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This DEBENTURE TRUJST DEED {hereliafter reforred o a5 Hhe "Deed) is made at MYMB Y on i ho
fey of Tty 2019, by and bedween: '
ol Ty iy

Wotak Mahlndra Prime Limited, & company incemorated under the pravisions of Conpanies At 1955 and dyf
registered with he Reserve Rank of India as anai-bankitsy Ananclal cHnpEny, having ils 1eglstered affice a1 77 BKLG... _
C 2¥, G Block, Bandra furn Camptox, Bandra Ernst, Murnbaei-g0004 {hercinafler raferred to as the “{}nmp.a[%;‘ |,__ F'ﬂfﬁ

= ek
whlsh axpression shall, ginlezs it he repugnant io the sibjest o context thereef, be deemesd to mean and includs 5 * h{' ‘f%r
Suceessers and perilled assigns) of e ONE PART: o B4 i <7
N P
AN 7

ik :
[o}cl3 i USTEESHIFR SERVICES LIMITED, = company incarporated under tho previsions of the Carmpanios | Ad

_1|9'§5E_i i having its registerad oiflon at Asian Buitding, Geound Flaar, 17, 1. Kamnaini Maeg, Ballard Estate, My }
'ﬂﬂiﬁ]tﬁ (horeinalter refered fo as the "Dobenture Trustee", which exprmssion shalf, s it ba repugnant 1

] gub',[é«:t o eontext dhoreof, ba deemead. to. mean and inslade its suceessars and permflled assigns) of fhe QT .I I ¢
“PART, "

The Company and the Deberure Truslea shall by individually redarred 1o a5 a "Pa rty” and colleclively a5 "Partio

“r g REQlg ..
L ﬁ@q PRy is & public Imited unlisted sompany and |s ragistercd wilh the Resorve Bank of India A
dr Ingncial campany. The Companty has bean issund a certificala of tegisiralion bearing

/ 3, % ynr fr

AN At ek a ponfaiy

(é‘{({ft mbg%;hi 3 04 thatod 351008 by dhe RE.
A 4

AR

i A
{G‘J B g __"Emuaq!’.f rg ! uffans passed in tomns of Secllon 180{T){a} and Seclion HHH){ch of tha Companies Act,
AN 2013 wpira Ordinary Goneral Meeling of e Comnpany held on May 16, HHE, the consent of thi

Wty o _
‘l\fm{{f*{u«qhajﬁé ﬂ]ﬁé‘ﬁﬁ;@[ the Campany by way of special resaiulion has been accorded 10 lhe Board of Directers of

‘3.};'? e,.,i,;h;lﬁénﬂ@:p;ﬁhy for bairowing, frean Gme o time and on such teans and eonditions as iay be detemmincd by
“rithatiand of Direetors of the Campany fiom tme Lo fime, cerlgin sums of maney, notwithatanding that the

SN of sums of, monles 1o be horrowed together willi the manizs already burwwed by the Company IR
fram temparary: eans obtained or to be obtalhed from fhe Company’s harkers-in Ihe oidlnary course of
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=4[T~ﬂ?@’—'ﬁﬁﬁéﬁﬁk‘§j?ﬁﬁﬁ?ﬁnﬁ¢'ﬁﬁfﬁ regat amaurt of the paid-ip capitat of the Compary and its free resenies

U Qs B wéﬂé}er%sﬁm?_se apart far airy specific pirpose), providad however that the nagimum amount
::rﬁiﬂuf i e [ TeRE Pt ompany and cutstageding at any polnt n timse {aparl lom lemporary oans
L.ﬁi ¥ 53%0 tined from the Company's gatkers in the ordinary courso of busiess) shall nol at any fime wiceed e
b T S S R0, Rupens Thiily Five Thausara Grores only) or such ather limit as may be
__ap_p_rdmd by the shareholders from lime to tmo, The sharsheldors hother accardad et consent le e
“Biard o Diréictars af the Corapany for morgaging, pladning, hypothecating and { or.charging the assets. of
the Company for securing-tho amourks boenoveod by he Company. '

. Fursuant b'a spoclal resoluion passed Tn ferms of Seellon 42 of tha Careparnies Aet, 2013 and the refaled
fles framied thereunder at the Exlracntinary General Meating of fhe shareholders fielg on May 15, 219, the
cansent af the sharaholdérs of the Company has bean accarded to the Company, 1o.ralse funds by viay of
isstance of non-converlibte dobonlures fom time ta fime, in one ar mare seriesfiranches on a prhvate
placemant basls and on such ferms and ondilicns and on such security as may be detarmined Ly the Board
of Dirertars, providad that the aggregate amount 1o by rajsed through 1w lssuance of e non-cenverible
debentures pursuant o the autharity granted under s resofition sl not creeed Ra15,000,00,00,000-
{Rumoas Fiteen Thousand Crares enly). :

. ficlny duly empowared by it memorandum of assooialion and arlsles of assouiation and subject to the
aloresaid speclal reselufions passed by e shareholders of lhe Company and as the same may e
amande, madiied, superseded, ieiteraled, ratified or such resolution as may b passed afresh from ilene 1o

| time puistiant ba the said relavant provisions, the Board-of Direclars of tha Sonary at it mesting hold on
May 14, 20§89 ["Baard Resalution”), in torms af Section 179(3)) of tho Companies Acl, 20t3 has detlded
and approved, Wnfar alia, to lssue secursd, non-convertible, racdnomabde debeniures uplo an aggregats
amonnt bot excreding Rs.A5,000,00,00,0001- (Rupees Fiteen Thonsand Ciores onlyy, i one or moe
sopesilranchas ard ob sueh termas and condhlons a3 may be detormined by the Baard from me b fime.
The Goaed of Direclors of 1he Company at its aforesaid mating also passed & fesolutinn for creating
sourily by way of first per-passi miitgage and charge an refaln aseats af the Company.

E. - Pursuant to e above mierred Board Resulilion and s the samn mdy be amended, modified, supersedsd,

reiterated, falitied or such resnliifion ax inay be passed afresh from fime to fime, it nas now Leen decidrnd fo
i an-cotvertible, roteemalle debentures on private placcment bazis, uplo an aggregals
: Rnesting Ts.15,000,00,00,000¢ (Fupaa Fllleen Thowsand Croros only} ["Cweralf Lrmlt')
g 'i_;'n's'uri&s from time (o lime, cach series not cxeeeding a fonur of 120 {One Hundtad
:.I"] o the dato of 1ssue or sieh lner temer as may be prescribed by Etatﬂmn T

o F .7 R . TOE
i ; af r%;v dnd an slch LS and conglifions a2 may br deletminod faan Em}g o
= 3 ("DetElyres” aflth @5 ore pellcutarly defined heroinafler). |,J' ey

4 .

* A PP, | - A
) ﬁfki".t%gﬂg Enaglany%gﬂ%g he Yirio of issuance of ainy new serics / lranche of Debenturas, also decidd thewlher -
\Eitgrlélr%ns"i@fl’d".ggﬁdifi?j\'&jaf i jssue of each sefies | tranche of Debonkires including, without mitalio, the. -
- -1&&ﬁ§|j§‘;_§_i_‘g;‘i;;qllﬁﬁﬁent date, raling, zting, Infersst rate, redemplion terms, put f eall oplions. Suhsequafitto .
lhe loiment of such Debentros, the Company shall provide the Debonture Trusies with detadls of sich
Dehaniures allottod,

L
[ad

3, The Deberiures shall be fssued on a private placement basis in one of mave serssfanchos in. accordance
with the terms and conitions set eul n this Derd as also in accondarice with the leimis and canditons of the
respeclive Nisclosure Dorurenis) as mquied pursuant o fuidolines, |F applicable, of Securfies and
Exchange Board of India {"SEBY) and e RO and stieh other regulafiats { quidelies that SEBL T RBI may
prescribe from fime to fune or undar quidelinas of zny obler regulatory authogltles mf othereises,

15, The Debentures shall be lssued in dematerialised form and shall be sibjoct o the provisiens of the
Ceposiiories Aot 1996 and rulcs notitied by the Central Daposllary Sorvices {india) Limled (oAl and
Natlonal Securities Cepository Limitad ("NSDL® or any afher Deposilary ram tima to fime.

I One of the terms of the issua of the Debentusus will be that ke redematlont repaymenl af the prncipal
amount of tha Debentuens, payraent of [nferest in eolafion therots, defaull intérest (where applcabls),
additiona! interest (if iy, payment of Redemplian Premium (if at), remnunrealion of tha Debeniure Trusles

?P - and Receiver ard all cosls, chaiges, xpenses and glner menizs payable by the Campany in respecl of the
: Cehontires undsr the relevant Transaclion Dosuments wil be secured Ty way ol & iTst parl paest mortgude
Eg/ N over 1he Morigage Property and 2 first parf passd chaege over the Hypathecated Assels;



Q.

P,

Pursuant to the sforesaid and dhe authority granted by the msalutlon passcd at the-Board Meeling, he
COTIpany proposes b secino. : . . .
e T B
(&} all of Itz cblgations and llabilities wrdler or in-respect of tho Debentiresi undar the relevant
Transactfon Docurents fncluding ha redemption repaymeil 8 thor- prineipal-smaunt of the
Cebentures, payment of Inlzrest it relafion thereta, tefault interest fwhero applicablel addWanal -
Iriorest {if any), paymenl of Redemplion Premium {if any): e vee o - priers

e,

T Th et ir . il T

{b‘,l all manias due. and ﬁn;j'abla io the Debonture Truslen inchrding dhe: remuncraton-payable-g-fhr-+—
- Debenlifte Truslee andfor the Recelwr in torms of and pursvant o the Dbontpa T sEE,
fgreemant (as definod hersinafter, this Deed, and tha [Teed of Hypelhgeation; @%P}L —
fr all fees, costs, thargas and expensns and olher rmonios payable he un?cﬂ:r?lngr any of tho
Transaclion Documents including for cieation, preservaion and enfere =+ R R i

{{a), {b) and {c} are hersinaiter reforred [ a8 “Secured Chbllgations")

by granling { ereatlng securly Ty way of & ehargo in-the nalure of hypathecation aver tho Hypotheaaled
Azsets, which charge i to be crealed under the Deed of llypothiecation and a marlgage ovrr Hhe Inmovable
Froperiy to be ereated hereunder, on a fitsl and par-passw basls ip favour of e Debentic Trustea, who
will hold the sane for the benefli of the Debenlure Holders {as definad hereinafier). The Sceurily o ke
srealad in terms of this [3eed and e Deed of Hypolheestlon (o secore The Secured Cbligatianz and any
procaads realized upen enforsement of sich Sacuity 1s, suboct to the terms of the |ransaction Dacuments,
lo be shared between certaln other exisling sncured lenders of tha Company, Ihe Debralure Trustes {acting
in trust atf for the henefit of the holders of the Debentures) and olher Fanders of the Company from fime io
{ima, on a pad passt hasts. ' '

The p:.nvISIuns of the Urban Land (Ceiling and Megutalion) Ael, 19Y6 (ULGRAY siice repealod are not

applicatle {o the Immovable Proporty (a8 deflncd hereinafler), mone particulaily described in Schodule i
hereunder weittrn;

Tho Debenlires fssued under any of tho tranchesfserles may ha listed on the Wholnsale Debt Markel
sagment of ie BSE Limited {hereinalier mitred to as "BSE") or an any ofher stook exchange in inﬂ'ra:itg\

charified thal Cebenfuras under cerlain series/tranches may nol ho listed, ST u‘-‘fi{ﬁ )

k3
N

o,

. _ o e *amﬁ';fifgﬁ
The: Dehenture Trustes I rogistared wilh e Secitifins Bxchange Board of Iz 5 ng o slee%\c-
under lhe Securities and Excliange Board of India (Debenlim Trustes) Reguiationg! 1 ﬂpnd ttm’?':‘.-' tho

" the consent lettor dated May 31, 2019 ardressed by Lhe Debentuin Trustes, iwhich] Had, Bben _a'cc

thie Conpany, the Dehenture Trusiee has agreed fo act as frustee In frust and- B pel Jﬂ;&f. At the 4, __H”'
\ pibenciit of the holders of the Debenturss and each of thelr suzsessors and a%sl%]:_]si _; %ﬁf&?ﬁ“wﬁigﬁg i
4 : : L e v e
! & ghe Debenture Trustee and the Company have enfered s & Trustee Agrestiiant daled . f

("Debenture Trustee Apreement’s verchy the Company has appolaterd E'H_E:__‘Dhgnicn'ture_'I'rustée’; and the
Debenture Trusteo has agreed fo be appointed as debenture. tnistee for the hepefit,of the Debenture
Holdei(s) end fer purpasas related therels, Including for holding the security (o be erasled by tha Company
in favour of fhe Debenture Trusloo to secure lhe Secured Obligations, for the benefit of the Deberdure
Hulders; .

Further, the Debenture Trusioo and the Company heve dgroad o rter ints & debenlure trusl deed and
“glich other documents as may be roguired frem fime ko time In relallon to o Bebantures;

Accordingly, the Deﬁen_iure Truslea kas callad vpon the Company lo execitn A deond, boing these presenis
With & vinw to recerd the. varlous lerms, eonditions and stipulallons as well =s the Company's and tha
Debenlure Trusteo's ebiigations in respect of lhe Dehonbimos, and the Companiy has agreed la Ju so in the
manner agraed E:ﬂ:,r thie Debenlure Trustes, as herainalter provided.
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HOW THIS DEED WITHESSETH AWD T 13 ‘HEREEY I'l."II.ITU,"-".LL‘rr AGREED AND PEGLARED EY AHD
BETWEEN THE FARTIES HERETO AS UNDER:

1. DEFJN[TIO M5 AND COMNSTRUCTION
) ze-puwtl-'iﬁﬂn-"' sy
i T .‘:‘-— H]e@plt[nl1s ']
_-;-.'.:;“ ELE In 1iTeE:-‘- prBSE ﬁ%ﬁleas there |s anything I Uie sublect or cantoxt nconsistent Hﬁenamth the

:J e:{pl ri'sl it feinwshall hawve he following meanings;

[a] . ".ﬁ.ccaleratjdn Event' shall have the moaning assigned te the term in Clauze 13.2{g)

s rereui

finl "Act' shall moan provisions of tha Companies Act, 1956 and the Companles Acl, 2013,
which ara in‘eficet fiom time 4o time and shali include any rules framed and nofleations
issued {hereundar and shal !ncluﬁe any oller slagtutery amendmant or Fo-enactment

thereof;

{l:}. *Acditional Security" shall have the meamng Elssu;nerj lo fi temn In Glause 8.2 {g)
bereinbeloy; : '

(d) "Applicable Law® shall ten fer nclede gl applicablo statites, anaciments ar acts of aary

fegislative body in Indfa, laws, ordinances, rules, bye-laws, sogulatons, notifications,
guldelines, palicios, direclions, directives, circulars, cades, nafices and ordars of any
Gevermiment ant any modifications or re-enastments théreof,

el “Arbitration Act shall feve Ue eeaning assigned to the term in Clause 21.4{b]|'

m “Asaet COVES ratlu shatl moan ths- ratio of the hDE-H ualur- Gf fio assets underlying the

A T -'m
y Aﬂ‘ﬁ Pk ,ﬁ.sset‘gg ver Testing Date” shall mean the last calendar day of each é]uartﬂ[mugﬁ
o ﬁ%} 1mq=r;|;a F,i.e. 307 Juno, 30 September sl Dengmb 7 and 315! Mamf{ buewhlch thn~

£ -rm

L::;,., }J:,nm uajneaa Day" shall maan any day of tho waek fexctuding Saturdays, SLII'I'.'iEI?'j& ;-gn L Ay
it Wiich ts & public holllay for the purpose of Seclion 25 of the Hegallable Insiruments"ﬁ:c_t
1581 {2 of 1881) (as may be amcndedfsupplemenisd from time lo lime) and any other

dry on whicl banks are closed for eustomar husiness In Mumbai) ¢n which tha monsy

marked |5 functioning in Mumbai and “Business Days® shall be construed accondingly:

(i "COSL" shalt have the meaning aszlgned b the term In Reclial H above;

{Ich "Coppliance Officer” shal mean such officerf individual as 1y be tlesignated by tho
Campany fram tine lo time for the purioso of ar:d pursuanf to Clawse 22 hureu nder;

il “Dobentures” menans the secured, redasmabie, nan-convertible debgnfures, of stch face
valuo por Debenlire as will be get out in the respoctive Dlactasure Dootment(s),
aggregaing ko the norinal valus of Ra. 15,000,00,00,000¢ (Rupses Fllieen Thousand

Crores only), constituted and o be issued and aflottad by he Company on privale
plagenient haste, from tine to fme, v ona or more sedeg { tranches, on the terms and

eandiions as providad in theso presents read together with thg respeciive [sclosure
Duassments);

b _

_%( ‘;}@/ Tram fima 4o fime, helder(s) of Ihe Debentires {including fhair respechiva transferees from
- et dime) and fn case fhe Dabentures {or any series / trancha of Detenturos) are in
demalesiallzod { electonls foim, shall maan the persaints) who is { ade, from time o tlime,

{1 "Bebonture Haldor{s)" or "Halder(s} of Debentures* shall mean perenfs) wha is f aee,

LN

i
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{i)

{2l

{na)

“Preemed Date of Allulmenl" shnll mean lhe date, as ay' be sel ot for eagh 54]

swnen(s] of the Debontures in eleckonic f demaledalized form and whosa name(sh is ! are
antared / listed inthe llst af benadicll wwenei(s) maitlalned by a Doprsitory;

"Dedrenture Trustes Agresmont’ shall l1ava tho maaiing as srt out in Fecltal ¢ ahowe;

"Dead of lepafhenatmn shall moan the deed af hypothecation 1o cxecuted by Lhe

Cenpany in favaur of the Debenture Trustee, an or-about the_dg e e

puiposes of crealing a diest ranking pad passy pr'[ noation. oy gﬁypmheiqmd ]

Azzals in fa-mur of Ihe Brhanture Trusten for the benef af the Doh Iﬁ :
Lo

g
Dohentures as may he specitied In the [Hsclosure Doclrgibis "ﬂﬂe,_;;espacllw sorin of

Debeniurss, belng he date on which tha Debenlures. dre-d r*r*rua 5 b 0 10 be aliblled to-fe
Debenture Holders), - s s s

"Dopository’ shall moan the deposilories  with whom tha Compaty has made

arrarigements far demalorializing the Pehonfures, belng CRSL and MSDL or any ofhezr
deposilornsg,

‘Disclosurn Document{s)' shall mean the disclosure documentis) fssucrd by the
Comparsy, from fime ta Gme o any ather information memaranda that miay bz issigd by
the Company, seling cul Rie prnclpal terms under which tho relevant ranciefsedes of

. the Debenlres am proposed la bo lssuad pursuant by Mis Dend -m[I includes any

amandment{s} and supprnmant[s} lheiete;

*Discussion Perlod" shall_hum the meaning assiyned 1o tha temm in Glause 13.2{b)
below; -

*Dlépiute' shall bave: the moaning asslgned 1a !hn tr.-rrn In Glawrse 213‘:{3]:

'EOD Determinafion Nntmu" shall have the meanlng dS'—llgh[‘[[ te:tha e in Clause
13.2{b) below; S e ;;".':‘m
\\Li,:ui-—-\ tﬁfj\! %

o i e
S

"EQD Notice" shall have tho meaning azstgned o e derm:In-Cla
.i'|.".' i

*Event of Default’ shall mean the ovonts of default as set gut ] &
shall, in relation lo the Cebenlure Holders of ono schcs lra
addifianally moan any event or circumsfances desetibed.asan 911."\0 falrlE T Rar !
redevanl Dlstlazie Dﬂclrmcnt(s} in respect of such seTies .’ franch b*‘?ﬂnrqgmﬁﬁ‘;_d" Ffr(

4}-

-55-*;@ m!r“‘l
“Exchange” shall have Ihe meanlng asslgned ke o tcrm i LlﬂUuU a f I'L-:Im

“Final Sedtlement, Date” means the dale on which the Secured Obllgations have hoon
imevecably dischamged in full and all the seresiranches of the Debenfures hawe been
redestied by the Compamy i full;

"Financtal Covenants and Conditions" shall mean covrnants akd condiions on the part
of the Company [o be abserved and perdomied [ tesponl of lhe Drhanlures 38 sot out In

“the Schedute |, heraunder wrllen and as the same may, [rom Hine fo lime, be madied

accardanse wilh these peesents;
"Finaneial Indobtedness means any indehtedness for or in mspact of;
il - Monies bormowe;

(it . anyamount avalled of by acceptance of any credit fasilty;

{1 ) any amaunl ralsed puradant o the fsuance uf ahy holes, bonds, dehenlures

loan siock or any utherslmnar setUillles af hsiruments,

W mgumuanmua;g” i .
| Pager - 1 AT 1
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i) ihe amount of any lability in respect of any loase or hire purchase contract which
: wallel, In accordanse With generally accepled prnsiples of aceounling In India,

be treated a8 & fnance or capital laase:
gl T

pmph et

Eﬁff;z o Ii (wp  -teceivables sold or diseotnted (other than any recelvalilas sald in the ordinary

s et maeebourse of busingss or be the exlent Hiat they aro sold on & non-recourse banish;

" wilpss

g

e f B | o
- ey 3 S s MY AMOUTE raised under sny ather transaction {ncluding any forward salo or
_pgjrnhase ageoemont] lkaving the conmercial effzet of a bomowing;

(pof

i A T

e ".-_% I
e

w_‘__b._:,_-._e_-_:.\'r_:ﬁ'.i'-’-if‘.i'-"-"*-:'w:-?I:Is":r.;{'nl'iij M-Iérlv dervative transacton enfered Info In connection with protection agalmst or
beaefil fam fuctuation In price and, when salculafing tha valuo of any dervafive
fransackion, anly 1he marked 1o markat valte shall be faken info agcount;

{viily =y counlerindomnity ablination in respect of a quarantee, indemnity, Laed,
standby or documentary lathor of credit or any ather istumont issued by a bank
or financial insftuton: : :

E4] $ho amount of any liabilily uader an advance or deferred purchase agreamont i
one of the piimary reasons behind. he eniny into such agreement |5 L saiso
Timance;

[} any put optlon, guarantess, keep jll Inifer(s), letier of eomfart, eic. ty whatever
name called, which gives ar may give Hlse o any financial cbligation(s):

L L

(=) any pieference shares (excliding any campulsorily convertible preference
shyanes); .

fwithout doubla counbngd the amount of any labilly In respoct of any guareanlee
_or indemnlly for any of the items refurved fo In parag raphs {) o (xi] above.

g T

shveriitent’ shall moan ard include the Prasident of lndla, tho Gs:wernmmq;tj'f:’lh;!iif;:
it clode _:nr and lle Govemment of any Stale in India, any Minlséry or Departmenfef e
] aﬁ&hﬂ‘-&ﬁ‘l municipal or kel govemment, siy wilhority or private body axumisi@g?pdﬁem‘
e &jgp]‘jﬁgr{e}ﬂ' b Anplicable Law and any court or tibunal of compatent judsdictich or ather.

