not disputed by the Company wpon proper receipt of notice thereof)
by the Company in respect of the Hypothecated Assets and shall prevent any part of such
Hypothecated Assels from becoming charged with the paymeni of any imposts, duties and taxes
lawfully payable by the Company;

The Company shall execule all such deeds, documents and assurances and do all such acls and
things as the Debenture Truslee may reasonably require for exerdising the rights, powers and
autharilies hereby conferred on the Debenture Trustee for effectuating, perfecting and completing
the Securily hereby created and shall, from time lo ime and al all times, after the Security hereby
constilvted shall become enforceable upon the happening of an Security Enforcement Event
{subject to the process being followed sel oul in Clause 13 of the Debenlure Trust Deed), execule
and do all such deeds, matters, documents, acts and things as are necessary for the realisation of
the Security, and in particular in the process of enforcement of the Security, the Company shalt
execule el transfers, assignmenls and assurances of the Securly, in favour of the Debenlure
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Trustee of its nominees/ representatives and assigns.
- 12, SECURITY ENFORCEMENT EVENT AS A CONSEQUENCE OF EVENT OF DEFAULT

The accurrence of any of the Evenls of Defauit as set oul in Clause 13.1 of the Debenture Trust Deed shall,
upon follawing the process sel out in the sald Debenlure Trust Deed which resulls in Securily Enforcement
Event thereunder, ipso facto, fead to securily enforcement event hereunder.

13, ENFORGEMENT OF SECURITY

134 The Hypolhecaled Assets shall be and remain securily to the Debenture Trustee for the benefit of
the Debenlure Holder(s) for tho due repaymenl of all Secured Obligation(s) including all
Culstanding Balance(s) whalsoever payable in respect of the Debentures or under any of the
Transaction Docurnenis or under the terms and conditions of the Debentures infended to be
hereby secured or under the lerms and conditions of the relevant Disclosure Document(s) and lhe
Debenture Trustee shall permit the Company, 1ill the happening of the Security Enforcemenl Event,
to hold and enjoy lhe Hypothecated Assels and upon the occurrence of an Securily Enforcement
Evenl, subject to the process being followed set out in Clause 13 of the Debenture Trus! Deed, the
Debenture Truslee may in its discrelion, and shall, upon receipt of a nolice from the Super Majorily
Holders, exercise any or all of lhe following righls:

(@) To demand from the Company, the coples of the books of accounts, papers, documents
and vouchers and other records relating to the Hypolhecaled Assels and fo inspect,
value, insure, supafintend, or take parficulars of the Hypothecated Assels or all or any

“parl of such books of accounls, papers, documenls and vouchers and other records
relaling to the Hypolhecaled Assels and check any stalemenls, accounts, reparls and
- information;

{b) To exercise any and all powers which a Receiver could exercise under the Deed of
Hypothecation or under Law;

{c) To appoint by writing any Person or Persons lo be a Receiver of all or any parl of the
Hypothecated Assels, and from time to ime deletmine the remuneration of lhe Receiver
and remove the Receiver (except where an order of any courl Is required therefor);

{d) To appoint another in place of any Recaiver, whether such Recelver is removed by the
Debenture Trustee or an order of the courl or otherwise ceases to be the Receiver or one
e of two or more Recelvers; and

{e) To exercise the Power of Sale as provided hereinafter.
13,2 Power of Sale

Upon the occurrence of a Securily Enforcement Event, subject lo the process being followed set
out in Clause 13 of the Debenlure Trust Deed, the Security hereby constiluted shall become
enforceable and Lhe Debenlure Truslee may (but subject to the provisions of these"presents, if
applicable) in thfir discretion, and shall, upon receipl of a notice from the Super Majorily:

{a) enter upon any premises where the Hypothecaled Assefs andfor books of accounts and
olher documents relating to the Hypothecated Assels are kept and for the purpose of such
entry lo do all such acts, deeds or things deemed necessary and fo take charge of or
seize, recover, recelve, appoint receivers, and or take possession of all or any of the
Hypothecated Assels and/or books of accounts and ofher documenls relating to the
Hypothecated Assels putting locks on premises where the Hypothecated Assels andjor
account books are lying or kepl and thereupon either forthwith or at any time without
notice either by public auction or tender or by private confract er tender, seil and dispose
of all or any parl of the Hypothecated Assels in such manner as the Debenturé Trustee
may think fil and also lo give notice or demand to the Company's deblors ang third pa’rljes .
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liable therefore, sue for, recover, receive, give effectual receipts for the same and selt and
realise by public auction or privale conlracl and transfer and assign or otherwise dispose
of or deal with all or any part of the Hypothecated Assels.

PRCVIDED ALWAYS lhat before making any such entry or taking possession as
aloresaid or making sale, calling in, colleclion or conversion under the afaresaid power in
thal behalf (hereinafter referred fo as lhe 'Power of Sale") the Debenture Truslee shall
give reasonable prior written nolice of their intention fo the Company excepl in cases
where in heir opinion any further delay would imperil the Interest of the Debenture
Holder(s), or in any case where an order or resolulion for the winding up of the Company
shall have been made or passed, < '

(b} Notwilhstanding anything 1o the conlrary in any of the Transaction Documents or this
! Deed: (i) the Debenlure Truslee shall nol be in any manner required, bound or concerned
to interfere with Ihe management or maintenance of the Hypothecaled Assels unless the
Securily Enforcement Event has occurred; (i) the Debenture Trustee shall not be enlilled
lo commence any enforcement proceedings under lhis Deed or parﬁcipale in any
enforcement proceedings under this Deed for assets/properties underlying the Security or

part thereof of value in excess of the amounts defaufled to the Debenture Holders;,

(c) The Company agrees ihat lhe aforesaid powers have been granted for valuable
consideration and as such shall be irrevocable in nature 1ill such time as any parl of th
Secured Obligations remains due owing or payable.

{d) tis clarified that the Debenture Truslee is enlitled and not bound lo exercise the
rights or powers and shall not be liable for any loss in the exercise Ihereof and
exercise shall be withoul prejudice to the olher rights and remedies of the Dellentu
Holders and notwithstanding that there may be pending suit or olher proceedings. *

(e) Further, no Debenture Holder shall be enlitled to call upon he Debentwre Trustee to
commence any enforcement proceedings under lhis Deed or the Cebenture Trust Deed or
participale in any enforcement proceedings under this Deed or the Debenlure Trust Deed
unless the Security Enforcement Event has occurred.

L] The Debenture Trustee shall have the aulhorily to acl upon and enforce the provisions of
lhis Agreemenl in accordance wilh these presents and 1he other Transaction Documents
or fo adopt appropriate remedies in hat behalf and may in thal behall adopl remedies in
relation thereto and shall exercise all powers under this Agreement in accordance with
Applicable Law and the Transaction Documents.

14. RECEIVER

141 Subjest lo the observance of such restrictions as may be imposed by any applicable slalutory
provisions, the Debenture Trustee may, at any time after the security constituted under this Deed
shall have become enforceable and whether or nol the Bebenture Trustee shall then have entered
into or laken possession of the same {and in additien %o the powers hereinbefore conferred upon
the Debenture Trustee after such entry into or taking possession, by wriling, with prior inimation to
the Company, appoinl as receiver of he Hypothecated Assets ("Receiver”) or any parl thereof,
one or more Persons and may remove any Receiver(s) so appointed and appoint another in his or
their stead, wilh prior intimation fo the Company.

142  Status, powers and remuneration of Receiver

(a) Appointment of any Receiver may be made either before or after the Debenture Trustee
shall have entered info or taken possession of the Hypothecated Assels.

Unless the Debenlure Trustee shall otherwise prescribe in writing, the Receiver(s) shall
have all the powers hereinbefore conferred upon the Debenture Trustee.