07 lialor quas|jucdicial bady, and shall inctuds, without dmitation,  stack exshange and -
egulatory hody,; ) : . 4

wal
R

hoz) "Gayernment Appravals' ghall mean any consen!, appraval, autharlzsiian, waier,
permil, grant, franchise, concession, agresment, liconse, cerliflcate, exemplion, ordor, '
registration, declaration, filing, repart ar nofice of, wilh or 1 any Govemment;

() "Hypothecated Assets_“ snal liave fhe meaning assignad bo lha tern in fie Doad of
Hypoliecation; S

{cc)  ‘Interest Rate” or "Coupan Rafe” shall have the meaning as assigned o the fenm in
Schedule | o thls Dood; '

(I “Inineyable Prnﬁerly" shall moae the rmavable proparty which 1s more paetictlarly
detaltad in Schedule I horato: '

(o “Majority Debenture Holders" shadl, with- respect fo a paricular Befigs | tranche of .
Bebentures medn, e Dehantere Heldors of an amount representing not ess than thige-
fourthy i value of the rominal amound than outstanding of such serips § dranche of

Debentuens; '
"i_b (bt "ngurify Resalufion' MGEING & resclution paszed at 4 meetlny of the _Ijeberntpra Huolilers
- af a paricular setlasf franche in accordance with the provislons of Sehedula M, duly
convened and held In accordance with the provisions therain conluined for cbiained by
tﬁg/ ﬁaﬁ; way ol d aircwlar resoletion) and, camied by a majority conslsling of such number of
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Iranche / zeqins, a5 may be mutally agreed to in wriling by i Co mpwt:gulurq
.Hnlrlers of of partaining o that relevant seras! lranche of th Ij_lubep_f_tir_______f_.__m
vpa, f A Y ‘:—\-_E fﬂ% -
Martgage’ shall mean o first parf prssy charye created by the {:I:unpvarﬂfﬂlr : :
maetgage in favaur of the Daobenlure Tostee for the baned J%:m Dighey jure Haldar(s}, il
. aver the Immovable Propery in terms of this Ceed, Thekie MLJJ&-H

Debentuse Holders, which shall reprosant nol loss than lece-fourth ol the nondnal

amourt of the then cutstanding Debantres in rspect of a prictlar series f tranche of

the Debentures, of if a poll Is demanded, by a majadlly ropresenting not less than three-

falarth in value of the namingt smaunt en ﬂutstandlng in 7espet of A seres ¢ tranche ol

the: Debenlures on such pall;

‘Minlmum Secur:t'_.r Cover® shall mean the Asset Cmrar Hﬂlln af 1, {one). #me or such,

other 7atip that Is {o be mazintained in mspest of Dobenturss’ rintstanding, uud;ar..anym

—_ L L

ernstried acoondingly;

Marigage Prnpnrt;r shall moan 1he remavable Prapedy of e Carnpany exprossed 10
e Mortgaged in trmms of Clausa 8.4 (£} of this Deed and all other proprriss heraly made
e sp-eclﬁc socurily In temis of fils Doed:

"NEDL* shall hawve the meaning assignéﬂ to the term In liocktal H aboyn;
“Overall Limlt” shall have he maaning assigned 1o he lerm in Recital E abave:

*Outstanding Balancefs)' shall mean and include, At any liree, the sggregats smaunt
due and payabla by the Campany under the Transacfen cuments in mlation 1o the
Debentures, whether in respect of the oitstarding Piinclpal Amount of Ochanturas,
inlerest payable at tha [nterest Rale, defaul Indcrost (wheeser applicable), pryment of
the Redemption Premium {if anyl, addiffonal iterest {if any) and alt fags, o05ks -Ehargos,
expenses or othenwlse: : /f T 3

‘Payments” shall mean all paymenls to bo made Ly he Gumpan
Pobenlures (ar any sefles ar franche thareof) including mj.'m .
Amnaunt, Inferost payable at tha Inierest Rate, the Hedempl|m,1~F rmuElr'
intorest (wherevar applicable), addiional interes! I any): hqmdalﬁd 1'?11
vharges, remuneration of the Debenture Truslee and ), Jfees; £osls i r‘gj Expense 'ﬁ
antt other menles payable by the Company under fhe Tmnsaslmn Dnhuﬁ1¢(ma¢rﬂ@‘ln ,gﬁ‘
for creation, preservalion and realizetion of the & Securlty - !m.lurilng Iegal Teéb;a@_&! _pin"i

mcnies, smounts whalsoewve:

“Principal Amount” shall in refation o the [3ehantures lssied at par or af & Jremiunm
shall mean the face vale / nominal amount of such Debenlures and in relallon Lo
Debenlures lsaied at a discgint shall mean the diseounted Issue price § subscription gece

-of such Debentums

“Persen” shall lncldo an individual, natural persen, corpoestion, panership, |oint
wnlure, lncoiporated or unincomorated bady ar association, cengany, Govemmenl and

_ i case of eompany and & body coeporate shall Inelude Sheir respective suceessors and

assigns and fn case of any inelividual hisfher respectim legal representative,
rdminisirators, excutors and heirs and In case af trust shall Inclirke the frusteeds) for the
time heing and from {ime to lme. The tem Parsons™-shall be constrimd accerdingly.
“RBI zhall mean the Resnne Nank of India:

“Reealver” shall hava fhe meaning assfyned to the tanm in Chause 8.1 horeat,

"Record Date” shall have the meaning assignedo the ferm in Glause 9.9(b) hersof,

“Redemption Amount” shall mean the amount to ba paid by e Company to the
Lebenfura Holder{s} al #he time of redemptian of the Dabenlures {ocluding any amount

ey J"’“‘ A s

-
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paryable on account of any oary redemption] 1o be caleulated in the manner set out in the
relevait Disclosure Dooumentis) and shall incluide principal amounls, Redemption
F"remlurﬁ’ﬁ inay Le applicabls), interest and othor ameunts, if any, In respect uF h
Iﬁq’henlures per the relevant E¥sclozure Dusummn{s],

e

et [vﬁi (5 'IReI%pHﬁn Bate® shall moan the daleds) for g gll.'en series of Dobentures specified in

FEd]

fyyh

fie)

{mna)

(kabaka)

c L foee)
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oo

{1t

(o)

(k)

(i}

. 1ha léleuanf:m [ﬂS'IJIE Documend(s} an wh:nh such I}ﬂhanturcs shall be redeemed by the

x“Redem]}tmn fremium” shal meéan the rodomplion amounl v respect of a

sariositranche of e Debentuies as spacified in the relevant Disclosure Document{sh;

“Reglstrar and Transfer Agont' means for the lime being, Link Intims Indis Private
Limitee ar any other Parstn a5 May be appointed a3 such feam tme fo lime;

“Retease Request Letter of Martgage” shakl have the meaning aséigned te the term In
Clase ¥.1 haeal;

Repay’ shall inchude 'Redempllon”  and vice-varsa and ‘repaid”, ‘repayable’,
*repaymont’, ‘redeemed”, 'redeemable’ and ‘redomptlon” shall be consbrued
aceordingly; :

"Re."or “Rupoes" shall mean lndlan Rupses, the lawiul cureancy of India;

“SEBI" shall mean the Securlios and E}{chﬂngﬁ Frizsrcd ooF el

"Socured Dhligations™ shall have the same meanlng as assignod b Me dem under
REt-H.dH

vl First et pasian reglsfersd Morlgage onthe [mmovalie Paoperiy nf e Soy jppf
-.';'.H Iﬁ,created under this Dea:

F

. ,_;L fusset crealid under e Deed of Hypollecufiam, "'qa £y

inclukling by vesy of marlgane over Mortg "Lgud Property, -

I feawour of e Deberdure Trostoo;

"Securlty Documents' shall mean this Deed, the Desd of Hypadhesafion, and all sush
obter documenls renulred for e purpose of creating and perfecting e Security in favour
of the Dehanture Trustee far the banefit of ha Dohonture Holdaers;

"Seclitlty Enforcement Event' shall mean, in respect of the Debenlures, the occumance
af an ovent ag sst out in chause 13,3 {b} below, pursuant to which tha Sacuilly shall
beecasne enlorieatle Inaccamdance with the teims of the Tranzacfian Dacurmonts;

“Successar Tristee’ shafl have the meaning assigned 1o the ferm In Clausa 22{a)
haraf;

*Super Majorlty’ shall mean, with respect-fo all the sedesltranches of Dabenlures, Lhe
Uabenture Holders of an sinalnt raprosonting not less han three-fourh In valiee of e
namiknal amount of the then oulstanding Bebenfures undor all the seres of Dekenturcs
colectively;

“Super Ma|ority Rogalution” means a resofullon pazsed at a meeting of the Debenlure
Holders of all the series, duly comvened and Dield in accordanca with the povislons

|

u} .4 E._u | |rql pari possi chargu in the natuio of- hyputhac'ﬁmn ovar the H:,rpbkmauafed
ok

any othor socurity creaded by the Company in relation to the Dehent rea,,
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(il

ki)

- any af tha same] including on. geoss receipls, sales, Ilimmerf—valu s addllien, usn

contalned fn Schedute Wl hereto for eblalnegd by way of 3 elrolar reselrlion) and, camisd

by a majailly vonsisting of sucl number of Debenlure Helders, which shall ieprosent nod

less than fhree-fourh of the. heminat amaun| then autstanding of the Debentures under 8l

the sevies of Debsntures collactively, or if a poll s demanded, by a majonty represetiing

not less than’ fhree-faurth i value of the nominal amgunt-thersoutstanding—af-the—me—-—
Mobentures tnder alt the sarics of Debenlures colleclvely a such'pﬂil;?ﬁ" {'(;l' - q F

“Taxes" of "Fax" shall inclutie any and all present or fulng, v g7 gd[gcﬁzlgltﬁgi i e
lax, lowy, imposd, duty, cess, stalitary dug or elher chamgd, ot a_similae, naturg. {|Jcludm{1,ﬂ —
any pehally ar inferesd payabla in colmeciion with amy Failty tq\}}aglr,af‘mfé delay in paying

T

ecnsumptlon, praperly, serdlce, income, franchise, caplial, nceupalion, liconge, axclse,
thocuments {siish a5 stamp duliss) and custams and olher faces, dufies, as503sMments, or
fees, however Imposod, withheld, fwied, o Begessd by any Goverrment, but shall nat

- Include tax on the Income of any Party; and

“Transactlon Documents® shall mean the documents exocuted in refalion fo tho fssue of
the Debentures and shall include tho Disclosure Documentiz), his Deed, lho Deed of
Hypathecation, the Dobenture Trustee Agroement and zny ather document ihal mry bo
deslanatad by the Debentune Trustee as 4 Transastion Cocumant,

Constructlon

{=}

18)

()

(cf}

(n

M-

_ fk)

- Wanks and cxprassions defined In tha Finansial Govenants and Gon

Wards denaling Ihe singutar shall inclwda the plural and viee-varsa.

Wards denoting ore gendar anly shall inclede the ther gender. f"'-'_!ﬁfi H‘é‘x‘;‘{

11-&11 é{iﬁﬂ

wsed in lhase prosonts, have the same meanings save where such m it

the same lnconsistont with the definltlons in this Clause. - L y 'ﬂ e B
o 1. .'ﬂ {* ks,

headings and bold typeface ane Inserled? vsnd for convenience fmh,f a nt'f"tﬁnct %ﬁf

the constrsctlon of this Dead; \

g
AN s

. . e B
references to the word "inclade® or "including® shatl e construed wibowt 1Irn|laflur1.*m R

rocitals of and schedules and onnexunes bo this Beed shall Fﬁrm_ﬂh inldgral part hereof:

Gagilalizad temos used hefein bud uefined, unloss repugfiant 1o the conlexd hereof,
shall have the meaning assigred o sueli fetm In pther Trarsacion Documents:

All relerences |ndhis [oad o any provision of any slalule shall b deemnd atso b rfer o
any modificafion ar re-cnactmont thereof o any staluiony nile, order o tegulatlon made

thereunder or under such re-enaciment,

Al referencas It fils Deed b Schodules, Clavsss; Sub-Clauses, Paragiaphs or Sub-

- paragraphs shall be construed s& reletence raspactively fo the Schedules, Clauses, Sub-
tlazas, Faragraphs and Sub-paragraphs of thoso prosents.

any referances 1o specific provislans of tho Companies Act, 1956 or nules issued

- thereunder shall be deemed lo be references o the coresponding provisions, if any, of

the Companies Act, 2013 and rulas issued thereunder,

" Ay appraval, autharisation,. consent, waiver, ilirection, Ihstruclizn given or any action

taken by.the Debenlure Tewsles which may roquive the prlor consent of $e Debenlue
Halder(s), will ha as per the Debenlure Trust Beed.

o | E” AT iy 2T 1T
b Press vy T
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S
__ﬁAH-PIEI'I’N'(M EN]E OF DEH EE\TU RE TRUSTEE
e g éﬁiﬂnmant Ef—gug
.'ﬁ _C,F%_"_ l‘. JLJ}) 2 PR |_'__- .
_...u-u'--‘*"*“‘ = e Gnmpany hash appainted the 100! Tiusteeship Services Limitod as Debenfure Truston as
B ] 1 _\F _ huslee fortho. huln%rs of Debentures pursuant b tho Trustes Agreetnent, The Sempany herahy
= elles In trust vath tho Dobenturs Trustee, a sur of Rs. 1,000 (Rupees One Thousand only). The
. Debenbare Trustse hersby conlirms eeceint of and am.epta the above amount of Ra 1,000~
{Rupees One Thousand only) In st hereby declarod and hereby agrees lo ast in a diduciary
capauily us Inusker for the banefit of the Debenture Hotder(s) and their respective succassors,
transfecees and ssslgnacs from Bme te fime i aceerdance wih the terms and condilians of this
Derd. The Debenduee Trustes acknowiedges hal the Debenfuro Holdar(s) have agrecd fo
subseriho ta the Debentures infer alia on this basis. The Debentuts Trustes in such tapacily as
liustes agrees;

{a) to cxccube and deliver all dacuments including securly documaonts, sgreements,
insuments and cortificates condernplaled by this Good to be execied snd dalivared by
the Debeniure Tioslae:

i) ter eskes Wwhenlowor astion as shalk be redulied to ba takien by the Debenture Trustas by L
lermes and provisions of Whs Deed, to gxoecise ils rights and poronm s dulies and
abfigafiors under this Paod;

] sublect tn the terms and provislons of ihis Deed, to take such othor-action in conection
willh e Eeregaing as tho Dehenlure Holders) may from fime: o ﬁrne dirzct;

‘ E’ttl;,amply vith all sbtigatans and L tho duties as per e provisizns of the Coinpanios

i “' mf\;?giand the rules made thersunder and undor Applicabile Laws:

‘JIDI’:’I;}M ifore inifiating any sction or exsrcizing any right ar parfarming any duty under
ﬂ‘?l 'Deed{-,e?ﬁ} 5P1E$Uf tho other Transaction Docurments, e Cebsnture Trustee shall, undess

; lg‘ﬂ" GENISE m'aj."ga&;m this Doed, seeke written insltions from the Behenlues Holder(s) an: bnlr',
Fr 1...

Y]

L'Ip{lﬂ regélylr Ol ‘Talovant insbiusllons from the Super Maerly or with fhe suibonly of 11,19 Supar'

ﬁ, 'k.' E’:: Mmg[ﬂj{;?ﬂ{snﬁlﬂun or tha Majority Debsnluro Holders or with the authorily of lha Ma]uﬂ!y.‘:ﬁ
H'!ﬁ'.r;u I,Eﬁumitdh j;sunh action or exercising of the fight or perfonaing of the duty pertalns tu a rdlavan
“wystrghihe o series {as the case may be), shal Me Dehanfure Trustse cuorise: sUEh fights ar-i
parfom stcl dutz.r Motwithstanding such tequitement for instructions tn writing the Debentuyre,« ™ -

Trusles shall nover knawlngly kake any acllen inconsistent wl!h the best interests of the Débenturar:h_ )
Holder{s), %

u;
1l.!

22 Reslpnaticn

{a) Tha Debentire Tiustoe may, at ang Ume, withaut assiduing any regson and withot] bring
respansthia for any loss or cosfs seeasfoned thereby, but after giving nofice of 60 [Slxty)
Husiniess Days, msign as the frustos, provided that 1t $hall confinuz to act as Debenture
Trustea unk a succossor Iruslee |s appointed by the Company, A successar frustes
appolted in ateotdance with Whls clause or clause 24 hereol, shalf in this Deed b
referred [voas “Buccessor Trustes”. In this clause 2, the references to e tesren
Lapqainiment’ and lis cognats variafions when used in relation 4o the Suceessor Trustee,
shall mean inclide not only stoh appoinimen bt also the accep[am& of such
appodtlment and of the Irust by such Successar Trustae.

{bp  The Cempuaay shall upan recoipt of noflce of reslghafion issted by the Debenturo
Tiuslus, take promnpt steps to appolnt another enlly competent 19 act as trusles for the
Debenture Heldarlzh In place of the Debentura Truslee, Tho Corapany shatl appoid fhe
Sueeessor Trosle vithin the sferasgid notice pennd filing which tha Deberdure Haldars
'ij-.r" shall sppoint the Suscossor Trustes wilh the autharity of a Super Mafmlly Re&ulutmn

Wy

il




2.3 Removal

The Debenturz Helders) may for suifickent cayse but, afler glving not Jpss than 2 (Twa) monihs'
notica. in wiillng, remeve the Ochaniure Trustee I so aparoyed by-tha_.puhs"ant I}_f_r_.ﬂ"ll;‘ Super
Majorily or with the aulhority of the: Super Majority Resolution and roriinale’an entily compotont lo
acl a5 the debenture fruston and sequire tlie Company o appaint slich entity as the Succossor
Trusten. The Company shafl willin 15 {Fileen) days of recaipt of sleh decision E;ij by th i
consenl of the Supar Mafasity or with the authorty of the Suped Malority. F&ﬁﬁm take all .
necessary steps e appoinl the enfily namad In tha reselulion asiihié Etccossor Tapst i,p:éa%l LF

eamplete all necassary formalilies to give ellact fo susl: appoinfment. s Lol 1

==

=
24 Surccessor Trrsfee as the Dobenlere Trugias ? o i Q»

Uran appolniment of the Successor Trusiee nuesuant o fhe preceding Clauses, alt references in
tls Deed ta the Debemturm Trusten shall unloss reprigmant to e sibject or contozt theread, he
tdeerncd 1o mean and refer t the Siecessor Tiustes and tho Suctessar Trustee shalk withoul ahy
fuethar act or deenl succeed o alf the howees and authorifies of the Debenture Truslee as if it had
been ariginally appelited as the Dobenture Trustee, :

25 Debonture Trrstos Remuncralon

The remuneration of $he Debanturs Trusten shal be gs per lhe tems of the oflor latters f consent
Intter lzsugd by the Dobeniure Trustee o the Company and as inay bo agread hy the Compziy
fram thne b time, 1t Is tharified that the oulgaing Debenturs Trustee shall he entitied ta pro rata lees
cut of the armual fees pavalle relating to tie :]:_;tua] petod of its servico as' Dkah»:;:|1u_r_gr,z.f£mst|3+3;:'x
where the teslgnation or ramoval aeeurs in the midsk of 3 year antl shall hand nyelﬁﬁg\hﬂﬁdﬁf‘;ﬁ;ﬁ;{-

o y . . o £ -
lees to the Incoming Dehernturq Trusles, . ) / g r’.';f""‘”'— T A‘;\ \
L ﬁ r
Ty W%

3 AMOUNT OF DEBENTURES M;JD COVEMANT TO MAKE THE PAYMENTS EE

W
Eﬂui;ﬁﬂs O

i

31 The Debentures constiufad and prapozed lo bo alfelied and ias_ue_c} h.]._igr

e

secured, fedoemable, aor-canverllble: Eebentutes aggieyaling tﬁ-g_-'n{q"rgiHéﬁrﬁ}aﬁ%ﬁﬁﬁ&%ﬁ?@ M—@’;ﬁqjﬁ_ g
5.13000,80.00,000% (Riaes Fileon Thoussad Crores oy}, whishiDebentifes st aiob OB Fp
ho alfolied and issued on grivale plscemant basls in ana o Mdllige seres’y Lrng E@%{E{J“
S, Compary shall Infarm fe Cebentr Trusles each time i albrtiland - isoues E;!_r;ﬁhntures ned&r Hhy
o senles f trancha, ' T TR
AT Lo .
o n “ﬁ._ 3.2 The Compaty is desitous of [ssuing the Debrodures for e plipose-akargmenting he resourens
o of tha Company for its financ liglending aclivifles, warking capilal and qeneraftarporate purposes,
Al | of such purposes as may be mantianed in the relevant Disclosure Docament{s}, in comaflaneo with
;’.ﬁ;:* _ f/ : {he provisions of applicable laws,

33 The Campany covenants with the Debenkie Trusiee thal Il =hall pay 1o the Debentire Hatdes(s),
all Outstandinig Balances payable in respect of the Debaihins on fheir respeciivo dus dales
inctuding the Redemplion Atnount’ and the Interost or coupon payahla thereon, default fnlerest

. (where applicable}, Redomption Premium (if any}, addiienal interest {if any) and all olher cliargra

an the Daherduras as siipulated aid In accordance with the Finanslal Covenants and Condifiens

. and the relovant Disclasure Bocument(s). The Gompany shall maka | refease al prymonts due dy
the Company in terms of e Transaction Documents to the Dulbenturs Holders).

“dd. Tho Compary shall make ell paymonts due by tho Company In teems of the Tansachon
Documents in aceordance wilh e ferms of this Deed. :

4, FORM OF THE DEBENTURE o
4.1 The Debenlures (ar any part Whereaf)} whan issued In demateralised form, shalt be subject to the

- provisions of the Depositorios Act, 1996 and the nules nofiiad by the Deposilery fram time to lime,

and dhe Company and e Dehenturs Holdens) are required o abserve and follow he samas,

Further, the guidelines issued by the Deposiley shall be followed by o Company, the Debenlure

Haldes(s) and the- Dabenture Truster, C e ]

i '
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-"'—""J:_Huq-;lﬁ - Tfﬁ Debe@és shall, hetwesn (e Holder(s) of he Debaniures of mch soiies | lrancha, interae

. ﬁﬁ. -sanl-z'-p‘arﬁ'p 54 wilheuit any preference or prioty whatsoover, The Secwily shall between Hie
plddns) & the” Debentures of alk the soriss [ fanches, rnler-se 1ank par passy without any

C\C'{j Q’f :2 wha Eita o ;:urmnnr whalsaeysr.

.._
] A i
e

\ﬁ’ i i"i Ty ﬂ“;l M;Jhe* Fiiatiial” {ﬁwnnants and Candllians shall be bmdmg an the Company and al| Persong
et S uk"uming by, thraugh of under it and shall onure far Ue benelit of the Debentur Trustos, the
“Dibenloié Holdens) and all Persans claimlig Iy, through or under them. The Bebenture Trustes
shall be entitied to onforco fie oblgalions of the Company undor o pursianl fo Lhe Finaocial
Covenanis and Canditians as If lhe same wars sotcut and contzingd In liks Dead which shall be

rzad and copslneed 25 ohe dosumeant, -

A, LISTiNG OF THE DEBENTURES

hi The Debentures (inclading any serles or fianche thereol) may be fistod on the Wholssale Debl
Maiket sogmant of BEE Limdled o any other stock cechange In Indla (he "Exchange’) His
clarified fhal Debentiures under cortain soiesfeanches may not be listad.

B2 Lrv the avant U Comgary propeses to list the Dohontunes o sy sedes or fianche theneof) on the
Exchanga, fie Cotnpany shall at all mos comply with all applicalle REF regulations, SEBI
regulaions and othar Applicabla 1aves in rebaflon o the lssuance of he Debentures and the listing
af the Dehonbues on the Exchange and shalf furthar ensure all Govomment Approvals and
rosaluons fequlred lo isste ar list the Dabertures ano in plase. The Company dogs ieteby agree
©and undecdake dhat it shall executs the applic:ﬂhletlistlng ageeemenls and ofher agraemenls,
- documents and elher wiitings as may be slipulated by e Exchangs for fsting of he Debentures
- on such stock oxchange and furlher syrees and undatakes that it shall furnish all such information

arik docuiments as may be required by the Cxshangs for the contintiaus Fstng of the Oebentures,

-—rﬂ{l‘-gx ges, costs, chargos incuersd for Ehe purpaze of lshng of the Debenlures shalk be borne

,3, 5"[515‘:!7 'tﬁigdhu Company.
F‘E‘i’ﬁrf ‘: ?Q\‘

g R%ﬁ .';11: i:} i
3 AJ 99 eatlur‘rni:rfj&edhlflt!f
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R A 5t
A TI1e,Dében1ures fogether with he Paymenls la be made shall be fifer al SPI:l??ed b}r u

Tk - ﬁrsi","r?srn nassie chaine sver the Becuwity createdito ba created by fhe Cnmpan}f In\'mun ‘*’
fﬂ it I-; caif the Debenlure Trustes for the b[‘l‘lﬂf t of tho Cabenture Holders.

e
LS e riany,
IR s et

(h} Thr Sy avar the Hypothecated Assels shall e orsated b dstms of and urdar tho
L Deedl of Hypofhecation, Tho hMortgage over tha lmmovable Propeity, aver which tha
Company has & good, clear and markelable fille, haz been created in lerms of and under
this Beed. Tho valus of Security shall alweys be as per bank walug as sat out in the books

of accaunts of the Cormpargy.

i) The Casmpary @nd e Dehenture Trustes agree and ackaawdedye that the Secunity to be
created in temas of his Deed and the [eed of Hypothecation to secure the Socuend
Oblgatlons ard any proceeds realized upon enforcoment of such Secutity iz, subject b
the tarms of e Transachon Documents, B be shated belwesn corfain other secuced
lenders of the Company, the Debenlue Trustes (acting in trust and for lhe benefit of the

lseshlers of (he Erabentures) on the other hand and ather landers of the Emnpany from fima
e time, on & pard pasel [l - :

{dy - Grant transfer, convey, asslgn and asswre: For the consideration aforosaid and as

conllnbing securty for all Secured Cbgation(s) in relation to fe Deléntures ugto tha

Owarall Limil, tegefher with costs, charges, ewpenses in creation, proservalan and

realezallon of socurity, remuneraion of the Debonture Trustee and all clher Payments,

. %) heleby seoured orintendad te be bereby secured andfor payable by the Company to the
B\q/ W Nehonture Noldeifs) andfor e Dehanture Trustee in comecllon whb the Dobentures
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under this Deed and each of the Dischesime Documenl(s), the Company being the sole,
legal and haweflcial owner of Ll Margaged Property, dath horeby corwey, assusz,
transler and grani a maortgaga in favour of the Debenluie Trustes for the benefit of the
. Debenture Holdar{s), by way of first fanking rogistered motlgage, on the Jnmevabln
property, morg particuladly mentlansd in Schedute || Dn'pan' o .'nrh:_'lﬂir;jiriﬁ_ludinwfnr-thé--—%
adsting barawings for whish [mmovable Pioperty has beei gifered as Wr Ihe q
Immavable Propedy and el of tho tﬂmpany's tights, tile an Ahlgreaj-inaapest-therasl

PG| At

{("Martgage Property®), TO HAVE ﬁND TS AL all and sinditar, unfoged do E HgA iz SE
fthe: Debenture Truslee and upon lust the aforesaid- Mot n-Fraperty.-and-al-eha.— -
Compatiy's rights, file and Inforost in respet thereof, sdbjetloln q}m‘?lp:swem and
provisions hereln contained, willh & tendilion thal an the rcpa;me\ntal—all—mﬁthﬂ-ﬁeeumwi
Obligationgs), e Company wil redeem tha Morlgage Peoperty from e Modgage horhy

srealed and shall if so reguired by 1{1& Company, execule 4 deed of mioase al Ihe ost of

the Company, o

" e} The Morgage crested ovor the M[:grigagn Fropely shull b & it paif passy olarge in
[avour of the Debentura Tustes, gefing for and on behall of the Debenture Holders);
PROMIBIED HOWEVER THAT the Compuny has not given possession of the Morlzage
Pionedy to the Debenlure Truslee and has alsa agreed nat to give Ihe rossessicn of e
Morlgage Properly to the Debentive Truslee sove and excepl under fhe aravisions
condained under {heso presants.

B2 Maintenance of Aigget cover rafio |

{m) The Company shall at all faes uild the Finat Seilfement 12010, onsure hat Lhe Asset
. Cover Ralio is maintained at or aboyo the Minimum Sesirty Gover at all fmes thruughout
the lenvre of the Debentures Le, s never lass than the Minimum Sacurily Gover.
{b)  Without prejutfice to tha generalilylof thds Clanse 6.2, the Company g@;llf"iﬁﬁfﬁg’@b‘f-.
Settlement Dale, for munry Asset Gover Tesling Datn, he obligateg}t\ﬂtﬁupisﬁ'&d‘fha\ A
Dabenture Taustee, an or hoforo the 454 day laflowing tha rn]ewn'tf_‘faéﬁfgqﬁr Tes?fffﬁf . ?f,,
Date, & certficate fom Independent chartered accountanl i ‘suck '[lir:'rJ And, m
may be stipulated by the Debeniuie Trustes, containing, details jard btk vals
Securly exisling as on fhe Asset Cover Testing Date au_-_ﬁs loe gr i '
Caover Rafio is belng maintamed at or above the Minin|urq_1_5"é:rn§_iri15r r ?q ,:Lr, o
| SR O N

{c} The Company agiees that lhe fseef Cover Rofio shall br teated eveﬂ%flaﬁ&r;‘,qpﬁﬁ;;ﬁf
fsset Cover Testing-Date, and in the evenl Minknum Scouity Caver is oL TRl
fzsel-Cover Tesling Dajo thae {;uréwpany shall provide addiEihn_aI security {Addifional
Securlty"] withln 90 (Minely tia;rr; of the Assel Cover Teéling'Dét& and rolify The
Dobenture Trustee in wiiling of he Sume, which natica shall include & descriptfen of sush
assols baing provided as .ﬁ.ddiiiunai: Secwily, Such npline shall always ho ancompanisd
with & witten confimation by an independent chartered accountant addeessed o the
Debenbura Trisleo fhat the Asset Gi;mrer Fatio far the Cebenlres shall be reinstaled of ar

_ abeve the Minimum Secuity Coverfon providing such Addilional Securly. The Gampatsy
may. at ils discrelion also bing the: Asset Cover Rafio to-the stipulated level fe, at or
above the Minimum Secuily Ewer:i Ly tedicing Nz dehbt without prosviding any Additional

Becurily. i '

B3 Use of the Mortgago Property

(a1 -Tha Debeniure Tivstes and the En}npan}r hizieby agree, sckhiowladye and confinm {hat
the Sncurity to be created pursuant io Clause B.1{a) (i) and the Sevinily created pursuait
to Clavse 61 (b} above Is firsl and pril-passt, S0 long as the Asset Cover Ratio s
mairtainct &t or above the Minimurh Securily Cover as per le confirmatian provided by
fhie independent chartered accoumiant in actordance with clause 6.2 {o} above with
raspect 1o the mimedlately preaedlrfg haget Cover Testing Dato and na Bvent of Dedaul
has ocoumed and is confinuing, - the Cempany shall be enbilled 4o create furlher ren-
exclisha, first f socond par passy or subservient motlgage andfor chaiye af olher

- - [ABAT G ek 20T I
g e v | N T

| JO . e —




sumnsied oY

6.4

£.9

¥ o

rn:umhnncn on the Mortgage Propery and Le Hypolhcoated Assets in favour of ather

*_Fé.,ﬂ-r*—““ﬂ'#n:fd tlshonture holdorst ofher instrement Toldersf ustensd any ofher Person, =5 and

"7‘ by “weny of securly for any fusthes Finaneial Indebledness [incdoding dn the forin of
Rilion 5] ncuired tr}-' the Company or any of ks affliates fincluding borcwlngs raized

hﬁi ‘{)\"h’ ?l by Iﬁhu of any othor dobenturos), and the Coimypany shall not ho roguired to oblain any
'j_ s et diitiEERliEproval from ihe: Debénturo Holdses of the Debenturs Trusles for 1hu plrposes
2

“of caalinl sush mmtgag& andior ¢liauge,

gt

] I (ke event the Company exarcises at any times or limes B right heraby given 1o create
a further chaige or encumbresace, the Company shalb be enfiled 1o eall upan the
Fizhonture Trustae to jain with the Company in execuling such documents / wrilings as
may be mquicd or deemed necessary Uy fie Corepany. Furher, netwitletanding -
anything la Ihe centrary conained inthis Doed, se leng as the required Asset Cavar Hafio
‘is maintained at or above’ he Minkaun-Sechily Cover as per the confimalian pravided
by U Independent chartorcd accoundant in acceidance wilh clause 5.2 {5) above wilh
tespect o the Imineditely preceding Assot Caver Testing Dake, e Company shall have
all the rights o deal wilh fhe Security In ihe narmal course of business lncluding, for alia,
the 1ight la sécuritiza tha Mevahta Properties (as defined In the Deed of Hypothacafian),
including by way of tlrect assignmont, -

Hoplacement of the Mortgege Froperty

ia} The Cornpany shatl be at horly at any me duliog e currsney of this Deed, witholl the
prior pemission of e Debenlure Trestoo bt a5 long as e Assef Cover Rado is
maladalned at or above the Minimury Securily Cover as per the confirmation providad by
W indopondant chantered ascotnlant I accordance with clause 6.2 {c) shova. with
respet b the imenediatoly preceding Asset Cover Testing Date and no Event of Dafault
has ocourred and s cantinuing, (o withdraw any of the immeavable Propeny faming  part

'Elq.rt:,' fo which the Gampany has a geod, clear and markefable e anJ ,wﬁmhf

1F1I|ua ﬂf U prapely proposod ta he withdrawn, ~\__ o
hi s} o

N

.Jﬁ;ﬁhg ropany shall, along with repot from a - valuer appmnted Ly the: Comnpany, IZ‘.EFlImﬂJ

lh&*ug?ua of such propedy poposad to substitule the Mottgage Pioperly, provide a tifle
;Jepmt litnn a Iegab counsell advacatn stating dhat the f‘umpany has & gead, clear mnd
marketahlo il & suell property and that steh progerty is motlyagaahle: and U such
4 valuation reporl and tills eeport being glven, tho Company irttst croafe chrge Iy way of
reislered morgage over such immovable properly in such manner and in such form as
tha Debentiere Trastee shall diect UPON THE TRUST hareof relating le the Mortgage
Froparty, and thereupon the Debenture TTistes shall release to the Company the
lmavable Praporty TO HOLD tho same -free from sush of Lhe frugts, powers and
Rrovvisining hHIBUf a5 axclusively refate do such of the Martgage Propery,

Power 10 deal with the Mortoage Praporty )

Abany line beforg the Mordgage created hereundor becumes enforceale, the Dobenture Trrstos
Ny, gt the cost and request of e Corapany do ar concur with the Carnpany i dolng all fhings
which the Connpany might have dane li respect of the Mortgane Properly as if no Mosdgage or ary
otfeer seewily e beon cfeated and particulary, hut not by way of limitallen, may sell, cal i in,
collect, somver, lease, purchase, subshitile, exchange, surender, devalop, deal with or axerclse
any fight in respect of all or any part of the Mortgage Propery, upon such terms and for sugh
conshderation as the Debonture Trisster may-deem fit Provided Ihat all assets of any descriplion
and alt nel capital montes aiising from o recelvable upon any such desling as ajoressid and
remalning aflor payment thorelrom af e cosfs-and expenses of and Iheldental In sugh deaking,
shall be and become part of the Matlgags Property and shall be pald or vested in or specificaly

chaeged én favour of the Debenture Trusies In trust for the Debenture Haldee(sh in such manner as
the Debanture Hoklens) shall ieyulrs,

of the Morgage Praperly from such of the trusts, powers and provisions heraof 8. .
k'tg}H:II.lsluf.‘I:p' ralate b such of e Mertgage Proporty upon subslitullng other Jmmnmblé i

ahle propeity is mastgageable and whether of the sama or different kmd hu’l, ni a*ﬁ4
“ualu‘e dé certled by & valuer appeitted by tho Company, equal to or gr@ater than ﬁ]F L-




G5 Trust of iha Mergage Property

(a)

{c)

(d]

(=)

The Martgags Proporly shall be and remain security o mh'ﬂﬂ;uré i Tat Iy

honefit of lhe Debenlurn Hakler(sh. and shall, taken aleniy with the urlty, be E)‘
availabla for the due frpayment of all Secumd Obligatiopés}: In::ludl‘ﬁg“ﬂr
lialance(s) whatsonuor pa:,rable I respect of the Debenturbs o uﬁr_ldarftti@s@nre
unrer e ferms and condifions of the Debenturos intended Tasber -feteby scTT Fi
the toms and condlllons of the relevant Dlsclosira B nufnf{a] L’l{ihu Cehontim

_.'D.I__.-_.E
EE = rﬂ.] i

Frustec shall permil the Company, Kl ihe happening of an-Sveniof- DEFETHT2E Teemein -
provided, te hald and enjoy lhe Morgage Propery and upon te ocenmonce of an
Seourity Enforcement Bvent, the seeurly brmby constiluled shall became enfmcoable
and the Deobenlure Trustes may. thut sublect to he provisions of these presenls, i
applicalie] In ils discrelion, and shall, upon receipt of a nollee From tha Super Majoriky

i enter upDn or tako possession of ar recrivn fe rents, peofis, income of the

Immevable Poparty or any of ther or any part thereof and subjorl o the
provisions of sectian B9 of the Transker of {repaty Act, 18492, =ell, call in, collect
and cemett inlo monles the same or any paik Whereof wilh fulf power o sell the
mmewiahin Properly wilhout the Infervonlion of the Coust either by publl: miction
or pelvate cantract and either for & o sbm o a sum payable by Inslalbments or
for a sum en aecount and & morlgage o charge for tho halance and will Jul
power upon every sich sale make any special of ollser stpulatians as te the or
evidancs or commencetnend of ite or otherwise es (e Debanfure Trstee shal

" think propor and with full powser (o by i or rescind or vary aivy conlac] for saln
of the Immovalle Propely or any part thoreof and o re-selt the bdfFiB_.dl]d wiith
fulf power o cempremise and effect camposilion and for tho pu/ﬂés?aﬁf&tm '@-‘a
or any of fhem, o execute and do all such acls, assiranco

shall think fir; ,/ Qdﬁh&nﬂﬂagggxggg

(il - PHROVIDED ALWAYE Ihat before making any such enlry
afrrosaid or making sale, calling I, collection or comversiin Bifiretsi
powar in that behall (hereinafler referred b as dhe " vlc; '.TE"T Ihq{t
Chcntiera Trustea shall give reasonabile prior wrillen ||4}1Ir:{. a tIﬁHQ 1'[R'Fﬂﬁ b
fhe Corpamny except In cases where in their opinion ary rurrfh kﬁETE;;m'[:IEL,‘:‘.
imperil he inlerest of the Debentare Holdngs), or in any case wh?‘ﬂ'ﬂ'ﬂﬂ!ﬁ""r
rosolution for the winding op of lhe Cotpany shall have hoen mada or passed,

Motwithsianding anyihlng to le confeary in any of the Transaction Bacuments ar tis

* Daod, tho Debenture Trustes shall not be enlitled lo coimmence any enlucemen

proceadings undar this Deed or the Transaction Documents or parficlpate in any
enforcament procnedings ondor this Deed or the Teansacion Documents, for Lhe
assetsipoperos uﬁdcrh-'in_g' tha Socurity af part thereof of valus in excess of the amounis
ilelatlled la fhe Debenlire Holders,

Motwithstanding anything 1o fhe conbisry i any of le Transaollon Dosureenls e
Dehenture Holder shall bie enfifed te catl upon the Debenture Truslee to commence any
enfastemant peserndings under this Deed or the Desd of Hypothecation or paricipate in
any enforcement proceerings wnder tis Doed or the Doend of Hypothceation urless tha
Securlly Enloreement Event has acclimed;

. The Company agrees lhal lhe aloresaid powers have been granted for valualle

considaration and a5 such shall ba imevocatle in nature il such fima as any part of the
Secured Chtigallons rernalns duee owlng or payable.

Itis clarificd that the Dehertire Tristes ks entitled 2nd not boursd 1 exerclse e aforesald
Tlghls or powers and shall not be lable foz any lags in e exerclse theveck and any such
axarcisa shall be without prejudica 1o the ofher rights and remedies of the Debantura
Holdgrs and natwithslanding that there may be pending suit or other proceedings,

i

DY ] w]tf'f;'
11“?}?-_‘_ :' 'lr:»-l __;




B.7 Frust af Proceeds of salef reaffzalion out of the Securlty

: Syt_jgy_itnﬂhausn 6.6 ahown, tho Debentare Tiuslee shill haold UPUN TRUST the manies, received
R it E\y it gf tha Receljer appointad Ly i, :|| espact of the Mortgade Property or any part thereof

]'% - :i"jh\i g{xlnﬂuﬂl 1hnt=n, aniging outaf: _
I' v wf 15{?:' les, &alll I I 1I{I ian under e Power af Salg;
% action or comers 1a B
i —%ﬁ{.} ka,&ljf‘ﬁlkff:“? ng In, oo

I g ka1

T{;ﬂh @E f {h} |n|€|:JrrmL fl
§ W”L__;rmu Lo P S

{c] [adicy aF policles of Msurancs;

{d LDII‘IpEHHdlID[l money In respoct of any auqmsnmn igdulsliian or naficnalisation or take-
o of e management nfihn Gﬂmpany,

{e) amy slher rmalisation whatsoever;

FIRSTLY, i shall, y anid oué uof lhe sald manics raimburss themselves and pay, ratin ar discharge
all lhe: casls, clarges and cxponsas incusmed in o abaut fhe eqry, appointment of Receiver, cafllng
i, callestion, carversian or the oxorcise of the powers and frusls uader those presents, including
thoir, and tho Receiver's remuneration = hern provided,

SECDNDLY. shall utilise the balanee moniks towards paymant of monies due la De Debantune
Holder(s] in or lowards pagment to the Debenture Holders in the following mannar;

{a) Iy wr tewards paymonk to the Bebenlure Holders pari passu of all arears of Cutstanding
Balance(sh wllier fhan Pnnclpal Armount remaudng wnpakl on the Bebentures beld by
them;

) [E]I In or towards payment to the Debenlura Halders pari passu of all Peincipal Amounis owing

on Lhe Debenturss hold by them and whether ha said Principal Amounds shal| or Sh‘1” nat
ien ho dua adl payabile; wnd

gﬂ{?{a ﬂ
‘*"‘5 ~JHIRBR

{f" Esumpai'{wt?!tlﬁa;. gstin or persons anfiled |ierto.

SR —..\'

.In.i rplug (if any) of such monies shall be paid By o Cobenlire qus’i, e”‘tﬁ tha,é

.c:.

CoORVEYANGE ) : w
-,f “ {@ %T FF f{:? ‘{{H ;t \h%\:l -

E;f being {leen fo tha ieasmable satlsfar:tmn of the Duhentum Trustes ’rhaf -l

thercof and upan prymenl of Payrents and alsr_: B pw,rrnant of all cosls, charges and
expensas incured by lie Cehenture Trustes or any Receivet I relation to these grezents
fincluding Me remuneration of ha Debenture Tarstee and of any Recelvor and all interost
thagacn} sl satisfaction of all cther Socured Obfigation(s} and upan cheorvance and
peefrmeance of the teims and conditions and covenants eontained herein; fhe Debenture
Trustoe shall at tho request and cost of the Company, re-gsslgn o recomvey o the
Company of to such other Parson as the Campany may request, Lhe Martgage Property
of such part thersof as may ramnaine subdoct 1o the Securlly hereby created, freed and
dischargad fiotn tha Jeusts and Secy iy hereby crepfod.

I RELEASE OF MORTGAGED PROPERTY

i1 Meotwitiistanding anydhing contained in Lhis L‘Inr*rl iy Lhe E'u'ﬂrli that: {it e Cnmpany has ak least

pravided one alternative Morirage Praporty with o cloar, makeiable and reorigagoable Hile in

terms heieal sid croated and porfocted a Aest ranking parl-passwmongage and charge aver such

?, properly in such rsannor and faem as-acoeplsble b the Cebenfure Trusies -and by signing,
exectting, delivering, reglslering all such deeds, wailings, acts, foims as fnay b necessary in this

regard, and {li} tho Sedurily is of a vafue gimaler than hat required for the mainfenanca of the

%ﬁ( tJ"f’/ Asset Cover Raffa as e the corfirmation provided by the independent charfersd accountant in
auccitlance with clausa 6.2 {2) road wihh clavse 6.3 (b) sbovo with respect 1o the imimedistoly

7



7.2

T3

B

4 ve P

preceding Assel Cover Tosting Ciate, the Cutnprny shall be enfilled to regulre lhe Deberdie
Tiusles o meleaze e n_l:lmr Morlgage Propemyfics or any parl lereof such that the Soourity
remaining after sueh releaze would be sullicient for mainlenance of the Azgzel Cuu&r Ratio at or

above tha Minimum Seeurily Cover ["Released Mortgage Property’}. The- Cﬂ all, for
E1§Tulr‘q

* such refeass, issug a lekter 1o the DebemUne Trslee substan(ally j in ! ﬂf{rrm&ts

Iy herste deseribing the Motgane Proporlwies fo be releascd | which Jeli aII T duly
acknowledged by the Debenture Trustes {"Relerse Request Letter f rl"ﬂnrtg'lgu”"] 'ﬂf ,;Q\m

ol

r
The Dobenfure Truslee shall effortuate such relesse Iy - m-assi niﬁg r&c%ueww ler [he

Gompany (at the cost of he Company) or to such olher Person s the Company may request, e
Mortgage Propery or sish parl thereal (a5 per tho lielease Request Leller) freed and dischisnged
fram the trusls and. Scourity hereby cizaled. The Debonlure Trustee shalk oot be reguired o
provide nolice’te or abialn consant fram the Debenture Heldns for such release, so lony as na
Event of Dofaull has cosured and is condfnuing, and he Compary has not defalked in maldng
payment of the Secured Obligation{s) and an indepentent chadrmd accountant confiens to the
Debenlure Trusles in wiiling Mat the Assct Cover Ratio shall e maintsined ot or above fhe

* Mimfruin Seourity Cover post such releasa, The Debentuwre Trustee shall nod be linble for any

consequences far having ncted in demms hereof and having mada such releasa. Provided that no
such ielease shall be done unloss and until the morgage has bren creatod and perfected as a
cendition procedent inihis regard 2= requieed in tems of lhe Clawse 6.4,

Reloased Morlgage Propery shall not bo construed to be pait of the Security and fhe Campany
shalk ha antilled to deal with the samea In the mannar it deams fil,

Purchasers and Persens Dealing with the Relenture Trustes nat put on Enqulr;.r

© Mo pufchaser, moefgages of olher Peison draling with the Debenture Trusles o aty Receiver

appointed by iom or theie alkmeys of ayenls shall be coneomen to inquire whether the power
examised or purpoied o be exercised has become exerissble or whather sy MOy to makns
due on the secwrily of heso prosonts or any other Security as fo the necessily or
stipulafions and eorditions sitest o which any sale shall have been made af
piopriety o regularily of uny sala, ealling in, colleelion or conversion of to s
any meney patl 1o e Debentire Truskee or Reerivar and in the \':bsr'nm
of such purchaser, morlgagor, motlgages o uﬂwr P:*mnn ,uch dr.]hng ah

vatid and effeclual accordingly and the remedy {rf the Enmpamr o |Es B55l rtg ‘%kespcm"nf ?Wj’{};

improprely of irmeqularty whatzaever in the exercize of such powar shall e In_gli{rh_ un,lmu-t ;-fv
o PR ¥ ¥

: ST ~-?¢‘;:!;trlﬁf‘ ¥
Receipt of the Debenture Trustee to be Effeclual Discharg_e_': : ﬁﬁ;mﬁ

Upon any such sale, calling in, eollection or conversion as aforosaid ard upan any oller deallig or
transaction wnder the provisions herein contained the rocelpt of ¢ Debantue Trostes for B
purchase maney of any of the Mortgage Property sold and for sny other menes pald afhersize
howsoever 1o them shall offcchally discharga the purchaser of purchasers o Person paying the
same there fom and frem belng concemed Lo see Lo the applicalion or being answerable far the
lasg or mizapplication or non-application dheref,

Appfication fo Court
The Drbenfure Tiosles may at any fine after tha occwrence of Security Enfanczenent Event apply

lex the: Cousl for an order that the powers and trusts heronf br exerelsed aud caried inlo execution
under directions of the Gourt and far the appaintment of @ Recelver o Receivers and manager of

. the Margage Prapedy or any of them and for any other arder in mlatian 1o the execulion and

adminlsirallon of the powers and trusts horaof as the Daberlire Truslee shall deem expedient and
they may assent {o or approve of any appllealion ke the Cowt made at the instance of any of e

" [Dichenture Holders).,

b '-_'jr_:;,a Y vﬁ X
: :."‘]
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P D | |
Ceo . a‘L‘l‘lla Securily-chnstitoted under this Deed but subjact always o the other provisions hereof ar
- ”“Ef‘“i;_w_ﬂ_w Teansaction Baguimenls, shall not in any way exsludo or peejulice, ar o affecled by any elher

A 4 {"“ __,.,H..a.&fii_ll_‘i'lﬂflir|'lqresl‘;, right of recolirse of other right whalscevar {or the Invalidily thereofy which the
b e Hobentire: Trisstea and the Debenlure Haldors may nov: of at any time herealler hold or nave [or
7 Wowd apar froms Lids security hold of have) as rogards e Comgany or any other Person in

respect of tha Secured Qbligatianfs), _ .