)
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14,3

144

14.5

14.6

() Such Receiver may, from time to time, be invested with such of the rights, powers,
autharities ard discrefions exercisable by the Debenture Truslee set forih herein or under
Applicable Law or as lhe Debenture Truslee may think expedienl including the following
rights, powers and authorilies, exercisable from time lo lime under the directions of (he
Depenture Trustee:

i) to lake possessior, custody or management of the Hypothecated Assels:

(i) remove any person from the possession or custody of the Hypolhecaled Assets,
who the Debenlure Truslee or the Compary would have a right fo remove;

(i) 1o take such sleps for he realization, management, protection, preservation and
improvement of the Hypolhecated Assets, lhe collection of the renls, profits
thereof and any other amounts received or realised in respect of the
Hypothecated Assels, the application and disposal of such renls, profits and
amounls.

(iv) to redeem any encumbrance and selfle and pass the accounts of the
encumbrances so that any accounts so setiled and passed shall be conclusive
and binding on the Company and the money so paid shall be deemed to be an
expense properly incurred by the Receiver;

v lo setlle, refer to arbilration, compromise and arrange any claims, accounts,
disputes, gueslions and demands with or by any Persan or body who is or claims
lo be a credilor of the Company relating in any way to the Hypothecated Assels
or any parl thereof; '

(v) lo bring, prosecute, enforce, defend and disconlinue all such actions and
proceedings in refation o the Hypolhecaled Assels or any parl thereof as the
Receiver shall consider fil;

{vii}  to do all such other acts and things {including, withoul limitakion, signing and
execuling all documents and deeds) as may be censidered by lhe Debenture
Truslee to be incidentai or conducive to any of the matters or pawers aforesaid
or otherwise incidental or conducive lo the preservalion, improvement or
realization of the Hypolhecated Assets; and

(viiy  lo exerise all such olher power and awthorily as lhe Debenture Trusiee shall
consider fit to confer and the Debenlure Trustee may in relation to such parl of
the Hypothecated Assels, as is subject lo the Securily expressed to be crealed
hereunder, confer any powers and aulhorilies which it ceuld give if it were an
absolute beneficial owner thereof.

The Debenture Trustee from time lo time and at any lime, may require any such Recefver to give
socurity for (he due performance of its dulies as such receiver, and may fix the halure and amount
of secunily to be so given. :

The Receiver shail. in the exercise of the Receiver's powers, authorities and discrelions, conform
to the instruclions, directions and regirtations fram fime to time given or made by lhe Debenture
Truslee.

. The Debenlure Trustee may from time lo lime fix the remuneration of such Receiver and shall

direcl payment thereof out of the proceeds from the Hypolhecated Asset, but lhe Compary alone
shall be liable for the payment of such remimeration; .

Unless olherwise directed by the Debenlure Trustes all monies from ime o fime received by such
Receiver shall be paid over to Ihe Debenture Trusfee who shall ulilise the monies for making
payments due 1o the Debenlure Holder{s) and ary manies remaining afler making payments of all -



147  The Debenlure Truslee may pay over lo lhe Receiver, any monies consliluling part of the
Hypothecated Assels with the intent thal the same may be applied for the purposes hereof by such
Receiver and lhe Debenture Truslee may, from time to time, determine what funds the Receiver
shall be at liberty Io keep in hand wilh a view to the performance of his duties as such Receiver;

148  Every such Receiver shall be the agent of the Company for all purposes and the Company alone
shall be respensible for his acts and defaults, losses or and liable on any contract or engagement
made or entered into by him and for his remuneralion,

Nothing confained in this clause with respect to the liability of the Receiver shall exempt the
Receiver from indemnifying the Company, the Debenlure Hold&r{s) or the Debenture Truslee, as
the case may be, against any liability in respect of any fraud, gross negligence, wilful misconduct,

. breach of trust or conlracl which the Receiver may be guilly of in relation o dufies and obligalions
of the Receiver hereunder.

15. MODIFICATIONS TO THESE PRESENTS
Any modifications lo [hese presents shall be made only upon the concurence of the Company and the
Debenture Trustee, and in writing. The Debenture Trustee shall nol be required lo seek the consenit of the

Debenture Holders in making any modificalions i lhese presents, unless expressly required under lhe
terms of the Securily Documents.

6.  SEVERABILITY

. . -
If any provision of this Deed Is held to be illegal, invalid, or unenforceable under any present or fulure lawg £ P

(a) such provision will be fully severable; {b) Ihis Deed will be consfrued and enforced as if such illegal { -
invalid, or unenforceable provision had never comprised a part hereof; and (¢} the remaining provisions o o

this Deed will remain in ful force and effect and wilt not be affected by Ihe illegal, invalid, o unenforceable
provision or by its severance here from,

17. WAIVER

Any lerm or condition of lhis Deed may be waived at any lime by the Parly that is enfilled {0 the benefit
thereof, subect to the condilion that the Debenlure Truslee, for this purpose, shall act wilh the consenl of
Super Majority or in accordance wilh Super Majority Resolution. No failure or delay on the part of the
Debenture Tnrstee in exercising any power, right or remedy under this Deed shall be conslrued as a waiver
thereof, nor shall any single or partial exercise of any such power, right or remedy preclude any other or
further exercise thereof or the exercise of any other power, right or remedy. Such waiver must be in wriling
and must be executed by an authorised officer of such Party. A waiver on one occasion will nol be deemed
to be a waiver of the same or any other breach or nonfulfilment on a future occasion. All remedies and
benefits, either under this Deed, or by law or otherwise afforded, will be cumulative and not allernalive and
without prejudice fo the other remedy or benelit, as the case may be.

18. NOTICES

181  Any nolice, demand, communication or other request {individually, a "Notice") te be given or made
under this Deed shall be in wrifing. Such Notice shall be delivered by hand, registered mail
(postage prepaid and with acknowledgement due), recognized overnight courier service to the
party {o which it is addressed at such party’s address specified below or at such other address as
such party shall from time to time have designated by 15 days' prior wrillen Notice to the Lenders.

182 All such nolices and communications shalt be effective(a) if sent by person, when delivered, {b) if
senl by courier, when proof of delivery is received {and (c) if sent by regislered letter when
acknowledgement of delivery is received. In case of sub clause (b) and (c), in case
acknowledgement is nol received nolices and communications shall be effective upon receipt of
'remark of non-acceptance / refusal o accept, from the courier agency! postal authorily.
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183 For the purposes of he above clauses the addresses for Nalices in respest lo the Company and
the Debenture Truslee shall be as lollow:
(@) Company
Attention : MrJason Dalgado - Executive Vice President
Address : KaolaX Infinili,6* Floor, Building No 21, nfinity Park,Off
Western Express Highway, General AK.Capitai
Marg, Malad Easl, Mumbai 400087
Telephone : 022-66056236
(b} Debeniure Trustee
Attention : M. Kunal Antani - AVP —Markeling & Operations
Address - :  Asian Buiiding, Ground Floor, 17, R. Kamani Marg,
. Ballard Estate, Mumbai — 400 001
Telephane : +9122 4080 700C
184  Any nolice given under or in conneclion with this Deed must be in English.
185  This Clause 18 (Notices) shall survive the lermination or expiry of this Deed.
GOVERNING LAW
194 This Deed is governed by, and consirued in accordance with Indian laws. The Parties agree that
for all malers which cannat be delermined by way of arbilration as sel out in clause 19.2 below,
any matter or issue or dispute be subject lo the exclusive jurisdietion of the Courts and Tribunals in
Murnbai in India.
19.2  Arbitratlon and Jurisdiction

(a)

)