77 Gumutative Powers

Tho powers wlich this Doed coafers on the Debentuie Tasten and any Receiver Bppainled
hereunder are cimulalive, without prejudice” be their respelive’ powsss indsr Applicablo Law
andéor fhls Cacd, and may be exendscd as-offen as e Dobenture Trustee ar the Raceiver inks
appropriate in eceordanco with thes presents. The Debeufur: Trustas or the Recaiver may, I
conneclion with the exerclie of their pawers, Jein of concur with uny POISON in &y transaction,
sclieme or mmnﬂemenl wiatsoover and the Carnpany acknowledges that tha respeciive powers of
the Debenlure Trustoo and fhe Regelvor shatl in ne clreumstances whatsosvor he suspended,
waivad er otherwlse projudiced by anythity othar dhan an express waiver ar vaelion in wrifing Ly
le Cehonture Trustee or e Roceiver, as relevant, :

7.0 Preservallon of Mongage Property

The Ceampany shalk ho periffed Lo deal with the Motgzga Properly in the ordinary course of is
business, However, Ihe Company shall ensuro that wnlil e Final Sellement Dake i &1l
preseive snd maintain e lmmovable Properly in goad condillon, The Company shall insune e

.., Mortgage praperly in accordance with Clause 11.2{g) hireof.

R DEAHISDEBENTURE TRUSTEE TO APPOINT A RECEIVER

g0 L',‘?Eb -E-E'*' ?,fiﬁs' rovislons of Section 694 of tha Transfer of Proparty ol, 7852 and Slbeck ‘IEEHEDTH}

gf i -*?Lﬁﬁ" p_,“_','igtq%rs-qf law a5 mesy, for the time buing ho applisalile, tho Gebenluee Trustee £ £ rij-r-tj[ijhﬂf_:ﬁ L

Rt fhr ﬂb}ﬁ} ioe uf the Securlfy Enforcement Event and whelher or not fhe Dehq@(f[_é%’;&gt_aqm -

L ?ﬁ%ll 1heﬂit;§1§§ﬁ"i¥temd Ity ar taken possossion of (he same {and in addifian r]fbie"' poiliErs g

({il’%@inha@r{q'}mﬁ{j[ﬁnﬂd uport the Dehentuie Trustco after sueh ontry infe or taking pﬁ'smssi'a_iun. Pf')'

- ,'fjebgll{ﬁ"&"‘ ristBe may in wiling, whh prier iifimation fo the Cormpany, apooint ot jer{.:q:ﬁlgf i s

% Dehatiire iTidstes or any bank or finanslal instiubon daing bushess i il or |ﬁ'd\§-;£enﬁ;ﬁg'1;ﬁ

".Lff&'r;ge”]p;g;@';|_h1&,nt’ﬁr atmilar profozsionals as roceiver(s) ("Receiver’) of ihe Morgago Prager For i .
2 zpartifisrent and remove any |faceiver(s). 5o appainked and appolel any such othor Personts).in his
o thelr gtoad willl prier intimtallon 1o the Company and unless the Dobenture Trusfes shend]
othorwise prescribe in willng, such Recoiverds) shall have afl tho powers heroinbefire conferred
Upor tha Bebenturs Trustee, All the pravisions and pawers herelnbofors dectard in iespect of &
Feoeiver appeinted by he Debenfurg ‘Trustee siter anterlng inte or taking possossion by the
Detoniure Trrstoa shal apply bo & Recoiver agpolrtod before antering Inta or taking possession hy .
{he Detentura Tristen and In particular such Redelver shall be deemed. o ba the agent of the
Company which shall-be sofaly-respansible for bis acts snd defaulls and for bis romuneraton ln
addlitivn fo tho foregeing, the fuflowing provisions shalt also apphy 1o such Recgiver, Subnct bo e
provizions of Applicable Law:

i '51:\

{i) The: uppointment of Receiver may be made eiffier befare ar after fhe Dobenture Trustee
shall hiwo anfersd into.or taken possssslon of B Morgage Proparty or any part ihoreof:

1] The Debortuie Trastoe may fmvest such Recefenr, wilh such pouers and discration
inchding powars of managament a5 the Debenture Trustoe ey think expedicnd inchading
the following vghds, powers-and awthorities, exomisable fom tna to e under Lhe
dimctions of the Debenture Trusios: S

i lokake possession, cuslady or management of the Mortgaged Pioparty:

}6( ];9/ (if) refae any Ppersua from the passession or custody of the Martgaged Froperly,
wha tha Debenture Trustes of the Carnpany would have a right to remove:

12
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(e)
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% W @D AT etE el 2 3{57\ 2
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© provisions and powers herainbafore declared in respact of o Recniver apgmmietuw o

(IR to ke such sle):s for tho rerllzation, management, prodaclion, preservalon and
impravament of tho Morlgaged Properly, the ¢ lFeeztion=of4he—rarlEr-prefle ————
therenf and any other amounts received of rﬂ"l|lSE} fn rr%pecﬁﬁf}’ﬁ{" rtgagml‘_l
Froperty, the applicalion and disposal of such rentsf prodi isvandrammirﬂ

Cewg
{iv) {1 redeem any encurmbrance and settle andg pass_[hmqqgums I;gr r\—tj__

encumbrances so Wial any dccounts sa sellied arjd Thgsedshgl ho conclushve

and hinding on 4o Gompany and the money 5o ualdkﬂhathéfdhéElﬂDﬂJ&hﬂ =
expense Troetly incurred Ly the Meceiver:

(v} la seliln, refer da Arbilrallon, compromlse an arrahge any clalms, aocounts,
dispules, queskians and demands with 6r by any Person or by who iz ar elaims

{0 be a ereditar of the Campany refating in any way to the Mo lgaged Properly or
“ahy part theraof,

i) te heing, prosecute, eidarco, defend aond discanfliue all svch asiions and
procecdings o felation o the Maorgaged Properly o any part thereof as the
Recelvrr shall consider it and

{4l 1o do all such ofher acts and Lhings fincheding, wilhout lenitadion, slgning and
aweculing all dotumenls and deeds) as may he conslidared by 1he Oebenturs
Frustee to bo Incidenlal or conducive 40 sy of the matiers ar powers aforesald
of othersise cldonfal or conducive o le prosenvalion, improwoment or
reallzation of ihe Morlganed Property;

tnless pthemwise direclad by e Dohenture Tiuster, tho Receiver shall hava and fiey
exercise alf the powers and authorllos vosted in the Debonture Trustee, Further, all the

Dieberlure Trsstes afler enfering into or 4aking nossession by the Drhuntgna ﬂﬂﬁ\%@ﬁg

apply 4o & Recoiver appolnled hedore entering [ndo or taking pcusse$ [Eiey; h%l;ﬁt: Eﬁej: "“tu'rﬂz;“:r;.‘r
&
*.

Truslee; -.: f!’:?{' {{3 ; )éﬁ

B an s
.' 4 f ‘; ﬂ;/)ﬂ '
‘. - ’.a k"" .é} ey
lhe Dobentuke Truslee may, frons Hme to Ore, iy remunaraticn 1::f ifia Hgdeﬁ.'e _er'DrH il /
paymeak thareof out of lhe Mrrgage Properly, bul the Gﬁmmny alnne 3[13[I‘E|€|’-1|§§ LA

- he payment of such remuneration; S

tha Debenture Traskee inay, fram time b time aud al wny tme, roquin the Receiver Lo
qive security for the dur prrormance of s dulles as such Recaiver and may fix the
neture and the amount of the securly 4o bo given;

unlags ofhemwlse directed by the Debenlure Trostee =l manfes from fime o me 1eceived
by such Rnceiver shall be pald avar to thr Dobenture Trustee who skall ulllse $he monics
fur making payments due ta e Cebantmo Holer(s) and any monles etnsiging aficr
miaking paymenls af all amaunts due to Lhe Debenfur Haldarfs) shall be returned Lo the
Company: '

the: Debeniure Trustes may pay aver la the Receivar, any monies sonstiteling par| of he
Morgage Mropedy with the intent thal the same may ko applicd for the purposes hereol
by such Receiver and the Debentime Trustee may, from Ume Lo Gme, determine what
furds the Recoiver shall be allibeity ia keep Ir1 hand with 2 view 1o the performance ol bls
diies as such Reaslar,

eu"ery sirch Receiunr shall be the agenl of the Company for all purpeses and te Corpaay
alene shatl be respenslble for his acts and defatlls, losses snd Jable on any cuntract or
engagement made o entered into by him and for his renuneratian;
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et
fronmt
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] subject a3 afovgsaid e [.'II’I:J'I.I'|!:||L1HE of the Teanstfor of Proparty Act, 1802 and the pewors
therehz.r condemad on a mmtgagee o Recaiver srmll. 50 far a5 applicable, apply to such
RF‘[‘EW{‘F ahf
F_,._.#u-*“‘“m {:L!h]; it ay pr:wldﬁd hereln the Recoivor may for the pripose of cerying on the business
= 7 el et }&T .U:‘?..ED ipany menfisaed in b above, for dofraying any costs, charges, losses or

L nses fincluding his remunadation) v et l14f e Inetmed By i in the -exercise of
1= =0
LD Eé ::' + tlpﬂ pﬁwc A1 authridos and disorefions vested in bim and for all or any of the pumose

’5' _ .”_me.w- o=l el e monies rn b secudty of the Mortgage Properly or any palt lhereaf at
W:':_;;} v such rala ni rates of inferest and generally an such torms and condiions as he may think i
h ..,;, o et 1T T|f and no Parsmn lending any stich money shall be cancerned {o Inr|l.|irc az o the

T
oot

propriety or pupese of the oxorcisa of the said power or b see lo lhe applleatlan of amy
manies s ralsed of borwwed, peovided fhat tho Recoiver shall not exercise the sald
powyor without dirst obtaining the writfen consent of the Det_m niura Truston,

b2 In adition 10 Lhe powers hereinbefure diven, the Behentuo Trusiee may upon cocurrence of e
Socuzity Enforcement Event enter intd or dake possession of and held o7 appoint 2 Receiver to lake
pazsession of and hold any part or parts of Be Immoveble Propety,

B.3 I and when the Debrndaro Trusioo- shall have made an etlry or fsken possossion of the
Imimevable Propely tider tha powors confemad upon the Debentuie Trusles by thase presents,
he Debenlure Erosles, wilh the consent of the Super Majority or will e seltharity of 8 Super :
hajasity [Rasaiution , may at any time alteiards give up possossion of the Morgage Praperty or
pairt thereof, to tho Company, cither uncondiionally or upan suel) ferms and conditions as ma;,r he
specified in such jesolullon or congent. TogT

B4 Mothing contzined in this clause with respect to tho liabilty of the Recebver- sl i:{qrt}pf the‘" f‘f;
Recaiver fram indamnifying the Carnpany, Hie Debenturs Holdens) or the Debenlure T rusice ash‘%
. e
the case may be, agalast any labllity in tespect of aniy feaud, gross nogligence, wilfl mlsmrﬁdwzt R
braach of ust or condract which e Recolvor may be quilty uT irs relatéon to dulins and ﬁh%lg&llu-na -
'uFII|e RFGFI‘.I'BF.hETElI]‘IIIDF 1 A

AN ”ﬁ‘aﬁﬁﬁ ".I'ISIDNS IN RELATION YO THE DEBENTURES
.su }*ﬂ,ﬂéﬁﬂn@\fpt,bf BeBantura Holder

. M'l\;
mg-. I.LL R

rﬁnmprtufu Enhnldm af Deberures or if thera be inaes than eno holder of Delentures, then
&) celplﬁwn}r & of such Debenture holder(s) ar of the survivers or survivor of the Delenlio
! Djljuan[s:l pﬁ; eanpllen Amount, or the bank statement of the Company roflocting any such
\ﬁ,\‘?};}# lrd['lE{i"‘[':f w.ﬁ%ﬁmunt of lhe Debenture Heldesisy ar the sirdvor or the surdvar(s) payable in

S rabpeugt ni’eqﬂh of szt Debanture shall by o good dischange o lhe Dobanbure Trustes and the
= r”"lf:fu:ﬁispz'mi-’“”"

52 Trusts of Debenturas not rosognlsed and Buccessian

The Company st the Raberure Truzles shall not e affectad by any nolice, expross or implied of
Lhe right, fillo or claim of any Marson 1o such monles other than the Debonture [Holder{s}, Howayer,
in the evet of domise of a Debertura Holder, the Company will recagniza the ‘execulor or
administrator of e demisod Debenlure Holder or olher legal representalive of the demlsed
Debenture Haolder ag e reylsterad holdor of sush Dehenturefs), IF such a Porson oblsins probata
ar ladfer of adminisiallen of is tha helder of succession cetliicate or other legal representation, a5
{he: caso may be, from @ eourt i India having jurisdiction over fhe mattor and delivers a copy of he
same b e Campary. The Company may in its sbeafula discretion, whero it dhinks B, disprnse
with the produstion f the prabate o lefler of administation or suceassion cerlificate or other legal
representsllon, in ower b recagnize such holder as being endifed fo tho Debenfures standing In
the namo of lhe demlsed Esbenture Holder on peeduction of sifficlent dacumentary proo o
b indemuiily. In cama a Person ather than individual halds the Debenllze, tha rights I e Ocbanbere
shall vest with e sikcassor acquiring Inberost theeein, Includlng {he liquidator of any suedl Person
< eppolmied as per the Applicahlo Law,
e

.4



83 Surrender of Dobontures on Payment

" For lhe Redempilon of Dehonturos held in physical foim, Upan surreader of o Dﬂbcnture
certificate by the Debantire Holdors to the Company at ils reglslerdd T 50 55 T Taanh oF o1
before the duo dates of redemplion willi recelpts in full dischange enflorsed thmﬁﬁ_ﬁﬁinﬂﬂ h
the: respecllve Debenluze |atder, Company shatl pay i the Debentu '}'Iubders"ujr_ﬂITE'REn
Bale, the Redemplion Amounis Iy full dischargn of the ;same. Frovided <t Fﬁﬁ
Bebentures hald in efectronic form, no aclon i regiired an par of ei)cl"aniure"Huldlam pid

i

Debentures in eleclronle form and for payment Lo the Debenluee uﬁeﬂ%} r: Rednmphnn
“Amount, the Camaany slll make the payment of H&demphﬂn Aot b i DﬁhﬂﬁlUﬁFHﬁI!ﬂﬁTi:EF‘"'““m'
or to any subsstuent transfereelz) whe am criillod to regeive the payment on he Redenpliar
Dale, Upen recclpt of the Redemplion Mmount, tha Debentrro Holders) or the subsequent

lransleres(s), az applicabla, shall, 1 50 requesied by the Gnmpwny, ISR ARROPATE MCRps or
ather wnungs in-1ms regad.la the Carmpany,

9.4 Falliee ta Eurrenn‘er the Debenfures

In the event of any Debenturs Haldor not simondering Debentares held in physicat fomm which Ihe
Comparny {5 ready fv pay or salisfy in accordance with the derms of these presents, to Lhe
Company, within 30 days allei lhe due date far mdamption or payment of the-amoont secugadl
lheseby, the Gompany shall be at liberly b deposil In a sehediled sommerciat bank in $he name of
the Company far $ha purposs, an amount equal ke lhe amaunt dus to any sich Dehenlure Helters
in Tespect of such Debentures and upon such deposit being made subject Lo e condilion Lhal e
moenies deposited therein shall ke wilndrawn for setlling fie fiuke cidim of the Debenlure
Hatdes(s), he Debeidures which the-Cormpany is ready b pay or salisty as aforesaid shall be
deemed o have been pald off or salisfled in accordanca with the provisions horeof, The Gompany
agrens to funish ondedaking from e sbovemenlioned, scheduled  commargiaf banl Shat
+ withdravrals from the no lien account shall be pennilled only fo mee! the dalms of the Celientur
Helderfs),

e ﬁ”ﬂﬁ?\
P -*—'\_,,_ d
ﬁ o \q'ﬁf,,

94@ )

Eh&"

Debentures Free. from Egulties

The Dabenture Helder{s) will be eniifled to its Debentures free fom eqmﬁes i
Commpany against tha orignal or any intermadiate holders thereaf, Prﬂwded hi J.l' ar:tha

any monies are due st payabie from the Debentumo Hakdne(s) to e £ (1A _'_ré_sp : arv_,'
transactions oler haa hal contemplated Tereln, the Compatey ¢ sheall h& Bl iy Bty
menies againgt the Outstanding Datances] owed by He Enmpalw m Tespen ; 73 ﬁe gbentu

hiald by such Uabanitura Holdan(s),

BG Power of the Debenture Trustes ta Invest Unclaftned Amount.- . r:.=-_,_

Aflor provision for payment and satisfacion of the Dobonturcs i ffmdr Yy the deposh o a
sohetiled commerclal Bank as aforesaid, the Duhunmr{‘ Trustee may Tnvest the: same In any of
the invesiments herein aulharisad,

07 Authorised invesiments

Any monies wiith under fie frusl of. pewers hersln conlgined aught o be invested by the
Dehenture Tiustee may be [pvesled in the name &f the Debenture Trustee or under the logal
caorfrcd of the Debenlure Trusles In any of ivestients aulhorised by Applicablo Law for the
imvestmont of frust monics with power fo wary and transpose stch fvestmeants and in so Tar as e
sama shall not be invested shall be placed on depesit o the name of the Debenlure Trustse in a
stheduted eamrercial brank or banks.

- a8 Power of Debenture Trustee to Borrow

The Debenture Trustee shall only with tho congent in writing of tho Super Majorly or with e
autharily of the Super Majerity Resclution, misr or homow moneys an fhe securify of the Mifyage
Propery or ary part lhareof seaklag in prioily or pee bossis b or stbsendant o hese p?esents
. -'x_lx.!.\b{_‘;irr*-ﬁ}7 |
e T e




2y thee [Jobentuse Tiusler with such consenf or sanctioh shall deside, for the puepasa of meking
any payinent under or by wiiue of these prasents or in reksllon B the évergisa or ANy PoAWENS,
_\g_me_s_.mruhﬂgﬂilﬂﬁ" of the Debeniura Trustes or tha Recelver or otherwise in rolation fo th
1u_r_]5|1gt$J Pmperl}r or these presents o' lor tho purpose of paying off o discharging any costs,
E EJ ». harges and.axpenses which shall ke incuired by tho Dabenlure Frusfee under or by witiue of
Ehrmr\ pres{algl‘s @1:'.1 10 Debenture Tryster may raise and borrow such monays & siorosaid at
Callie r:I ﬂmr rates of frlerest and generally on auch tarms &nd cantditions as the Debendure Trasice
'ﬂ-ru—*- ‘*"" e ‘shal[ ihiie i, 3
FORE il
eV, J“"”‘ F-Zeglstm or Deben[llrs Halder

in) The Campany shall, as required by dhe provisions of he Acl, keep aral maintain a
Register of fhe Dobenture Holders, for Debenturas held | physical as wel a=
demseralizadelenliviic frm and enter thergin dhe parliculars preseribad ynder e Agt
and related rulos, including addresses of the Dobentare Holders; recod of subsequent
transfers and changos of swnieship and provide a cerifiéd Lue oapy of sucl Lrpdated
reylstar of Debenlre Holdor(s) (o the Dehenbure Tissles,

L) In case of Debentures held it piveleal form, the Campany shall request the Reqlstrar and

’ Transter Agent fer the fssue of respectivg tranche | sches to prevlda & list of Debenlurs
Haldnifsh as on the diay falling 15 {Fllleen) calendar tays befare the relovant Redemption

Date and interast payment date respectively o in e coge of Debentures held n
drmaterializedielecicanic form, e Company shall equest the Depositary, 10 provide the

afoieszil list as on e clase of day 7{Sevon) Business Days prior to e relevant
lindemption Dato or such nimbor of days as may be requinad under Applicalde Law

{"Record Date’) and this shall be o list whtsh shall be consideeed for paynant ur’ '

Culslanting Datancets), in case of jaint Holders af Dehontures, paymant shall be mgd&
tho one whose name skards first in the List of Debenture Hatder(s), Al paynmerty @al! bﬂ--
e in Indian Rupess only.