Withaut prejudice to clause 194 above, Ihe Parlies shall endeavar to sellie ény dispute,
conlroversy of claim arising oui of or refaling lo this Deed or any related agreement or
other document or the validity, interpretation, breach or termination thereof {"Dispute™),
through consultations and negotiations by their respective chief execulive officers (or
Person of equivalent designation}. '

If no setllement can be reached through consultations of the Parlies wilhin 30 {thirly) days
of one Party delivering a wiitien nofice of the Dispute to the other Party, then such malter
shall, be resolved and finally setiled in accordance with the provisions of the Indian
Avbitration and Conciliation Acl, 1996 as may be amended from time to lime or ils re-
enactment and the rules made thereunder {the "Arbitration Act™). The Parties consent to
a single, consolidated arbitralion for all Disputes Ihat may at the time exist. The arbilral
Iribunal shall be composed of one arbitrator selected by mutual agreement of the Parties.
In (he evont that the Parfies are unable to agree bpon 2 sole arbitrator, (hen the Company
shall a’ppolnt 1 (One) arbitrafor and the Debenture Truslee {on the instructions of the
Super Majorily or wilh the authorily of the Super Majority Resolulion or on the insfructions
of the Majority Debenture Holders or with the aulhority of the Majorily Resolution of the
relevant seriesfiranche in case the Dispute has arises in respecl of one seriesfiranche, as
the case may be) shall joinlly appoint 1 (One) arbitrator and the 2 (Two) appointed
arbilralors shall appeint the third arbitrator wha shall be the presiding. arbitrator. The cost
of arbilration shall be bame by the Parties equally urfess olherwise directed by the
arbitrators

The arbifralion proceedings shall be conducted in the English fanguage and any
document not In English submitled by any Party shall be accompanied by an English
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20.

21,

22,

23,

-

franstation. The arbilration proceedings shall be held in Mumbai. The arbitrator shall
determine the Dispule in accordance with the laws of India. The text of the award shalf be

in English.

(d) For the purposes of arbilration menlioned in this Clause 19.2, lhe Courls in Mumbai in the
State of Maharashira shall have jurisdiclion in respecl of any suit, petilign, reference or
other flling permitted or required to be made pursuant to the Arbilralion and Conciliation

Act, 1996 in respect of the malters arising out of this Deed.

EXPENSES

-

All reasonable costs, charges and expenses incurred/ payable in connection with this Deed and/ or the
crealion of charge on the Hypolhecaled Assets as specified herein, or the enforcement thereof, and all
other incidental transaction including without limitation, the paymenl of stamp duty and fegal fees, shall be
borne by the Company. In the event Debenture Truslee incur any of the said expenditure {wilhout being
obliged to do so) the Company shall promplly reimburse the same, and unlil such reimbursement, the same

shall be a charge on the Secured Properly.

INDEMNITY

The Company agrees to indemnily and keep indemnified the Debenture Trustee and lhe Receiver from and
against any and all liabililies, obligations, direct losses, damages, penallies, aclions, judgments, suils,
costs, expenses or disbursements of any kind or nalure whalsoever, that may be impased on, insurred by,
or asserted againsi the Debenture Truslee or the Receiver for enforcing the Securily or any action taken by
the Debenture Trusiee or Recelver under this Deed including any Taxes which the Debenfure Trustee or
Receiver may have been required lo pay over the Securily or under (his Deed save and except in the case

of gross negligence, fraud, default or willful misconduct by the Debenlure Truslee or the Receiver.

COUNTERPARTS

This Deed may be execuled 'n any number of counterparts and all counterparts together shall consitute

one and the same instrement and each of them shall be an independent agreement.
TERMINATION

This Deed shall terminate simultaneously with the Debentuze Trust Deed being terminaled.
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To,

SCHEDULE |

FORMAT FOR THE RELEASE REQUEST LETTER

[ON THE LETTERHEAD OF THE COMPANY] .
Dale:

IDBI TRUSTEESHIP SERVICES LIMITED
Asian Building, Ground Floor,

17, R. Kamani Marg, Ballard Estale,
Mumbai - 400 001

Dear Sir,

[y

Re: Partial release of the Hypothecated Assets under the Deed of Hypothecation dated ------- (“Deed")
entered info between Kotak Mahindra Prime Limited and IDB! TRUSTEESHIP SERVICES LIMITED
("Debenture Trustee"). :

This is with reference to Clause 9 of lhe Deed.