810 - Discharge of the Liability of the Company in ralatlon ks the Deheniufcs
q’.@ ;j\ iy ‘a;.'m&m:-, e in ull In secnrdance wilh Clause 3 read together with Elauae 49 ahm-ér sha
A ";’9 ,,J, %711be"m”rsmjrrrrl & legal dischange af the tiabilily of the l:nmpany towards tho Debesrurg ilaldm?}-*

-;“’ Sr._,i—*\ nﬁﬁl !Dn suuh pa}mﬁnt beiny made, the Cempany vl Inform Hre Fapositeties and -accaringly e
i E f‘li? Hl amuum ing: ;r}e«DeLenture Holderi=) with Depnsitories will bo adjusted. The Company's llability ter
'}r 'fr l"' ih” Dehenlu 5 sHotder(s} In rospect of all their slghits incheding for Payment or ofherwise shall cease

;\ -.'1- 1-j;__ e “ar 5 -2 l=||gu|uhed aller matueity, i all eveals save and oxcept for the Bebenture Haldar's
"‘\ﬁ*;lfl \[;glﬁ,a r;*giummmn a5 slated shove. Upen dispaiching the payment inslroment towards ail tha

ity J.;' aymd 6 in full #s spedfied in Cluuso 3 read tagother with Clause 9.9 above in respect of the
_f‘f‘f” Jatieﬁlurm. the Isahmt:.' of the Enmpan}rahwll starud EXtIﬁﬂUFEhﬂd

911 When Debenture Trystes may lderforn

Uil the happening of @ Security Enforcement 13 vent, tha Debenture Tristne shall not be In . ay
manner required, Lotnd ef concetned 4 intefero with [fig mansgoment or the alfais of the

Sompany or its husiness or the custody, caro, pieservafion or repair of the Mnrigage Prapery or
ary pert theneof,

512 Dehenture Redemptlon Reserve

- B per the peedisions of sub-ule 7 of Rule 18 of the Companias {Share Zapital and Dehantures)
Hulas, 2014, no debenture redemplion mserve |s racilred to b craated by non-banking financial
cemyanios regislared wilh the REN wnder socfian 4504 of e Reservn Bank of India Act, 1934, in
imapect of privately placed dehantres, Biersuant ta this rufo, the Company, helng dho nott-banking

1}) . financlal bempany, reglstercd wih REI, is Pmmpt lfwmn creatlon of debanfure redomplon resesve in
. respert of the Dehontures: However, the Curnpzm;qr lereby eqroes o create the DRR il fequine ag
%Y h;{)// . por Applizable Laws, :

K|

e
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REPRESEHTATIONS AND WARRAMTIES

10,1 ° Debenture Trustes Representations and Warranties
The Debenlura Trustes repmsents and warrants wilh reforance o fhe facts and clrcmnuhnccs 85

on tha rate hereof; ) -

{al

b}

Tlnl [fis A company rEuI;r omanizad, validly em[lng and in q

ulanr!mg*tmder'lh G e
of India and has full cerperate power and aulhorily to execitte And’ ﬁr{ﬁ-@s@ﬁéd iy |

complele tho transaefians contemplaled hrreby and that, the |gnatﬁﬂes—1tr thia~fIo d-n::.. ik

it hehalf, lsave tho necessany power and aulhority for execidl ﬁadﬁe rﬁg thils Dcr:d

The executicn and dellvery of this Deed and cnm]:uteim of the transacliong cnntemplaled

hareby ar comphiance by 1| with any of provisions hereol wifl not {io e best of itz
knowlzdge and beffef}:

{i} canflich or result in any breach of nny provisions of i$s Momoranduin or .ﬁ.mrlﬂs of
Aszociation;
{ii} ‘resnltin a viokation or broagh of ariy af the {erm3, condilions er provisions of aay

tondract ar olligafion Lo which it is a patly of by which it ar any of ks prepostios or
assels may he hound including tha Morgage Preperdy; nr

{iiiy -.||n1atﬁ any Apolieable Law, or any order, wn!, irjunction, decnee, statite, mle o
-reguladion applicable to i,

10.2 Cnrﬁpany’s Represtntalicns and Warrantios

The Company heraty wprmrnts arvl wareanils with rforence bo he Tacls aruj clmumstances as an

{a)

{t)

(=)

{d}

i

" Binding ctligations

Ihe dale honeof:

Stslué '

His a Cmnpau'; duly incamperated and walicly exlisting under th )ahy'ﬁf*‘iﬁundﬂ@&\%bb
incorporation. \,{:ui- f‘.{r,-r-\

Thie: wblgeations uxpmasﬂd to e assumed by 3 i sach of dh Ed& I}hﬁﬂ TEAmMEnistd i
whiel il s a parly are, subject to any general princlpfes. o [h;.x'dﬁum r@fra,ﬁhlﬂg

aliblpalions. P \-- Nng? ‘GE,/

Power and aulladty
I lasiwlll hawo tha power to enter inlo, perfomy and delivar, and hiss 1aken ail necassory
actlon 10 aulhonse iz oty inbe, pr:rﬁ:urmanca and cdelivery of, the Transaclion
Nocumant(s) to whish 1t is a Party.

Man-onflic] wik oflser ehligations

The enlry inlo and peilomance by ]l: of mnd Me Imnsaclons conlemplatcd by, e
Transaction Documenls fo which il is 2 parly da not and wiit nal conllicd wif:

{1 - Mz constibutional rlm;umdnls: ar
fil] aly apreerieil or strumenl binding upot §or any of s assels.

Valldily and admisslbility i ovidanca

All rosalutions, consents and Governmant Approvals requiled af Uesliabile:

.J.f_'d




(B o enable It lawfully 1o enter Inle, cxorcise its tights and comply with its
abligations wader the Transaction Dacurients do which itis a parly: ang

L eenable it b caeny on its Lushess, trade and c:arc[inau‘,r activitles,

. . P
u w#l""‘""““‘L - ‘.|

. s ;__.}
a3y % - e heen ablained or effoctod and are in ful larce and offced,
imatuze lel"lpﬁi'hﬁ F« E HE --?—.

e 06 IR flnsoluenci{

\paapet Meran
JOTE LN ”:-_ o
PR

:‘; rh 1 £ Il hiias nulEtat&n any action nar (o the basl of the Company's knowladge amd betiof) have
I:-, ;.-y_u.*_M.-ﬂ,ua_u..-r:r:::r-'f'—'"any sleps been aken or legal proceedings been stariod or threatened againsl 1 for its
winding-up, dissolullan ar re-nrqanisation, or for Me appmntmunt of a liquidater, re-::er.-l:ur

ar cedher stilar officer in respect of it ar any of its assels.

tab . Mo mislesding infoirmakio

Any Feelial Information that will be povided by i for the purposes of the Disclosure
Decumentis) wilk be true and accurate in 2l maledel rspecls as at he date it was
pravidad or as at the dede (i any) 4t which it is stated,

() Ma proceedings punding or theeatened

He ligestlon, aebitration, administrative, judisial, quasi-udiclal procesdings of ar belare any
Government! Regulstery! Statutory body bave o the best of the Company's knowledge
and beliel) besn staricd against it, nor is lere subsisting any unsalisficd fudoment or
award givon againsl IE by any cour, tribunal asbitrator o odner juddiclal, quasi judizial,
-:g.,.,_,_mguldlnry hody, which affects e tngality, validity, binding effect or enfmceabllslg,f of the—_

o

¥ =
‘-".:'ll-'l?,'-. L 5 Jansaclmn Deenmont{s) this Deed! Financial Docement(s) ncluding the secuuliy’ rua}atud 7
:ﬁ‘; :HF 74 w@ ihg Mc:-rlgage Frapery and the Hypolhesated Asseds, .
'°fn. kA -

i

i

?& rﬂ}ﬁ
rﬁ |

LA

[ ML ) . . . 0
: 5?‘-:7”%3‘ {_Hi "’*}; I £its juriad et f i Hon 1 | f h f‘ Pt v’i
e Lﬁler it lawe of its jursdlction of incoiporation | s no necessaw HER ﬁQfD hi 3

g '.ﬁ'ca_h_ _ - Qf: ‘Irﬂ]j“saﬁ 1 Dacamonts be filed, recordad of eniolled vith any Government (o thi: bas] df:-"‘t"‘q
??%}:_”f:” B iesliompany's knuwledga and bellel} sawo and except for this Deed, lha Disclosure
e B ocumenls) or such other dacument whicl |s mguired (o be fed with e Reglatar of
I L Wi

_ Gompanias and SEBI (in case any tranchs is listed an the Exchange}, and this Desd with
L lier seibsegistrar of sssurances and vith the Exchange {in case any tranche is listed on
' ihe Exthangr),

Fi] LComplianes with Applicabla baw
The Company has o the besl of its krit:wledge and belief] complizd In afl matenal
respocts with all Applicable Laws o which it may be subject, where tho failure lo sq
voraply would materally impal its abidty to perfam its adligationg wndar thF Transaciian
[ocumenlfs),

] Secusiiy

Save ond xcept o charge croatad hereundsr ta aecrn the Deheulures ard excopt the
charges existing ol the date of crealion of eharg as Jaid down hereurider;

iiy Lebontuie Teust Deed sum Desd of Martgans and Deed of Hypathocation datad
Augus| 28, 2015 {Charge eresled on 23.5.2014)

) B til} Sacudly Trust Deed cum Deed of Mortgage dated January 7, 2013 iancludmg
V y modifications 1a lhe deed dated May 5, 2014) {Charge croafed an 7.1.2013 and
% Y y subsequent modificaflons e the ehargo theneel)

25




th

{r

{i) ~ Setwrity Trust Doad cum Deed of Moityaye dated Marcl 77, 22 (Charge
crealad on 27 2,201 2)

pmﬂtﬁdﬂn 26.3, 7009 . &j“{a - Ci

. (i Sacarmly Trust Deed cun Drad of Hypathecation dated Mareh 28 2008 Charge

(4] Cebenture Trusl Decd cumn Deed of Moilyuge and Deed uFHyputhecaﬂDr
ity 24, 20¥7 (Charge croated on 2472017} CFL% b

The Morlgage Propeity herainbefors exprossed fa bo gkanft)ed n:crﬁm'i.red asslgned,

fransfrmed and assured unto the Debenluse Trustes |s fho sole end abepiie propelly of '
_the Camgany and the Company has the powesr b morlgags -surh Merlgage Broporty i

favour of th Mabenture Trirstes,

Trangaction Bacirments

The Gnmpany shall provide o the Debenliee Trustes 3 I, complete aed carrect copy of
each of the Transration Desuments in effeet or raguired la br in effect as of tha date
hereaf, '

The Comgpany confivns Ukt all nacessary disclosures have boond will be madn in the
relevant Disclostre Becument(s) lncheing but adt imited to slatutery and oflver 1equintony
digelosures, The Campany has radnfwill make, inler Alia, the following disclosures [n tha
Distlasiim Docurmenksh Imvostors shatld carefully resd and note e cantents of the
relevant Dlsclosure Document(s). Each prospective Invesior should make ifs own
independent ssscssment of lhe morit of the Invesiment in noneconvartisle debentures and
tha issuer Company. Prospeellve investors sheuld consult Bheir own Tinancial, legal, tax
and other professlanal advisors as le lha risks and Imﬁ“tmcnl considerations ansing fiom
an vestmant in e nen-converiible tebenburés,

The Debentire Truslee, "ipse facto" does mob have the. ubJ1g.itmquﬁqfig;B$_qmnéﬁ ------
principal debler o1 3 guarattor 75 10 the anohlos - pmdhnvesledh

Fabenfures,

o E:ﬁ;-ﬁﬁ ﬁ?
The Company, wherever applicable I telafion to the. Deberdurrq lhﬁsiq'ﬁmphed
comply witl el the provisians of SEBI (Bebentur Trustees) -Réditaths, 15

{lssue and |istiing of Debt Securilics) Requlalions, 008, E:LEII {ﬁ% almm 1nd4,i\ J‘J
gau]dr’ il v’b‘f‘m ot

ChsciosLre Hequiremenfs}  Regulations, 2095, CLER

SERIMD/BCNET2008H 1105 dated e 11th May, 2009 un Simplifics L|é‘t1nﬁ‘fjﬁ.'§reermeﬂt,.ﬁ

for Mebt Securlles read wilh, the SEBI Cireutar Mo, SEBIAMDIDOR- URONDICRSTZ008
dated the 26U Navernbrr,” KIS, the Acl, Campanios {Share Capilsf snd Debrntures)
Rulez, 2074, Companies {Praspoctus aml Molment of Sacusiiies) Rules, 2014, [ssbanco
of Mo conveditle Bebenbires (Resoneg Bank) Direcions, 2011, 313 nofibsation number
ONBR (PD) €C Na.021413.10.601/2044-15 {Raizing Maney lhrowgh Private Placement of
Mon-Convertinle Debenlures {MCEs) by NBFCs) ns amendad from lime fo e andiar
any other pofilication, cirular, press releasn, direction andfor guidelines ssuad by SEBI )
REI, orany olher reguiatory authority from e to fime,

{1, COMPANY'S COVENANTS

1.1

1.2

The. Gompany declares, teprésents and covenants In the Debenture Tiuster fhat the Cormpany
shafl pxrcute Al such deeds, dotuments and assurancas aned da all sush acks and things a5 tho
Debenture Trustee may reasonably reguire for exercislig Lhe sights inder dhis Deed amd e
Pobantures and for perocling this Deed and the Seourity under thls Deed created in favour of the

_Bebenbira Tristes fer the bencl of tha Debenture Helder(s),

Tho Company hereby eovonanis wilh lhe Debentime Trustee that lhe Comprny will, at all fimas

E

“daring the term of this Deed;

‘Camy on and condust ils buzliess a3 &.0000 concem;

—_ - IP
%?/ k]if & . E,..jij:‘_:l-j; '. r“ i-.r‘lll.l_i_‘}l_lllf r”']T-[ _1__ 11
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i Usilize the monios recaivnd upon subscrpllon o the Srhentures saloly towards the

R B “purpnEstated in the Disclosurs Document{s);
.lu ﬁl’ ::uf o= f:]
H
o et ST ,rr{u}'ﬂ-’ = Jt-I'(rlrlrj rape heaks af areount as equited by the Act and lhersin oake e and propor

(:@ é;! 42‘ o i s e llf_b"_l:’]f all dealtngs and lransactions of and in reladion to the business of the Compay
. o apesl T e Sae el }:-eep Hig saitl books of acoiunk and all ofhnr books, rogistoss and othor dosumeants
:;? £y ri {; ‘rofating o t11r> affairs of the Company ol lls Registered OMee or, where permilled by

S TR Mpplioabté: Ew, at elier place or piaces where the books _of acconnt and documeants of &
similar nafure may be kept, The said books of account and tha charged azsets will be kopl
opcn for Inspection of thre Debenture Trastes {elther by el or hraugh steh elber persen
a5 the Debenture Trustee inay deem (i including a Chartered Accountant) at the cost of
he: Campanty, on recelpt of 0 (tan) days' notics from the Debenture Trusice;

{y The Comgany shall, I sl zs reguled by dhe Companles Acl, 2013, keep st dls
Reglslered Office, g Regisler af e Debenfure Holdens) ar enswiie thaf dhe Deposilory
rmaintans register ane indox of beneticial cwners of the domaterialized Debontures in
their recomts. For fhe sbove purposs the Comgany shall eeguesf the Renlstrae and
Transter Aqent of the I5sue of the Depository, in casa of demateralized Crabenitees, la
prawide & list of labenture Holdor{s) a5 athe end of day on tha day falfing on tho Record
[ates. The Bebenlure Trustee andfor the Debenturs Helders or any of them or any other
parson shail, 5= provided In the Companies Pu:;i ko entiled {0 inspect the sald Register of
Debenture | lokler(s) and 16 take sopies of {H' extracks [rarn the same or any pat thereof
duging usml business hours;

{el Enswie e implemenlation of the condlfions reg;arrjlng cieation . of "Security far [he
- Cobentures;

e o

yﬁ "I:ﬂﬂ"‘;"iiu-;;@w& ta the Debanluee Trustes for e ellzvlive dlschame of s dutins Ipﬁ&‘ﬁl}hgﬁtﬂns f‘? H

a L e ”M' ’%Jﬁh infeimation as the Cebenturs Tiuslee shall reasanably require
.r’“ ms'?ff‘h t\IHﬁTﬂ Jio the business, property and affairs of the Compary and at the
E'HJE"I:!IEtﬂl the sharchaldars of tha Campany furmish to the Dabenture Trug

ﬁﬁ'neJ | lhe.:l,sug

‘: Sa E1'{pné}:mpy

S ‘T‘% ofuy p@ﬂt&nne sheet, profit aml loss scrount Esied 4o the sha QFderS‘ ol 131&*

' gi--’;;i. “35*“[‘1“3',@ o
NIEap i s o

"‘.a

Y Lt“"?‘?;f { :| @ L [Treq‘ulr,ed under the Applicatle Law, Insbre and keep insured upko Eh& replacemeni valuo
.\\%\SF:.L-:‘”.' "th?rﬁbf ar an such other Lasis as sppecved by the Debontura’ Tristee (inctuding
R ) Uriieyir's and architect’s foos] the Mortgage Pragerly, wliiel ls capahlo of being insured

as such and in respect of which property it is common industry praclics to ohiain such -

lusurance, and shalk dily pay alf premia and other sums payable far the purpose. The
insurance in respecl af e Morgago Properly shall be taken I the name of the Company
and if s roquirad By the Debenture Trustse, the oss payes of any sush Insurance woutd
be the Debenlurs Trusteo and any other persen fiaving a change on ihe Motlgage
Property and accepiable b the Drbanbiere Trustee, The Campany shall keep the copies of
e izursce: policios and renewals lhereof wih o Oehenture Trestee, if so required by
the Debenture Truster, In the event of filure an the part of the Company be instm the
Morlgage Properiy or to pay U insuzance promia, taxes, cesses or othor sums referisd
to above, e Debeniur Trustee may bul shall not br bound 1o get ihe Morgaga Praperty
insured or pay e insussnce pramia and oler sums u—‘-.rerred to abova whilel shall be
igirobin sen] by the Company,

1] ensurg fiat ho book value of the Seowity, shall always be of such valus 5o as to maltain
the Asset Cover [Ratio at or above dhe Mindmwm Socueity Cover in lerms of this Daed and
tho Dood of Hypollwestian and in this ragard i tie Debenturg Trusiee so sequies, tho
Company shill provida a cenlifiesls from an independent chaitered ccauntant condianing
that tha valee of the Security ls sufficicnt B maintain the Asset Cover Rafio at or abavo

\ the Minlmum Sacurity Covir s an ihe Assot Cover Tasting Date for which such celflfisale
?39/ \V is issled. On ezpsanable demard by the Debeniurg Trustes, the Company shall subiil 2
. valuation cartificate in respact of the Maortgago Propeity, The valuation of the Seouity

¥
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shall be an the basls of the hook valia or such ather mathad wchich may be indieutod in
the valualion ceitificate, Williaut prefudice te dhe faregoing, the Campaay may during the
cenlinnaace of this Deed, cary vul of the reosongble reguest of the Debontwe Trrsfee

furlher valustion of fhe Sacwlty or any part thereof, The B BT s el e,

borme by the Coraparny: o ?}}Q@f . (‘.i
The Compuny shalt within 2 {lwo) Business Days fron [ Qgemﬂﬁ%‘i&ﬂ?@#ﬂé‘_ﬂn@m
SUch number nf days as may be required unres Applicahl:& g takerreaaanable

aradil lho beneficiany accaunt of e Iehenture Hokless ,ail.ﬂr“eé{gﬂ\ﬂiﬁ the Depository

s menlionad in the spplicatlon fem wilh te runmar of Cebmmuras allpted—w rmmn..

The Company shall, ontil e Seomed Obligationfs) hayo baen uncondilonally znd

inevocably repald and safisfied in U munclually pay sl Taxkes In rospest of tha Morgaged
Praparty imposed wgpan o By payable by e Compary as and when the same shal
become. payalla, save lo the exfont he Compary contesls the same in ouood faith In
respect of tha Motlgagad Preperty o any pait thercof or e samylng out by the Company
or maintenater: of any business or operations iercon and thoraby shall prevent any part
of suete Mabguged Praporty Troam becoriing chargad with e payment of any impssls,
dufies aid Tares lawhily payable by e Company;

The Company shall punchelly pay or ensure payenent of lf ronts, cesses, fnsurance
premium, rates, taxes and outgaings Inchiding stamp dudies in connecdion with any par of
Matlyaga Property 5o as o Keep the same free from any olher Inlerest, olher fhan the
deciurity or any otlier intarest permilted under Me Transaction Dacumenl{s):

Dikgently preserve the corporate exlslence and stalus of the Compaiy, The Som Py wild
net do ae velunarily suffer er pomil b be dung iy act or thing whereby o gl 1o
Imnsact the business of he Comgany might or could be tsmtinsled or advorsely efecled
or wherahy paymant of the Paymenis tnight or would be hinderod or delayed:

e T

Nypofhecation, pledoe or otherwize howsoeyor Dr.ntheﬁ:r;g';;.un]_h[a_nca of é?f}?;“}‘:'_i’ﬁﬁ%&vé
and eseopt 8= penmitied under 1ha Transaction D:mumer;t['s”k-'-!i_émin-wﬁhnut the prior
approval of the Drbanlime Truskoe:

Frompdéy inforim the Debenture Tiusiee i1 tha Compary has knowlerge of any application
for windiny up having Bern made or any satulory nofiee of winding up undar the Ast o
alharwisn of aky suit or olher fegal piucess Med o injiated agains! the: Compary and
affecting the file of e Contpany to the Morlgage Fropasty o if a receiver iz appointed for
any of ils propertios or businnss or undertaking:

Duly cause tese prosents o bo neyistored jn afl Tespocls s0oas o cunply wilh the
prewlsizns of the Applicatle Loy, ' '

Prempdly Infarin ihe Dobanturg Tamtee of @y loss or damage which the Conpany rmay
suffer due la gy force majeure cirmslannegs or.act of God, such as eArthaualee, flood,
tetnposl of typhoon, efg, againal whish he Camypany may el have insured the Mostgage
Fropedy and which wouk result inio mileel aduerse impact on lhe Business or assels of
the Company:

The Campzny shall furmich quatlerly rapotl to he Debentyre Trustee comtaining e
following parficilars: ey i ymaray™: Vi T
AL OG0 ED b 2y 4
e e i e | .
S
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Mot underlshe or pormil any nesger, constlidation,  ieoiyrsatt _%@ﬁ@g‘;}h
amangement or compromise with its creditors ar shamhujde?%w?' el seheme
amalgamatlon or reconslivction, in alt cases whicl may, hays 2 1 []{ ijer: 1 on
thr interosts of the Debontie Hatder{s) imder the T{a_p'sie_li?n Rty ealfeli tho 4 )
 ior appravat of the Dabentime Trustee; st S ﬁx‘ﬂ . : i
DR, R 2.
’ b ﬁ:' ﬂ\u“ o a‘s"f"‘i .
Excenl in ferms lieraof ur e Transaclion Documenls, neb =cfl a; dis mﬁ{@iﬁ?ﬁlﬁi{g‘% ,‘ﬁ
Propery or any parl thereal or croate thnreon any matgage; fen ar ChageRmemg ; A



(iy Upilated lisk of the namas and addesses 4 e Debentare Holder]s);
: ' 'Miil-‘m Dietails of Lhe Inferest Payments due, but unpaid and reasons thereof,
The numbor and nature of grievances received kom thaDabenturs Hebdar(s)
il resclved by fhe Company and fhose grievantes rat b solved to the
: 1hsf1ctmn of th Delenlure Holder{s) and reasons for the same;
1y angjer change in composition of the Board of Diteclors of the Company,
lich may wmouet o change in cenfrol a5 defined In SEBI (Substandal
weatigLisiion of Sharcs and Takeovars) Regulsllons, 2011, '
a slalement dhal those assets of the Gampany which ade svailable by way of
Sepurity in terms of the Transaution Cocuments, a5 amended from fime 1o Gne,
is suflicient {at book valm) fo discharge e clalms of the Dehentumo Halders as
and wnen 'lhwjr Lemoarie dhiLe;

{s) The Campary shall, I case any serdestranche of the Debentures are listed, 1o the extant

requlrad under Lhe debt listing agroment enfesed Into between tho Company snd Le
GSE Ltd. and SERI {Usllhg Oblgations & fiscloscr Reguleementt Regulation, 2015
siabmild b [ BSE b, for disseminalian, along wilh tha hatf yoary finoncist results, & hall-
yearly communlcation, cuunles sigred by the Bobenfure Trustes, containing, imter alim, {he
inllowing Infoiraaton

{I] ceadH raflog and change in credil ratling {f any’;

(it dehl-nouity ratio;

(il previous due dlato for the payrnent of interosy ropayment ol principal of non-

converible detl securilies and whother the saime bas been paid or nat; dod.
[ivy debenluse recdemplion resere;
I () nefworh;
' " fui) et profit ater ta;
{viiy carnings per shanz:

Ona quurtenﬁ,r hasm

corfifying the beak value of recelvablesbook dobls oulstandirg as on
the Mssel Testing [Jak; end

B. Criflcate from an independent chiartered azcouniatl celifying
he book-valua of reechiblesibaok dobts oufstznding as on thr- asset

testing rhlp

"\l "'InJ": 1%

fu) Tho Company shalt, on 2 yearly basls, fucnish o the Debenlure Trusten, a celiiate from
(e staludory auditar ghving e book value of e Receiables,

() promty dnform e Debenture Triesles of By ntajor charge In toe mmpnmtlnn of e
hoard of direclors of the Campany;

7] aaiy out subsequent valuation of e Margaged Properfias mmovable popeity), at the
roguast of The Debanture Truster, at lhe Conmpany's cost,

) - Prmplly and expeditiously aitend fo and redrass tho grigvances, If any, of #he Dabenture
Heldez(s), The Company firther undertakes that il shall promplly ennsider the suggesfions
{hat may be yiven in this segard, from fine Lo ime, by the Debenlure Trustee and shail
aclvise the Debentwre Tiustes pefadically of the aomplisnce,

iyl comply with fire provisions of Secilon 125 of the Companies Act, 2013 or such ather faw
as may be applicable Tn ils regard, rokafing fo transfer of unclaimedfunpald amounts aof
monies duo on debentres and redemplion of dobratures fo nvestor Educallon and

Frotestion Fund {|CPF);

prampdy itform the Ceberurs Trustea aboul @y changa in matre and conduct of

: (7
t%f( \ﬂ/ husinczs before such change.

2

5

& Cerifisals from direciorimanaging direstor of the {‘nrnp.arﬂl,_ _i.
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{@a]  The Comypany shafl nod declate any dividend o its sharehaldars in any year urlil fhe
Company has paid pr mado sdlfsfactery provision for the payment of Lhe inslalimenls of
prircipal and interest due o flie Dabenlures:

(bl Fho Cempany shall keep 1he Detbaeen lires Tlu:afee Jrl[t]iITIFd ak g1l arders, dit —%-E' Q&nhc&s )
of courdtibunal affzcting or fikely fo allec! the Mordyage Pmp ry or "_Lﬂ].r N

fcc) I case an Evenl of Defait coeins and Js subsisting, not declire or paﬁn’jﬁ]ﬁdeﬁ& m’?{-a[\ d‘i——
sharebolders wilioul the prlur wrilten conaaet (whith consgiEFREICH; Enwder!' within '
reasanablo Gme) of the Debentuie Trusles {acfing on th IFuT:ha?h f the Sugper
Wajorly). e -

L ek VR Y,

(dd)  Comply wih e condiions St;iplﬂﬂicd by the rating agency, i any, it relalion lo the
Dehontires andl bear all such cosls and éxpenses Incurred in rolafion o the rating of the
D leri|Leres: :

lee)  Company shall submit the Tnllu;:J'.'.'iug dizclustires to the Deberturs Tisten in clectronic
forn (ol cappy) wihen rraqunstr!qj by the Debaniure Teusles:
il Mrmarandem and Ari:j-::le's of Associalion and necessary resofufion(s) for the
allaliment af lhe_ [ehcntures;

{Iiy Caopy of sl $hree yoars' audited Annual Repaoets:

{léi) Hhatemant containing HJaHicuIars af, dales of, and padics o all matenial contracts
antd ygreemels, | :

i) Lalest Audiicd § Vimited Review 1516 Yeaily Consolidated [thrm;]?jﬂugtﬁ&}

ani Slandubane Fina il Informatian {Profil & Loss stalesnen|
and Cash Flow statement] and adllor qualifications, if ANy,

(v An underiaking Lo theteflect that tho Gompany.wigiid; HiE

deht secaitios, submit e delails menlianad in point {iv) abi
L : Truslkee within the timelines as mentioned in Stinglifled Lisi 1 !
' by SEBI vide circular to. SERMIGONDA203A 105 date My ﬂ?@ﬂ
amendnd from §me to time, for luenlshing -fablishing its, haTE\yeraJ i
iesull. Furlher, lhe Gampany shall within 130 days from ho' cond Df“thg..mﬁﬁhlﬁl
yoar, submil a copy of Hee dndesd anmual report o e Truatﬁe

[} Tha Company is aware that in forms of Regu]allm 14'0{'1h:=_. SEH| (Debenfse
Trisiees) Hogulations; 1993 as wmended from time 4o time, he Trust Docd nas
t conlain [he Insthers’ sproifed it Seclion 71 of e Crmpanies Act, 2013 and
Farm Mo. 512 specified urder tha Companiss [Share Capilal and Dobentures)
Rutes, 2614, The Company herely agraes o camply with all the clauses of Fom
Mo, BI112 as specifiéd undor the Companies (Share Capital and Debenures)

Rules, 2014 ag if t!my are au:mll}.r il physicaly incorpoaled hersin in this
irnd., .

-\f 1
"%E‘-‘-"’

i Adifional Covenants

il Secwidly Creallon,
|

IF rot alresdy execu#nt!. tho Company shall execute o Trest Deed wilhin 90

rinety} days of the Déemed Date of Allsment i Tespect af the Dehontures

sdlotfed wider the firsd :Imriﬂs of Debenfures. In case of a dokay it execulion of

Trust Uoed and Secuilly Dotumontz, the Company wik refind the

subseriplion with agrocd rate-of inlarest or will nay peral inerss of at least

2% ma, over the Coupon Rale Gl these conditienz are complied wilh a1 the

option of Qi Iwvestor, | i I‘J“m "“-::.,“| .-'tf; ar i v,ﬁIlf,J_u_]

_Hé/ i‘i’z‘?“ | B | . 1 _'H_J_“ ?ﬂ — 1 "




el

_{.:‘.55'\3'(:"5'"' iﬁ ' De!aLit In Paymant and Clher Doflts
..,.---r“'r"'“""'

o

@ ﬁ,.ﬁ__ ifﬁ@ Lwln g of defuult in payment of [atemest anddor prinsigal redomption o the
e T T S e i CbSelveance of : any other {eras, conditions or covenans as por
i '"} £ -:;1 "4.3 _ _Ihis Bged, Dlselusuie Document(s) b respect of a relevant tranche { sories of
o T Debeniures, addilianad inkerast! default Interesd of @.at laast 2% pa. or
such other Tale s may ho prescibed under the Applizable Law aver and
above the applicable imgplicil yleld ! Coupan Ralel Interest [iafe wiff Le
payable by the Conpany fae the defaulting perdad in rospect of such tranche

faories of the Debentyras,

-\dn-v'ﬁ"“"‘_" il

[iil) oday it Lisbig

In case af delay I listing of the deld seculiies, wherever applicable, heyand
1 (fwienty] days from the Desmed Bxto of Allotrsend or such numher of days
as may be allowed (far gatting lhe Delentums fistbedh under e Applicable
Law In respest of dhe relevant lezncho of the Debenlures, Sho Company wil
pay celatl! sddilional inkerest of af leazl 1 % na, oier s caupen rate or
sich olher rade 83 may be prescribod under fie Applicable Law from dhe
apiry of 20 (lily) days trom the Destned. Dalo of Allatmant 611 e listing of
sieh debl securitios fo e invester,

{ge  Filings, Cormpliances e

The Company shalt fake ol due corporatn ackion as alst ensure ol nooossary appmi.":eﬂb
i l|ngs and. reparlings “in accordance wilh =l Applicable Lawe and s cnnshtunnml .
dn:urpunts for aivd towsils all he matters coverad by Lhis Deed incuding for. p],ﬁgemen[f

hrvate ’p!acement issln, aHtﬂment of Debetlures, lssnanco ansd ﬁllng Df melbmmsum

f%‘fi Fifing nf Form F‘.ﬂ.mﬁ wilh the relevant Hogistrar of CﬂrrlpdrﬂES wilh 1he

; prescibed lesy glong with a complefe ksl of Pebenture Holders in relation fo
" allatmant of Debentures wilbin 36 (thity) days of Uie Deetned Date of Allotment
ar suchi number of days as may be recuired under the Apphicahis Law,

(it~ Filing of Foim PAS.4 and Fom PAG- it fespect of the Issue of Debentures
alailg vilh & copy of the affer letter with Ui elnvant Rogistear of Compantss with
tho prescribad fee wilkdn 30 {thity) days of cloulslion of the offer Intlor ar sich
numler of days as may he reouired woder Lhe Applicable Lar,

(i} Filing af CHS-% wilh the rlovant Regishar of Coemponics i redation Lo crealion
of ehizrgs ovor the Mortgage SroperlyHyprthocated Asseis.

(hky  Cthor Afinraive Covensnls:

[ih Tae Company shel wilbin § {one) Business Day of thn Doemed Dale of

© Mlolment, cnter the particulars of e Debomure [teiders in the keglster of

dnhantunz holders analnlsloed by tha Compainy and provide & letter b the tstes
confirlng e saame;

[iF} The Company shall slibln 4% (Farty Fived days o the closa aof tho oleant

financial yoar provide the Debentura Trustee (for fhe baneRl of e Debratire
_Yb : Hulders) a corfificrta from sfaluleny sadliors of the Compariy, cailifylng fie end
usg of subscription amount raiznd during the relevant financisl ye, in the

'EW 1"‘2‘/ rrasnner as sot autin Clavse 4 of (his Deed,

kil



113 Financlal Eovenanls snd Condltlans

The Company hereby covenanls with the Debantuie Trustee that fae Company will at alf limes
during e lerm of lhasa pu&senl,s fewoepd as may othemwise be p?w&us!; agr@ed]mmgjmng by e T
Debantumnz Trustaa) mmpl}r with easch of the Financial Covonants dnd Cundltﬁﬂ%

T T L e e

12 BREACH OF COVENANT BY THE COMPANY MAY BE WANVED | 5: {1 f) itf T> | (&

= T /-

A

Tine Debenbare Trusten may, ak any fime, waiva on such fems and mntilimn‘i i {u 1l bhdll e expedien

any higach by the Campany of any of the eovenanls and prﬂulsrﬂns i ligei presents contained Withent- "-"'"J
prejudice to the rights of the {iehonture Trustea in resprct of any subsaquenl breach fhoreof, Peevided
howeens that the prior corssend af e Sper Majonily o e aullority By wey of Super Majarily Rasolulicn

shall b been oblened by (he Debenture Truslee lor any such warver,

14, EVENTS OF DEFALLY

134 Subject to provisions of clauses 13.2 10134 helow, the accuirence of ainy of the following events
shall be desined bo be an Evenl of Defaul In especl of relevanl lranchafseries  leems of his
Dieed, if not cured at the and of the cure period, It any, spacified therafor heralnder:

fa) When the Company makos two consccutivo dofaults in the pavment of any Snlesst or
ather chames fexcapt e poiralpal) when due I respecl of amy of e Delanfuies [ssued
under any sees! tranche which aught to havo been paid in accordance with tha temms of
lher |ssue of such Dehontives undae that sozles! tranche and fsils to et sich defaulE
willit & maxieum peilod of 96 (ninely} days fiom Lhe scheduled dale for iaklg such
payrnen;

ih} When the Company bring in default of its obligation to pay the Redemplion Amount in
respest of any of the Debeniures issied urdor any sericsd fanche which oy wAh"ﬁa .
hoczr patd in accordanae with the ferms of B issus of such Efebumurea unr]Er-;;hlnl_,H; ﬁ.!"'

lranche, falks ta ciEe stich dnf"lult within & maximum pennd nf a0 -{ﬁjui 'ﬁl‘e}a@&mm tﬁ;;?-‘\l%ﬂ,
scheduled date for making such pd':,l'ant RN ; "

il

| g k!

4] When the Company without she consant of the Del lg EE““"‘Q @I 1"% 3¢
lislielions of Super Majority or vnder the authority of & uuper I'u'la[.:]nt gqum.:, ‘#‘Tﬂs Qi:hj {

bo carry on ity husiness o gives nalfee of s Inlentlon o dn ao;

{el} When an oiker has been marle by the Tibunal or g upnmal resnlufmn has b‘&el_ﬁa‘ﬁrgd-a.r#
by the membass of tho Coampany for winding up of Ll Company,

(e Ay nformation given by the Sompany I Me rr_gph'rls and u!hcr infemnation lurnished by
the Campany (including such nformatinn imviting the subscrpions of Deberduees) and the
wareaniies givonideemed Lo have been diven by It to the Debenture Trustee is mizsleading
af ineolrect In sny matenal eespoct, which if capable of Lelng oured |= not cured within 5
period of 90 {ninety) days hem dhe date of tha Company receiving soflce of such
coclrrenen rom the Debandore Truslee:

i Il there |s espress admission by the Company of s inahility to pay ifs debls or

proneedings far taking 1l Inla liguidation, cither vabintayily er sompulsarily, may bo or have -
been eormmanced;

fil The Company has welantsrly or wellaily beeome the subjecl of Bankniptoy
proceedings and sonsequently tha Company is voluarly or invotuntarly dissolved:

thi A Receiver o a llquidator has baen appointed o allawed 1o be appointed of all or any part
althe underaking of the Compay;

Y] I, &y extra-ordinary cimumstances have oceurred which make il improbabie for Lhe
- Unmpany bo fulfil s abligafions ender these prese:ﬁs andior the Debentures, which i

f@z" A F@,iw_l_z.ﬂdiﬁ:‘_'_{“?*‘“f :‘f—ﬁl_[_.jj




:1p1hre of dieing cured 15 not cured within & pedod of 90 (MIrety) days fom such
DCBLTIRICE;

) _ When Intho apinln of the Debentien Ynistes, e Security for Dehentures is o Jeepardy;

re¥HnA Ty Company cieales > any charge, martgage o olhior ancumbrance on the Securily
F o ”ﬁnr i part theieof without the. prior approval of tha Ceberlure Trustee/Dehentyzo
ek WTW“HHMDT‘: harwisa fhan as parmitied under ihis Deed, e Seorily DD‘"ernnnts or the
g ? o Bogumenls: :
ﬂ?'{’—"’:f. -ul'r-:!:.-:'-i--""""""'"h' )

: --I-r-“’” Y0 - I an attachment or distrainl has hoeen levied an the Sacurity mxeading ot loast 209
; U Alwenty-pareknfy of the fukzl hook value of ll the assals of the Company ar cerllicals
procecdings have baon taken ar commencesd for srovery of any duds of value exncading
20 (baenty parcent) of (he totak hock vatue of alt ihe assels of he LColmpany,

fmi - Whon fhe baok valug c:lr thae Secuity ts ol sufficont o maintalin the Assel Caver |3atio al
of abuve tho Minimum Scourity Cover in teims of this Doed, and the Company falls 1o
clen such bresch by providing Additionad Security or reducing thie deht obligation vithin 2
mexientam peried of 90 fminoty) days iom the date on whish the Company hecane swars
of such lueach;

i) When the Company haing in deflsult of its parformance or observance of ANy Covetant,
candillon or provisien contained it te Disclosure Documentish of it hese prasenls
aidfor e  Financial  Coveramts  ant Condifors  [olher  than ke

e . ohiigalusitefaultsieaches montioned sbova) and where such default is cepable of
e titre, such defaull eenfinurs for 00 (bihelyd days fiom Lhe datr of breash or of 2 notice In

-+ this regard by the Debenluse Trastes, DR when any breach [ecept the anes menlmnr-d__
. gbove) of the [erms of the relevant Disclosuie Ducument(s) peifalning 4o ANy senet .
vf' t, tranciie of Debantuses or of le covenants of this Daad is commited by the Co r%nﬁdny L.an

ire it i3 capable ol cura, is not culed within 3 pericd of 40 [nincty) days fro ﬁr- date EI’ -f

[y . T
- "

Lo

Hymr i

el u] 3,3;1‘ afieach uf any of the tenms snd condifions of the Reed of Hyputtwc'm:au atl tna,
7 i’g Gu'i"np‘ln}r faits o cure such breach within & masimum pericd of 400 {ninely) days e, !Ize " i
i {Iﬁlé&f seceipt of g wiitfen notice from the Cebentm Trustes ft:gdr'dlrlg such a bressh; e

Dy, *"“

Fer the’ m@maggrl‘nliﬁui rt i5 clauﬂed {hat tho oocurrencs of any of the Shove monts, if nat eured gt tha eng of e
oure perioizikanyspitied thorcfor hereiabave, shall be deemed o he an Evant af Default in respect of relovant
tranche/zetles and shall be restricted -t the relevant Fanchoiseries and pot bo considerad &g ar rosult info ciess
efaelt of any kind Including Across diffsrent sericsftranchas.

142 Upon the voowennce of &0 Event of Defaull as sot out in Clause 13§ above, the Parfios shall
aethoro to and folfew he process sel out herounder

(W) . The Debenturs ‘Irustes shall facling upon Wi Instractions of fhe Majorily Debenfung
Holders in case the Event of Defsult has oooured in rospect al helr qespective
soriesftrarche orupen the Instructions of he Super Mfogity in case i Evant of EFETT
hews oncurzed in respect of all ranches), lssun a nafics, I wiing, & the Company " EOD
tlefice"], sefilng aut tha Fwent of Defagli Tt has secumod and, thaf such Event of Gefsull
haas not hacn cured willin the Gire period peovided for such Event of Datault,

(B Upen lzsuange of fhe EOD Molice, the Parlics shall inifiate mulbal discussions 1o
dofemrine the most siltalie manner to roscivedsorres) e Event of Default, The Parties
aree that such mutual diselssions shall be conctuded within & predod of B (nineLly} days
fram the Bale of commencerment of sich discussions [or within such feriber period a3 may

?@. be agreed fo betwzen tho Company and e Debenlire Trusiee {cting upon tho
ingtrucsians of the Mafority Debenture Hollers in case the Event of 1ofault Bas accared

%3/ ,ﬂ/ In respact of their iespectivn refevanl seriosftranche or Ugor: tha instrectlons of the Super
Majority fn case tho Event of Defawlt has seourrcd in respect of all tranches))

{"Biscussion Period"), {non expiy.of fie aferesaid Dlscussion Feriod, in e svent te

ad




nho,

Farties fait to roneh @ consensus o e mosé suitablo manner of clilng Lhe Event o
Defatelt: andior Ine Company fafls to cure e Event of Cefaul; andfor the Conparsy [ails
b redasm th relovant dranche(s) of the Debentures in mspret af whish e Evenl of
Drefault has occurned; the Oabeniure Teusles (asfing upon the nstuctions of le Moty
Diehanture Halders Incase Ihe Event of Default has oceuired in raspect ol el [EEecive e

seriesftranche of tpon e insfructions of the Supor Majgeky I cus #g&g f:rj of Defauil '
has cccurred in respeck of Al tranches) shall ke enfilied o issus a lice ("ECE e

Determmatlu_n MNedica") which shall sel oul: - CEE“F 1 %3 ¢ {__.

{i} Any further timie pedod thal may be u!lqi}xed_b 3 %[ ET r Trisles [aclng l
upon tha Insfnicfion: of the Majorily Debentued 1Y I Brs if Cager the Eveniof. e
Dielaull fias cocumved in respest of their respackive &:EI|E§[]EI"|G|‘IE ar upon the
instruclions of the Super Majorlfy In case e Event of Defaul has occumed in
respect of all Lranches} for cuning tha Svent of Defaudl; andfur

{il A proposal  for redemption of  the " mlovant  trahche(sy  of  fhe
CebenlurasiCebenturas, as the case may ba, within he pericd sai ot in the
ECEY Deternnination Mo,

{c) Ay Tailwre on the part of the Company ko

i . LCure le BEvent of Dedack within the {ime perod provided in he EOD
Deterrmination Motice o

{il . Redeem the relevan! ranchels) of the Duhnnb.:m'ﬁﬁ)ﬂhrnturﬂ% s the CHBE: Mty
be, wilhin a perad sel ot in the EQD Delecnindlion Matice,

ﬁmE“hFL l’l‘.’f ‘:I’
u{g }mﬁféa“f&rr“‘k‘fﬁ'
/B oy ’“‘u“_..._

1 0133 Upan and at any fine aller e oeunence ol @e Acceleratlan Evenl. T L
T issted uader any one series tranche, the Debenturs Trustos -shall u‘if so'di
Haldeng) of the micvant sericsf ranche of the Debeptures unr!Pr 1hr*Lmnsr=
Deleniere Holders o whdey he aulhorily of Mejoity Detenteee chldea's Resnlullli |1,\E; hl 1 :

da fellowing things in the ofder montionad Bodow; it e h-q.-:;rm;;wa-“"ﬁ =

shall, without the requirement of issuance of any furthmr natice: [ this
an zeeelernllan event {*Acceleration Event'} and shull endille fhe De
lake such steps as el out in Clause 13.3 below.

[=) fiestly, accelerale the redemplian of the relevant seres/ tranche of the Debentums ard
theraupen the amounts due under the Secunly’ Documents-eluding - the-Eaimens in
respecl of he relevant schesftranche shalt hecome immediately sdue anid payable n
inlation in such relevant safastranche;

(b secendly, upen thn failure on tho paet of the Company lo redeem lhe relevant
setiesfranche pursuanl fo clause 133 (4) sbove within tho timo pedod stipulated in is
reqan] {"Becurlty Enfercement Event”), the Debénture Trustna shall, if so dirested by
Debenture Haldarts} undar the' consant of tha auper Majorily or undes e authority of
Auperigjonily Resolutlar:

fib enﬂ}me s whiaarge aver the: Security In torms of the Transaction Cocumend(s} 1o
eeoover the amcunts due in respest of the selevant bEﬂLS.II franchefs) of the
Dehenfures or all ihe Dabrnturas; andior

fif} exerclse any olhor ;ight ar pursua any remedies fhat the Debenlure Truslee and /
or Debenlure - Holder(s) may hawo under! pursuant to the Transaciion
Urecrrmani(sh or under the Applicabile law.

i ary Event aof Default has ocourred, upon becoming awarg of e occurence of such Bvant of
Befault, the Company shali, promptly give nofice Fereof to the Deherture Truslee, in witing, -
spemhrlng lhe malure of Evant of Nefauit, In admtlnn to e slove, and without prcjudice to the

3 ;:m]nu mwgmm LU 20
E};’/ Njﬂ i [-'ij Pul' L \.E-:'.S## { . Eﬁ_" 3l




Carespany’s ollegation to niske payment of dofauwlk Intnrest on acoant of any delay In rrfation Lo
malting of any payinents due in refation @ tho lebenluras, 50 long as there shall he an Event of
Default other haf an evond of de Gl partaining 1o o payment dafault, the Company shal prigy
an addiflona interes| If applicabla ss specilind In the Dlscosure Oocumant(s} per ammum ovor

" aird tigve the spplicalle imalicit yiehl ) Goupon Ratol Interest Rate unilk sich Cvend af [efaul
J= rectifled, wilhoul any prejudics to the lenadics availslln o the Dehenlure Haldords) or the
sonseqiennges of Events of Defaull. Further, except in ascoidance with s Dood ard whenz

=3RSl recuifod o perform unler viritten Tistnictions in lerms of fhiz ead, he Dobentue

o
o

A Rl
.:;-;.-ﬁ_""_rjmmgraiising.rﬁ‘
” . B

sl rgé’?'n'-b AN W
| ! *;{E.li B ,PETriiTURE;IP;USJﬁ_E MAY CONTRACT WITH COMPANY :
I e W HooL
e e e l_r.if':'g. . J ' U R el
i .’-.’f-lk‘a,lsc_f.r: HuTtHé;-_‘t_J}e Debefu l‘_meste:s hor any agenl of the Dehenluie Trastsa shalf be prociuded fum mab;i[ig Ay ;
'.K},f'. "1 Hyponfract or AR G wny amangement or transackion with fhe Company in lhe ardinary courss=of ~=

‘ _..--1‘&;{ “#imasiee shall nol bave any duly ta defennine the seeurrenca of an Evonl of Default. Itis lieraby

tagpn 2 Pustics thal the acouirence of a Securify Ciforcemant Event shall

Ay
__"{'E’_ o Efﬁ’ WML Srerdsk! deludlt in relalion b all ofher tranchesfsenas of Be Dobenfures giving an

- .+ el AT i . . .
el e ] Bhe D henture Holders across all series fo iramnadialaly call a Security lintorcemeant

— Event and enford, fie Senuily, I fems heisel, For e svaidance of doubt, I B herely

VY oSS iapening of an Event of Defaul shall not amawnt to s crass default in respect of
. all or any franchesfserdies and shall notb give ay right o e Drhentuce Holdars In ethar
tranches/zaries be clim a dela oran Cvent of Defaull undor their setiesfiranche encapt far an
eoctimance of Ihe Seowily Enforcement Evan,

134 it is o be clarified thil ao Sccurily Enforesment Evont can be eatlcd by the Dobenturs Trustes
(acling upan the Inslructions of the Super Majadty) unll e process Sel out in Clausses 3.7 g
13.3 hae been follvod,

POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenlure frustes may, in carrylog aut the frust businass emptay and fay wiy Porsons or conour in
transacting any buslness and o oreancur in dolng Al acts tegulract 12 be deone by the Debenture Trusles,

~Anclading . e roceipt end payeend of moncys and shalt be enllled fo chaige and be paid al usual
.HI:‘;JTE[?E'B:EEL?I'IH uther charges for business kansacted and scts dona By Den in connectlon with heliss

Eﬁr iy cLnhection with fhese prosents.