Under the Deed, the Company had crealed securily over the Hypothecated Assels. The value of the
Hypothecated Assets is grealer than that required for the maintenance of the Assel Cover Ralio and lhe
Company requesls lhe release of the Hypolhecaled Assets described in Annexure 1 herecf,

No Event of Defaull has occured and is conlinuing as on dale.

The letier of he independent chartered accountant in terms of Clause 8.1, is sel oul in Annexure 1 hereof is
enclosed.

Request you 1o kindly effeciuate the aforementioned release by acknowledging this Release Request Lelter
in terms of Clause 9 of the Deed.

All capitalised lerms used herein, shall have the meanings ascnbed fo them in the Deed.

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

Acknowledged and Confirmed

|DBI TRUSTEESHIP SERVICES LIMITED
Debenture Truslee

Date:

Encl: As above.

Annexure 1 ,

[+]




SCHEDULE I
FORMAT FOR THE TOP-UP/ADDITIONAL SECURITY LETTER
[ON THE LETTERHEAD OF THE COMPANY]
To
1DB! TRUSTEESHIP SERVICES LIMITED

Asian Building, Ground Floor, 17, R, Kamani Marg, Ballard Estate,
Mumbai — 400 001 .

[Dated <
Dear Sir,
Re: Provision of Additional Security under the Deed of Hypothecation dated =s---- entered into between

Kotak Mahindra Prime Limited and IDBI TRUSTEESHIP SERVICES LIMITED (“the Deed")

1. This is with reference to Clause 4(b) of the Deed for maintenance of the Assel Cover Ratio al or above the
Minimum Securily Cover.

2. The Movable Property described in Annexure 1 hereof {*Top-up Property"} shall on and from the dale of
-this letter comprise part of lhe Hypothecated Assels and reference in Clause 3(b) of the Deed to the
Hypothecated Assels shall mean to include the Top-up Property.

3. No Evgnl of Default has occurred and is continuing as on dale,
4, Requesl you to acknowledge and confirm the contents of this letler,
5 All capitalised terms used herein, shall have the meanings ascribed to [hem in the Deed.

Yours sincerely

[Authorized Signatory for the Company)
Kotak Mahindra Prime Limited
Acknowledged and Confirmed

I0B1 TRUSTEESHIP SERVICES LIMITED
Debenture Trustee
Dale:

Encl: As above.
Annexure 1

[*]
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IN WITNESS WHEREQF the Company has caused its COMMON SEAL lo be hereunto affixed and this Deed fas )
been signed and executed by the Company as a unilaleral instrument, and is intended to be and s hereby delivered

by it as a deed as of the day and year first hereinabove written.

THE COMMON SEAL of KOTAK MAHINDRA PRIME
LIMITED has been hereunlo affixed pursuanl to the
Resolulion of (he Board of Directors of Lhe Company passed
m (hal behalf on the in the presence of
and and of
lhe Company who has/have in loken thereof, has/have
subscribed his/her/thelr! respective signature hereto

ACCEPTED by the within named IDBI TRUSTEESHIP
SERVICES LIMITED being the Debenture Trustee
abovenamed by the hand of Mg 1bhavi an
authorised representalive of the Debenfure Trusiee

ot o —

-

For KOTAK MAHINDRA PRIME LTD.
e SV N g
Authcrised Signatory

For 1B TRUSTEESHIP SERYICES LTD.
AUTHORISED SIGNATORY

Au ety 2AAWRT
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