'%;i’_cgm\i:@]ﬁ*é_'s‘a,q':[;\[hé:;g?i'hr}nMre Tiwstea or from undertaking any Benking, financll or anency zetvlcos for the
T"H.L@_‘ﬂm'hfghiﬁi'lﬁﬂj;ﬂ% tenderswriling or guaranlesing the subscrlplian of or placiog or subscrbing dnr or olhersiso

18,

------- P

B ARG, halding or daaling with amy of the sluchs or shares or dobantuses or dabontue stosks or any
clher sacurties whalsuevar of e Cumpany o io which 1he Compeny may be inlerestod eiflier with ar
withaut & commission o odher remuncration or otherwisa al any fima eniering inke any conlract of loan o
dlepeslt or any other eenfract or arangement o transacton will e Company or being concemed or
interaztod in any such sentract of arrangément or fransaction which any ther company or Person not biirg
the Debenture Trustee of these presenls would be entiled to enter ino with e Company aad lhe
Eebenture Trustes or any anent of the: Dabenture Tiustee shall also ho allowed Lo mtain for ils or his own
benatit any customary share of heokarage, fer, commizslen, intarest, diseeunt or other compensation or
refrinaradion alloved la It or hirm,

REGHTS AND DUTIES OF THE DEBENTURE TRUSTEL

i1 I addilion e tho other powers confesred on the Debenlura Trustee and provisions far thoir
pratizction and rel by way of linilalion ar derogallon of anylhing containgd in Uese prosents or of
any statule limiting the Habillly of the Debetlura Truslee, |T 15 EXPRESSLY DOCLARED s

follobs;

{=) The Debenium Tristee may, I mlafon o thnsa presenis and the other Transaction

Cﬁ}/ g/ _ Documant(s), aet on the” opinlen or advice of ar any infomation obtained o any
W

aoficitor, cownsznd, advoaale, valuer, surveyor, broker, aucloncer, qualified accountant ar
other export whether obiained by fie Company or by he Cohonture Tistes or otherise,
Any such advice, opinioh or fnformation and any comimus feation passing belwacn the

35

iQAJFaw;remwnable charges in atldiiion lo the expenses incurad by lhem ia collgechion with -
e I -
l.pv"\
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Debeiluee Trasfee and el reprasentalive or allemey of a Receiver sppeinted by them
vy be ohtained orsenl by lefter.

The Debenture Teuskae shall aot ooly in aceordace with (his Geed and afer Transaction
Docwments, and where the same is silent, en the instractions of the Supor Majority or with

-tha sutharity of ho Super Majorty Resolilion or Maladly Deberdlare Holder(s) o wili e

authority of the M: a]nrsl}f Resalutlon If the act petalns o a r'ti'leu.mL&Hrlus-ﬂr trancheoi e

Diesbreznlires (am e cuse ey e, \é (‘4{ q,

frarvr, 1, BT

Tha Debenlore Troslee shall be at berly 4o EE::EFI:LE.EEI'[{F Ral:E blg@@{ﬁﬁ&%ﬁ

&

!

direalors of the Corapany as o any act or maller prma fac 'pﬂthln.lhmb;nmwu-dg -girthy
Company a5 sufficiant ovidoneg thoqoo;

The Debenture Trustae shalk be at liberty to kesp ghesa proscnts and all decds and othar

-docyments of titls, iF any, reliting lo the SEEUrit}'.Eﬂ_E{ﬂEd { o Die-created in favour of the

Debenlueg Traskee af lhel registered office o elsewhers of if the. Dabenture Trustoe so -

dacide with any hanker or company whose businoss Inchides underdaling the safe
custody of documents or wilk an sdvacales or Brm of selleilors, .

Thir Debeiore Truslee shall, a3 regards, all felests, powers and aulhorifies, have absolis
algl unsonecled Gsoreton, in consultation with the Deberture |lolder(s), as fo ihe
merging thoroof and to the mode and fime of erenclse kersof but af 8l ims 0 leons
heraal:

L e ol do Sacllilating sy deallg under sty provislons of e Transaclion Documents,
{he Debenture Trustea shall have full power to cansent {where siech consent is Teqmred;l
tn 1 spacificd fmnsaction or class of transactonz unconditionally; e

The Debenturs Trustee shal have bl power, In consullata
Hu!an{%] 1o determine all qumimnq and doubts {'Lnd not upncliua

1E|E Eu::!s of pmceed;nga of llle Desbreshibnire TrusiﬂL.] shali hr' {:I:II'II."|lI

all Porsoms inlerosiod under these presants; rh ‘n—?-a

_,-" ..\l

. % pel Y
The Debenture Trusles shall accept, petfect, manaye and admmlaler lhe Seltr ?‘mﬁl‘-"{nr
that purpase, withaut tho prior consent of the Dabenlure Holdeis; perdorm allsuch acks,
deeds and Ihings which the Dehenturs Trusteao may, fmm time 40 time, deam necessary
tor or incklental to the management aiid adminislration of e ghls s Security inbsrest
wezled In it nchading but nal Bmited 1o execubing this Dred, tha Dead of Hypothesallor
and such deeds and documenls nmdﬂylug lhese presenh snd tho Pocd of
Hypothecalian, for this puipase;

Upan writion instruciions of he requisite majority of the Debenlure Holders a2 required
unider this Cheed and (he Seoinlly Documents, Debenbaro Trastee shall enforce e
Securly and recoive and distibule andfor apply all menies in secordance with Lhe: toms

heteel ahd of the Sl_EL:lJI‘i.l!,I' Documengs;

The Debenlze Trastes shall tako il rtrvant actions (ar refrain from Laking any avdion, as
the ease may baj in ordar te preserve the inlerest ard dghts of the Debenture Holders as
and where necessary 1o do snand to refrain from any acls and avekl any omissiens which
might projudica tha walicity of the rights of the Debenture Halders, alt in acoordance wilh
1he terms and eandiflang of the Socuily Socumants; '

" The Debenture Trustor shatl take atl relsvant actions {or refrain fiom taking ary, as tha

casa may ba) 1o prasaive e inleresl and dghts in the Scourity 25 and where necessary
1o do go ared be eefraln fram any sets and avoid any cmizsions which mighd prefudics tha
vdlue of the Secimlly or tho validity of the rights of e Debenture Holders andfer fae
Sacuily, all In acoedance wiih lie terms and mndiﬁons of the Securiig.f Dioeiments;
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] ‘the Dabenture Trustee shal, upon being 1equosted by amy Deberdure Holder, prompty
_provicle la the Bobenture Holders all such informatlon, which the Dehonture Trustoe hag
recedved in s capacity as L Dobonture Trustos feom the Company or iram &y olhor
Prason. Hownwer, Whe Debenfure Truskon shafl be undar no ubligation lo peovide the
-+ Debegtura olders with any credit or other Infarmation concening the Mnancial condlllon
o~ tratiels of dhe Company. uninss such Infamation |s soenived by It a3 the Debentors
e ,,......--""'"’:: ﬂl _Tp:ils_le:: r the benelt of the Debenlure Halders.

EL

L_,....}m-er“Hﬂmﬁ - -F THELESS that nofing confaled fn this Clause shal et tho Chebenlurs
,..a-«-v"_"“" oG | PRkl frof _]_M“J,IJSEI'I'II'I”}’_ i against any fiability for fraud, pross negliyenco, wilfl mlsconduct,
k'ﬁ,f “ore e BT st or conlras] which was knowingly or lelenfianalty cornmiticd By it nor any liabiliy
m;:l;';:;ﬂgz}h i which ﬂ_ﬂgy_gﬂgj.' vy ful ar Applicable Law woukl clherwise afiach te therm In tospect of any
Yo e I 08 nonligence, wilfil misconduct, breach of st of conlract which they inay br quilly In
relallon tn their dulles thoraunder s dreided by wourk of compelent jurisdicton.

T

et
T

17. RIGHTS OF THE DEBENTURE HOLDERS;

The rinhts of each Debenture Haber under or In conrestan wilh this Deed are senarate and independent
tights; provided however that if such ights pertain to e enforcement of tha Security, the sarme can anly ko
exergisad through the Bebenture Trusize, It accardance wiih dhe forms of Lids Dot Upoit dhe oeourance
of a Securlly Enforsement Evont, no Debeniura Holer shall enforce ts alght o bring any astion wndor this
Deed independenlly apainst the Company and siall be required to excreise all ils rights under flis Deed
through fhe Eabeniura Tiuslee.

Provided thal lhe detominalion by Super Majeily or Majority Detenburo Halclers, il refating to o seties ar
tranche shiadl ha binding an all the Debenlure Holders in ferms horaof er Debenture Holders of the refatva
sericsfranche and no indiidusl Debonfure Holder shall act In any manner inconsisiont swith siich

. S o A
£y .Fruﬂ,ﬁﬁﬁﬁ&;‘ éﬁ‘fr
/ n'-{ag‘-lm@r ' L
iﬁ'@f I_Tﬁ;i-’%ﬁburlly_ , wurler fhls Deed and under Deed of Hypolhecation shall nol be e"iTllzgctg_t_-],' _
g 'I""i'nm"gl_réﬁ ur’”dﬁ ged by Tha dissolriion {soluntary or ollerwisa) or by sy mnrg’ér,:}:zr 1
ﬁ’{ T arrrgfgq flﬁﬂn"TEL?m?'s_ nation or atheudse «f tha Company wilh any other corspany nr Eke-over oF==..
ki i,b.r;‘-%t!_}& fﬁﬁi?&lgmneﬁtﬁﬁ 2 Company orchango in conléal of the Company.
I{'%f{;;";«--im‘"“rr:jﬁﬁ?;ﬁf ¥ . '
16,2 ""-1F'ﬁg}gl§rLQqqu1;r'Epfsﬂ fiy the Coingany In raspect of Lhe Seeured Olbligalions i voited or sel aslde on
\Th'm"ﬂilﬁﬁﬁﬂﬁ, llyuidation or dissoluban or administration of e Company o clheniso, then for
lhe purprsn of the Security Documants such angunt shall rol be considered 10 have hoen paid
when such payment is ralurgd 10 Uie Sampany or sy alher claimant by tho |lebenture Trustes or
e Debonture | olens.

2

183 Mo chango whatsosver In e constitistion o [l Company shall impair o7 discharge tho Siabfity of
the Company fo Uis Dabenture Truslee heraninder,

18, MODIFICATIONS TO THESE PRESENTS

Any modificaliats dn these Presents shall be made only upen the coneurrence of e Company and tha
Debentrm Trustee, and in witlhg, Tha Debenlure Trastea shall not e requinsd to seek tha consert of lhe
[3ebenture Holders In making any modilentions {0 these prasonts, unlass expressly reqired urder tha
lerms of these presants.

21, NOTICES
W AT Any naflee, demand, comentnication or other revuest findividuatly, & "Natica™ b be given or rmada
v under this Deed shall he in writing: Such Notice shudl o defivered by hard, reistensd i
‘ij (postage prepaid std with ecknowleddsment dud), recogaized awarnight courler serdco to the
%?/ . © party o which it is addiessed s¢ such party's address spocified below ar ot mich other address as

such parly shall lrom §me to fime fave deslgnatod by 15 {lileen) days' pror wiilisn Molice to tho
Lendera,

a7




202 Al such nefives aml commeanications shalt be offeckive (a) if seat by person, when deliverad, o) if
sont by couriar, when praal of delivery is racelved fand (d) i sent by registercd fstlor when
atknowledgement of delvery is roooived, ln case of sub clause J6) and {8), in case
auﬂknmulet!gement is mot roceived natices and comamunicalions shall be effactive upor receipt of

remark of non-accrplance f refsal o secepl’, o the muner ai]ency'fpum:u duuwnw

et~ 4
20,3 For the purposes of the above clawsss. tho addrosses fer NDUL".!:E..LI'LIHjJEL o dhe-Eo npﬂnmriﬁj—ﬂ'"
' the Drhanfure Trislee shall be am follows: {._ﬁ'ﬂ-ﬁ%-——"g '}SLF i A
(a1} Compary . : :‘f 'IJ 'l;'i C,;?
F Altenlion -1t | M. Jason Palgada < TEvenuiive vice Fresent
feddross T | Yolak Infiniti 6% Floor, Building Mo 21, Infinily Park, O !

Wostorn Fxpress Higlway, General A C.Capital Marg, §
Mlealad Bk, Muentai 400007

Telephong ;| 1RR2-GEN5623G
13]] Delentura Trustes
Altention | 5] s, Parirhi Dashi T
Address © | Asian wilding, Ground Flaor, {7, R. Kamanl Marg,
ballad Eslote, Mombal ~d000D1
| Telephone S| r ¥ 22 4080 TO00

04 Ay netice given dnderor In conneclion with s Deer mhst be i English.

This Clabae 20 [Nofites) shall surelve the forménotion of explry af his Deed. ,?/,14.
" : o

nre
: ‘_*r.'"

.1,:; % ';.
: A ‘_I.'ﬁ' - i
The Paefics agree that for all mattors which cannot b determmed-._b}-' wa}-‘ ﬂ! qu i"l rﬁ"* o
it clatsse 24.4 below, e courks and fribunals ot Mombeai =.h1|l ha'.le {‘}{l."(llisl'gl'\ﬂj Tq. -ta\s 'ei‘} 5'3
any disputes which may arise out of or in conneclion witly the- Transaﬂlmn Dnnume:ﬂl{s‘;:g_tlwhah

sceallngly, any suil, sotion or poceodings arlsing auf of.ar in ;Dnncciwn with tha-Transaclicn
Cocumentsh may be broughf I suel courls. ] . S

R ST ._'_-"'

213 This Clause 21 shull suryive Lha temrinafien of fhis IJncd.
214 Arbitration and Jurtsdiction

(o) Withoul prejurica to clauso 21,2 above, Iha Paitles shall endsavar lo sellfe any disput,
conlroversy or elalm arsihg oud af o relating te this Decd or any related agreemnsnl ar
othor decumant or the validity, Inlespretadion, breach of terminalicn thorof *Dispuie,
throagh consultafiens and negotiations by ihe-lr respectwe chiel execullve officors or
Person of squivalent dagiynatlon).

] i o sellément can be reached frsugh cansullations of tha Parties within 30 (hirly} days
of ate Party delivering a weitan notice of the Dispule o e other Parly, then such mattor
shall, be rescived and finddly setlled Iy aceardance with tho provisiens of the Indlan
Arbifration and Canciliation Act, 1996 as may be emended fiom fme o ime o jts re-

© anastmant and the jules made fereunder (the “Arbitrafion Act'), The Parlies conse:t o
a =ingle, cansalidaied arbifradion tor all Disputes thal may at ke lime exist, The arbitrs]
fribunat shall be composed of one arbltrator selected by mutial Agreement of the Matios.
Iy fhee: eveef thal the Parics aro unable 10 agree upon a sele siblicator, hen the Company
shall appolnt 1 {One) arhl!rninr and tho Pebonturs Trastee {on the Inafructiuns of tha

ADJFnsn el a0 ] 7
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PITIE Ltti

e

ANTATY
ot T

e

Super Majority or widh the autharity of the Super ety Resolelfea or on tha instructions

of the Majnn‘t}r Debentura | teldars or wilh e authorily of the Majorily |esolullon of the

SV qerie fleanche In easi the Dlaplta arises In mspect of ane seresfranche, as the

fd }t,;u p'{ - cg'ée tneay bahshall joinfly appaint 1 (Dne) arbitrator gnd e (T appninted arblirators
“"‘Elhﬂ 19pu-:n the dhird srtitrator whe shall be fho presiding arbitrator. The cost af

<L @ {r‘?—g'ﬁi tn ,_,111 ke h&me_ by the Patlles mually unless olherwize difected by the
~arhife:

—

o
'2 o .!‘.::..'m fifzirer A T proceadings skl bo conducted in e English languraga and any

gL T

22,

“-:

24,

25,
[

’: :nis
tanta-::léd Ir1~ as'nﬂ ﬁy

{5{?

dacurnent not in English submifted by any Paily shall be accompanineg by an English
lsnslation. The arbitratlon procesdings shall be beld in Murebsi, The aibltraior shall
determinn the Dispute in accordance il the laws of fidia, Tho text of the rward shalk ko
in English.

i} For tho purpases of amitratlon menfioned 1n this Clauss 21 4, tha Caurts in Mumbal in the
Gtate of Maharashlia shail have Jurisdiction In respect of any sult, potition, referonce or
erihier filing permitied or reguired © ha made pursuanl 1o the Arbitrafion and Concillallen
Act, 198G in rnspect of lha matters ailslng put of this Deed,

REDRESSAL OF INVESTOR GRIEVAMCES

The Company shall promply and mepedifiovsly atend 1o ond redress Lhe grinvances, IF any, of the
Gaherture Holders, The Company fuelher undertakes ft it shal promptly comply witt lhe sugoestans and
llrections ihal may ho given in this rgand, from me 1o fims, by tha Debenlure Trustee and shall advise the
Lebeure: Trustes petiadically of the comaliance. Al griovances lelating fo the issue may be addressed
the Compliance: Officer giving fulf defails such as name, aldrass of ihe applcan, date of the application,

dp_plg:ﬂﬁﬁ ﬂg}&@ﬁr urler of Delenbires applied for, amount pald on application aad the place wher F thio
p |

mg?f%%‘”m

il 0. (Theily] drys from the daie of recelpt of such complalat. In gase of 4 Eln muyne
eatsmal agancies are invalved, lie Company shall inake: brst andea'.ruur“m*:rmlg;\ss

E{mucfpnst fzsire retalodd problemns.

G”K i ;5 &
EJ'DSTS N E}:F E‘TE%;‘P
‘-h [e—"y g
ﬁ'«llffmsjs ﬁhl’.l apEn; ss aring out of he issuance of e Debenlures (includiag but ot limited to any
amuiiimiz; pﬂyﬂhfé‘r wler Applicable Law &g stamp duly on e issuance of the Dobontures or &MY Arnounts
fayable 10 e rating agancy towards itz fees for rling of the Crebenturasy of the fisting of the Debwdures,
wherever anplicable, lherealter on a stock exchange or erealion of e seciily (including but nat limited bo
any amaunls payabla under Appliczhin Law such as stamp duly and registration charges in relatlon thereto}
as welt a3 all costs and expanses arlslng aut of e negotiation, preparafion and exscutlon of this Ceed or
any other agreement, document or other wiitings execitod Puestrant 4o the piovislons of this Deed including
all eosts, chanjes, exenses, fees of lhe Dnbenfure Trestoe shall be solcly bore by W Comparsy. [n tha
mvend e Debenfure Trustes Incurs any of the said expenditers fwitheul being obliged o do s0) the
Company shall pramplly mimhurse e same, and il such reimburssment, the same shall bo a change an
the Sacuelty.

ENTIRE AGREEMENT

This Deed supersedos afl dlscussions and sgreemends (whether oral or writtan, including &l
comespatdence] prier o the dale of this Deed among the Palles with respec to tha subjecl mater of s
Deed,

INCONSISTENCIES

Thls Ereed shall be read |n confunciian with the ofher Transection Dﬂc.urnnnts fn case of any ambigully or
inzonsistency or difforences Letwoen this Deed and a relevant Disclosude Darumant[s} lhe ferms of the
televar Disclosure Dovumenis) shatl prevais, i so lar as Hypothecutors Assels are cancomed, in cuse of
ary amhiguily ar ineensistency or dillorances belwsen this Desd and the Deed of Hypathneation, the Docd
of Hypalhecation shall preyvasil,

3

n

itted. The: Company stall make besl elforls to selle Investor giisvances Fxppﬂl pUsly -

¥
Lk
{
-

itidushy s possible. The Crmplianse Officor of the Campany mai.r El|hL‘l =hn i




SCHEDULE |

e |
. THANCIAL COVENANTS
ma@a [0 |t frosen.coveumrsane oot

3. (1,) oy ﬁTiDEBENTURES 70 RANK AHI PASSU
=

h “Tha Dobantures shal, belween tha Holderts) of he Debenlures of aach serins / francha, inter-se rank pay

passit withaut any preference of priotly of ano over the alher ar others of lhetn whatsacver. The Security
_ shall batfiter the Holder(s} af the Dobantsres of afl he setles iranches, intors rank pa passt wilhout
 any preferefice G peloiity whatsoever,

2. - COUPON
2.1 Interest on Applieatlon Money

The Compary shall be liable io pay o Debeniure Holders Mleiest on applicallon money at ke rabe and
manner specified in le Disclosure Bacumeni{s) In respect of tha mlavant tranchrfsarins of tha Dehontues,

22 Coupon Rate and manter of payment

The Conpary shali be liatle b pay the Dehenba Helders intemest on e seinsfeanche Debenlures at e
ratex {if any) spacitied in the Disslosure Documenl(s) (“Interest Rale” o "Coupon Rate"), and such Coupan
Fatefinzrest Rale shall be puyabla in such mannas as "p"mﬁr'd in o Dﬁrln wiee Documenifs) in respecl of
the relevant series tranche of the Debenluses, :

I .
Paymeit of intersst on the Debenfurefs) will be made Lo thase of the Debenture Elolers whose namp(s}
appear in the register of debenture hoklers) for to the first holtler in case af joint holdors) as on the Rdgord
Dale flxed by the Company for fhls purpose and fur as per the bist provided by the i)epuqﬂnffﬁﬁ the
Campalw of the I:eneflulanes whio hold Debentares in demat form on such Record Dale, ard ure Bl folgito -
jGtpnst, F":}'munt will he made by the Sompany afler verilylng e bank details of the inw:starslﬁz
by way of direct credit Whrough Electronic Glaaring Somica (EGE), Real Tme*Grass“ '
qr Mational Electronic Funds Transfzr MEFT) and whene such faciities are qint avashl::-vlg r‘
ake payment of o such amonks 1y way of chequedsiidemand draf(shinteresl ™
"\-@_ e dqispafched ler the: debeniure huldﬂr[s} I:r:f rogis tr'rrrl reasil apt—:&d ;mstu' GOLREr of

E | (-{:i&"%- . "‘..:'&--* = = .
RN nmputati?(lﬁ
..%rfa,i*-{%ﬁ':: E_II:P. ‘;_:;r » ."n '

x.lﬂh#ﬁl&rﬁﬁt*ﬁcﬁfmng on fhe face valge of tha Dehonture shell auoiue as specified i the Disclosue

¥ mé’ﬁt ;i i respect of he relevanl franchefssrias.
24 Interest payment datcs

The: Islerest payments (il any) shall bo made to the Debanfure Hollers an such dates as may be spetified in
" thn relovant Cisclasure Documentls) Clrterest Payiment Dates"), in rospoct of the eelevant tranchefsarins,

20 Pefault interest

In case of defaull in paymeont of inferost andéae princlpal redeinplian on he due dates or abservance of avy
nthar terms, condifions af covenunts as per this Deed, Disclosura Dorument(s), f respect of & ralewvant
franche | sesles of the Debentures, additional inteenst! defoall if applicable as specificd in the DisclosUre
Dincumenl(s] ovas end sbove De applisatla implicit vield § Coupon fated Interest Rals will be payabla by the
Company for the defauliing percd in respoct af such Iranehe fseiles of the Debantuics.

q& 3 auawﬁssnAvcanvsuﬂuN

oL s TS

%/ ,{}/3.1 [ the: dre dato for pa}'mnnl of interest [ eespect of a relevant franchessernies falls on a day hal is not &
N Business Day, then Whe due dale n respect of such payment shall be an the imreediaiely succeading

i



28, WANER

Any lean or candifion of tis Deed may be waived at any time by e Pa ImE-i's~'1:-.r|1ijbéd*{a--t|1g*hen&ﬁ_, —
iherond, subject o e eondiion thal Delbenture Trustee for Dis PUIpesE Sha |:E[$t 'ﬁl‘_liﬁ)é\%ﬂnsent of Super ;
taforily ar with the authwrily of fie Super Mdjediy Rosolutlon, pecvided Stehdamprrondition-can haemmerors
waived, M lallere or dreay on the part of tho Debeniure Trustas in exercising ahy power, fght or retraely
under tils Decd shal be vonsined as a waiver lhereof, nar shall any single o patllal excrcise of any such
powar, fight ¢ temedy precude any oller or futher exercisg thereof ar the expreise of any ofher power,
il or remedy, Such wialver must be in writing and must be executod by an suthensad officer of such
Farty. & waiver an ano socasion will not o deemed Lo be a waiver of e same or any other breash as ren-
ulfitment cn & fufure oocasion, Al remedles and benefits, sither under s Doad, or by law or othensdse

aflorded, wilt be cumalive and not-alternative ondwithaut prejudlea to the other romedy or benaRt, as the
CRSE may be, '

7. BRVERABILITY

i any provision of this Dacd is hell o be ilagal, invald, ar unenforceablo under any prosent or futuro faw
fah such provisfon witl be felly severable; (b this Deed will bo consteued and anferced as if such Negal,
invalid, of unenforgeatla prodsian had never comprised a part heroof; ang fc} thn remalning provisions of
this Need will rernaln i il force and effcet and will nat be affectad ey the iflegal, Invalid, or urenforceable
provislon or by its severance hore fiom. :

I TIME K Yo

i
i
:
3
i

L o e A Pt

DT net 209 ]
P}EEH_‘JQ.__J_..’*._s’_},x_,_é?f.dﬂ_

PRGSS 4y b Y

ul



4,
417
4.2
B
5.1
BN
it 8§
/N
R Jll'l
A
WJ/J -'.'F

ik

T

1
\
"

53

L

&1

6.2

v P

. REBEMPTION

Buslness Day; howevar, tho dates of tho.fubare fntorast payments in raspect of such relevant tranchedsorics
would he as por the sehedule orginally shipubsed in e relevant Disclosure Document. In ather worgs, the
subsequent lferest payment schedula weuld nod be disturbad imeraly bocause tha paymant data in rspoct
rf one paricilze mevest payment has been postponed ealier because of it having fallen on non-Business
Dy, il the date far performanca of any event or the materity date in respeclof a relevant tranche/series fails
on a day that is not a Business Day, dhen the dur date in respecl of ke pedfomance of such evend or the
mealueity dale i respect of such relevan feanchefseries shiall be paid on lhe immediately preceding Business

Day. ?ﬁ W " q '

- p——

T of

- 4+

Nl

Tha repaymontredrmplion af e Dehentores shall be made on the

Eadenlpilun'"ﬂalﬂ'm' e TE

el

specifed In the Disclosure Beeurentis) for he relevanl seresfitanche of

Llhea)éfaeﬁ@ ais

Mrtwithstanding anything contained in pera 4.1 ahove, tho Debeptures may alse be redeemed on g eanly
peslepnplion date by the Company If so specifisd in fhe Disclosure Document{s) for fhe relpvant raspactive

soniosfranche of the Debontums or as may he anmed upan muttatly betwaen the Corspany and fhe
redevant Debeniure Holibers).

TAXATION

Tax a3 applicablo under tha Incame Tax Act, 1961, or any other statutory modificaien, amandmont a7 re-
canetment herenf Wil e deducled o source for which a comifleale will be lssed by the Cottpany, As per

he provisiens of the income Tax Act, 19461, with ellect Frary June 1, 2008, no lax is deduclible 4l sodrce

feom the amount of interast payabin on any listed dematerialized securty, held by a Person resigent in india,
Since e Debenfes shall be lssued In demulsnallzed mede, notax will be deduchiile at soures an he
maymentieredit of inkerosk an Debeptures hekd by any Person resident in tndia, In the event of
remalerisllsation of lhe Debertures, or Debentures beld by Porsons resident singide India nra change in
Appticalle Law governing the taxalion of the Debenlures, the felawing previslans shall apply:

In the event the Debentuies are reralaialized and Mz Campany i requled Lo make & ax
deduckion, the Cempany shall make the payment required in.connectian with that 'Eax' deduclinn
wilhin fhe lirewe ablcwed and In e minlrwm smount required by the Applicatile Lew;.

ﬂ?suﬂ i E
{b} The Carsipairy shall williln 30 fifiirty} days afier tha due data of payfiadtof ."@' unt
which it is required 4o pay, deliver tv the Debenture Trus q_‘_?n’ Ehce if s igon,
withholding or payment and of the rommittance hereof to the et aﬁﬁ{ 04 !',{i!"ﬁﬁ el : ‘[
St

Interest nn anpkication money shall ko subject to Tax Ceduction al Sou t—‘?’ﬁa;L e, taledip alilng? h)ﬁ} o
1o Yime under the provisions of e Inesme Tax dct, 1551 ar any other sia m;g elification ar rn%h riE‘fant
thareaf tor which a cerfilicate will be issuesd by the Company. M'{_,;g}?‘?"“ﬂ fff% g\f‘
~rgal e, j:"*
For seeking TD5 exemplon { lower rle of 1136, molovant cerificata 1 document fiGST bEf'Tadged by 1ha
Lebenturo Moldenis) at the registered office of le Company at least 16 (fiftoon) days before the Inferez!
payinenl becoming due, Tax exemption corfficats £ declaration of non-deduclion af dax at source on interest
on application money shauld be submilled slong wib the appllcation fom. '

PURCHASE, RESALE AND REISSUE

Th Compary shali, subjest to Applicalle Law and Lhe Disclosuro Decument{s) in respect of e celevan
lranchef seras of the Dekoninos ad any time and Tom Ume to dime, have tho powae cxorcisable af ils sofe
Ak absolule diserellan to puchase samo'or sl of the relevant teanchal series of the Debendures held 'b'; the
Debenture Holdzr(s) at any time wilor lo e specified datofs) of rdomption from e open market or
atherwlse. Such Luy-back of relevant franche or sedies of the Debenfuras may be st par or at discount /
peemim to the face value at the sobe dlscretlon of e Company, Tho-relevant franche or series of the
Deleniures sa purclazed may, at the optinn of !he Company, be caincelled, held or resald,

Where the Compeny has repumhaqf'd fredeenad 'm,' such

ﬁiﬁﬁwt‘lmr\w}m Dr;btl[iﬁhlﬁf e B ﬂ%é&f{ms i
I '
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permissible under and subjec! fo dhe provisicis of e Campanies Acl, 23, Rules and Hagulations
thorsundes and other Applicable Law s= may be amended from lime o tima, the Company shalf have and
shall bz doemed slways to heve had the dght te koop such relevant franche ar sories of e Bohontures
aliviz for the purpese of reissue and in axercising such nght, the Cempsny shatl have and shalk be deemce

Byt TR TRE Diger 1o roissue sl relevant Watchn o series of ihe Debenlurss, gither by
@ﬂ] thn seﬁle relevanti tranche ar seres of dhe Dobenfures ar by issuing eher Debenlures n fhnir
Iz

'}
*

lankan-eiharemsin 3t S price and on such lems and sendilions tincluding any variations, dropping of
& ddil&«%a th ﬂﬂe‘ﬁ_ andgondiling orginally stubated) as the Company may deem fit,
e B R

o AN

- .ua-:. ‘5? e ) .
T ““Sﬁwwmf‘j

"
o g ALY
Forpren e T

Payment of the Rédemp!ian Amaunt of sach of relavant frunche or sedies of tha [Jebentuces shall ba made
by cheque or watrant ! derand draft f cradit thirouagh fhe RTGS! ECS Dirscl Credit! MEFT sysiem o tha
Dehenture Hakler(s) and in caso of jolat heldors to the one whose naine stands first In the ecgister af
Diebenlure Hakler{s).

8. MOMINEE BIRECTOR
The Debentiero Trustes st have a righl.ln appoint & namlies diector on e Brard of Direciors of e
Company (herelnafor refeqed Lo as “the Moinlnza Rirectoi*) In eccomance will e provisions of fie
Securilles and Fxchange Baard of lndia {Debenturn Trusies) Regulaiions, 1993 I dhe svent of

] 2 [hwe) tonseculive defoults in payment of Interest 1o e Debenture holders: or

[i] defaultin creatlon of ihe Seourily for the Drhontures; o

fifi} Any defairt on e pad of the Sompany B sedemption of the Debrnturos, ; T
Dicootor so appaiied shall not be lisble fo mire by rofallon nor shall be reguied 1::'\1_]_uld any
ifas: Tho Gompary shill takn staps fo amend is Arfoles of Assaciofion for the purpose if "o

Q-fxii."s‘f. Aualfiatinh-Anare
S AR

, o T h I": 1?_‘}' ' ftal o
70 4 W : |
' { 5 TR %FEREJ,E-'BEB NTURES :
AN Ty T

R

: ol R _
\Q L:;g;g]léfbﬁhqnﬁﬁe;; "{f_be freely transfaratle and fransmittable by Uie Debenturs | loldens in whola of i parl
. ’F{"_ %k:".@ithqu[ﬁ_tljé"-blijjf“j_afﬁ'sent ot tha Campany.

10,  PEBENTHRES FREE FROM EQURTIES

The Debenlure Haldars wikk be enblied la their Debenluies fco from equillss of crass claims by lhe
Cumpany against the oiighal or any intemediste holders thereol. Providod however Ui, in casa any
mornies are die and payable from Lhe Debeatmo Malder(s) to the Company I respect of any iransaclfon
ather than that conteimplated heroin, the Coinpaty shall be ediled to sof off such mordes against the
Cutstanding Balance{s} awed by the Company in respect of o Debenlure(s) hold by such Debenfumn
Hulleefsy,

11. DEBEMTURE HOLDER NOT EN.TITLEI?J T SHAREHOLDIERS RIGHTS
The Debenturs Helders shalk not bo cofited b any of o Aghts and privilegos available o i sharaholdors
of the Company Ischading dght o recelve nulicos of or 10 allend and vote al General Merkings or to recefve
Anmual [epots of the Company,
12, VARIATION OF DEBENTURE HOLDER{S)" RIGHTS
_ The 1iglits, privilenos, terms and condilions aftached ta the qatovant tranclie uf sercs of he Debanturss moy
7;1? be. vatied, modified.ar sbeegated wilh fhe consant, in wriling, of Super majurlty of Deborture |tblders) or

- o wilky Iie. duthorgty of the Super Majorily Resoluffan, srovided that nefhing in such consent or resolution shal
‘ﬂ/ ho operalive against tho Company e seme are nod sceepted in witing by the Coempany.
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13 INFORMATICH RIGHTS AWD UNDERTAKINGS
13,1 Infosmatlon undordakings

The undertakings In fhis Paragraph 13 of Schedile §remai i force from the date af Ihis Deed wnt all e
" Debenturzs shall liave been redecmed:

E——

e

(&} Financial skatemenls _
The Company shell supply te the Dcbenture Tiugles:

i

“Chog ] A

il s so0n a8 the same hecoue avatable, hut in any event wllin. 20 foncantndied-and-—==
: twiznty) diays aller the end of rach of s Finsnclal Years, it a}i_di[;n.j:l ‘f%l.i:&iﬂiﬂi slaiemants _
tor that Financial Y rar; N e T S T T
fii) as zuuh a5 be samea besome available, bul in any cvent within 60 (slaly) days afor the

end of cach helf of sach of is Financial Years ils urssudiled financial resills as publlshed
by the Company for that haif ‘inanslal Year,

Froviced howavar that in the evenlany 1elevant tranchefReries of e Debenturas are ligled on 2ny
Exchangn, the Compaty shall onby submit the requlsile financial nossilisistalemenls o the
Exchanyefsuch authoritics! persons and al sich fioquoncy, 95 may be eguired under Applicablo
Lawi.

b Requiromenls as o fnanclal stabaiments,
The Company shadl procure hat oach sel al finarsial statements dalivercd purseant fo Lhis
Parageaph 3 of Schedule Pls prepared wsing grnarally accepted accounting praclices, accounting
bases, policies, practices and procedures aml Tnanslal referenco periods consistond wifh those
applied in the prepatallon of he francial statements it has subméllod akwng wilh e Discicsuie
Cacihmenl(s). S

o) Slock Exchangrs ' : T
The Company shall make availalle to tha Dehontre Tiustee wl :suuh"_lf_‘quﬂ_ i (R
the Crchange when requested by Debenivre Tiustes, :

14, DEBT-EGHNTY RATIO

The deld equity rafic of tho Gompany prios o and aller lhe lssue of Be Debei*."[ﬂrl |
Pricr i the fiest lesue of Debanluies - As per Disclosura Cocument of tho fiest trinchpt

.. T . ]
Eléf- nhﬂnil:resiﬁ‘& .
I 1 : . .ﬁ'ﬂ' i
Pasl dhe issue of 2 Debeniures - As per 1o [iscicanm [Jorument of the last lranehe {ﬁgﬁﬁ%ﬁ&wg "
et st

oy )
R i

13

15 FURTHER BORROWINGS

0 long as tha Assct Cover Rafio is mainfalned at or sbove e Minimum Secinity Cover and no Event of
Delaull has oceurred and is coninuing, the Company shall bo crlited to create [uther non-exclusive, first {
second par-pass or suhserdent maggage andior charge or ofer encumBrance on the Mortgage Praperly
and the Hypofhecaled fesels in Favour of olher lenders! debentare hefdors! other instrument holders!
trusteas! any cther Parsen, as and by way of scourity for any further Flnatslal Indetedness Gnelading in the
farm af debrnfures) Incarred By the Company or any of ils al[llsles (includlny Goirowlngs raised by lssue of
gy olher debaniores), and e Company shal not be required fo obtain any consantfapproved from the
Pebrnturg Holdees or the Debentire Trostes for he purposes of creallog sush marlgage sndfor charge.

[n the evenl the Company exercises at any imes or imes the right hereby given to create & foiher charge
of enstinbrance, te Company shall be antifled 4o call upen e Debentue Tresteo o join with the Gompany
I executing such docikmenls £ walings as may be required or degmed necessary by Le Compasy. Fualler,
nolwithatanding anyliing to the conlrany containcd in this Do, =2 long a3 tho roowirod Asset Cover Ralio

" s malnlalned wl or sbove Lhe Minlntem Secudly Sover in kzims of this Geed, lhe Cempany shiall have all the
rights to deat with thé Security in the nommal courss of businass ineluing, infor alia, tho fAght to securitize
Ihe Movable Properfles (s deflned In e Ceed of Hyoolleeatlon), docediog by weyoof-dieol-ssslgrmenl.

pertent ' ? mi}i_-%]% {}Q@p‘f_f_éﬁ’?@ﬁék‘_{(}.{i

oo - B S [ S o e |
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SCHEOULE [T

'f?ﬁ’%?ﬁ ".;._i-#wnllgcnlpﬂom OF IMMOVABLE PROPGRTY

e

- PECIEE ﬁf,__ : ,E‘__.,,_E'a_hindra Inlrestuashugat Mejocts Llmiked

“.,ﬁ-njaeo:mrw:-sm
ok T

¢ Mahindra Really & Infrastricture Devalopess Limitid

: Flat Mo.35-D admeasuring 573 sq. . al Mahindra Park conslisctad on lgnd -

besring C.T.5. n0.175 situnated at Lzl Hahadur Shast Mey, Shatlopar (Wesl),
dumbal 400 056

The whaler af the Btires, Bngs, of the Gompaity, balh presert and flura,
whelher instalied or nol and whefher naw lying or stored In or ghoul ar shiail
hereafter flum ime fe fma duing the conlinuance of the sacurly of these
presenls be brought into or upon o be stored o be [ or about tha Company's

flat baahyg No.36-0 admaoastiing 573 sq. K. at Mahindra Park constucted on
lanel Lenring C.T.5, no.175 siluated al Lal Bahadur Shast tllang, Ghalkopar
{Westh Mumbai AOD 0BG of Village [l Talrks, Furda BS1 in e Siato of
Maharashira or wherever elsa the samo mely be ar hokl by sy party lo-r==-

wrder ar dlspesition of the Company or in he coursa of bansit or m]_,-ﬁ'[g hsﬁ'ﬁ% B
& an order of Selivery, howsoover ard whoresoever in the possessiofi ofiel g

tha arder of tha Company and elther by way of suhstlution cr additlty, rotasing

lo of pedaining La the propelies, '

AR =125 P



SCHEDULE I

PROYISIONS FOR THE MEETINGS OF DEBENTURE HOLOERS a 5\ (}"I - {‘-’i E

Cwiiiing o a |elter or lellers duly signed by it or on bohalf of such sale Debeniluse Hglder“sh‘aﬂ:be"effrfm'.' “for-atl
pHpEses 05 resalutlon, speclal or atherwise, duky passed at a mesfing of the Debex1tu I"ﬁd%i 1;‘:‘;ndpr A speuru,
serlest ltanche duly held and convencd in accondancs wiib the provislons hereof, mneSATLAL A R _”’““‘_‘"W*“*'“*

_ ol TN N ey
S lonn a5 any sole Debonluse Bulders kobds all tha Debenturs nnder a specific sergs’ E%cﬂﬁ%ﬁ{im {ihflﬁt Kk

Gio banyg &s any sale Debentuns Holder holds all the Delentures wrder this Deed, then resaluion in wnling or o lefer
o lattars duly signed by € or on behal§ of such sele Dabenture Holder shall be ellective for ail purposes as
resolution, speciak of othenwse, duly passod at a mesding af (e Debenlue Helders under this Deed duly held and
cormvenad in accordance with fhe pravislans hareol,

The fellowing provisions shall apply 1o the méetlng ul fhe Debenturg Hoblers of of tha Debeplhire Holdees of &
spaciiied sories! tranche as the case may be;

f. . The Debenture Trustee or the Company may, al aoy fime, gnd the Deberture Trisiee shall at th regeosd 1o
wiitmg of the Malarity Debenlure Holders of a spaciic iranchad series, convene a mestng of Debanture
Holdess of that specltied tranched soies, Any such mestng of lhe specific tranche! serios shall be held at
such place In the Cily whete lhe Reglstered Oifice of the Gampany |s sitialed af al such other place a3 the
Debanture Trustee shabl detormine,

. 2 . The Dabenluse Trustes or the Company may, at any fme, snd e Bebenlure Truslee shall atthe request in

‘:\’a\\ wy ipibng of the Supae Majorily of Delentire Holders or whete any action is mouired to be faken ill) the

' t"-‘.;ﬁ‘;‘} L appiowaliconsent of Super Majorty of Debonturo Halders, The Debenture Trostee ilsell may sonvane &

R B mecting of afl Behenture Helders under Hiis Deed. Any stch meeling of all Debanture FHatlers shall ho hold

.. .?Jj al such ptace In the Cily where fhe Registerod Oftice of tha Company is siluated or al such alber place as
fow f‘" lhar Erebantima Truston shalt detemmine,

_.«;r‘f 3 ] A eeling of e Debenture eldens) or tho Nobenture Holders of a specilz seres? lranche, as (he

case may b, may bo called by giving nof less than 24 (twenty one) days' netica in 1.-'.rﬂ!mgJ
R -*-._E?fui‘;%
1. J -
{iih A mealing may be enilesl sher piving shorler nallee than lhat specified In @_&iﬂ’ aﬁﬁl‘ia:e:lﬁ T
cangenl s eerorded steto by Majorily Debendare §lolderstthe Super aiﬁ-m ﬂ{ﬁs th? @ri mq% %

e -fk[;,u ﬁsﬁ e%

L 14_ .
4 i Ewery nllce of & ineeling shall specify lhe place and day and hour of the n g‘%%, " sh_aﬁéontmum | {{f
: o8 ,

a1 statement of tho business ke ho transanted Sheresl,

*'*qm >§ﬂf‘ % ﬂ"
i L

gil} Motlce of every meeling shalk be givan in the samo manner and mr:-dcq s authnn“cd‘h&r% v’\’wfﬁﬁ’
of the Companics A, 2082 as pedaining 1o he service of dnnuments ol e members of e
Company, o fe [dlowing Persons:-
o} evary 3nkenture Holder or Debenlure Hallers urdler & b[ﬁlt‘GIﬂEd seu&s.ﬂ;anche as lhe
case may be;

it the Persons enlited to Dabenlures in consaquence of doath o inselvency of any of the

' Cehonbure Holders), by sendinyg B ebrotgh post iha prepaid leller addressed 1o e by

menn of by fhe filla of Ine representalives of tha doceased, or assigness of the insclent

or by any like description at the address, IF any, In befia supplled for the pempese by the

Persohs clalming fo be o eililled or until such an address has boen so supplizd, by

giving the notice in ooy marnor in which & might have been given i fhe deatk or
ensolvency iz nob oested; and,

Mrovided that where Lhe nelloe of & mestihg is glen by advertising e same It a newspaper
cimalating in the nrighbrurhond of tha Reglsiered Office of the Company updee Scclian 20 of the
Companies Act, 2003, the statenenl of maledal facls refened o i Sestlon 102 of U Companles
Acd, 2013 neeE not be annaxed 1o the nofica A= rnqulmrt hg,- ﬂﬁi {:nrjmn B it shall be montmncd

#MP ADIICRS)

r EH e/ LIRS
UNGAM <o 1 ¢




_in e alverllsemant dhat the statement has. boan foraarded the Debenture Hakdors) In

it ,
5. Lsﬁli o&ﬁlg@pﬁ]ﬁ nalice |0, or the aon-recelpl of notice by, any Deberlure HMoklar(s) or alter
o= Pl fofhiom it Shauld ha diven shali el nvafidate 1 proceedings ak the maoting,

1 Y E’_ngga—_-:?i;‘ ,;ET{.;.;.L“W - .

LT Thefe shall be anneled  tho noliee of the mesting a stalament selling oul all material fants
i tancaming. eash suclhiveen of businoss, including in parieutr the naturg of the CONGEn ar Jnlorasi,

- FTTIL )Y
o T

e @SS any, thercin of every Direstor and the Manager IF ay,

iy Where any Ham of businoss relates ke he approval ef any doctment by the mesting, We fime and
place whete (ha document can be Inspociad shall he specifind in the statmen aforosaid,

f. Ii} A minimum of the Malorly Debentime Heldfer(s) of the spocified seriosf francho or the Super
Majarlty of Debeniurs 1elders, as the caso may Le, possenalty presnnd shall ba e guoeem o the
relevant mesting of the Debanture Holdoes, '

1) W, within hall an hour fom tha time appointed for halding ey such meeling of the Behomore :
Halder{s), a quaruen i5 nof presont, the menting, if called upen he roquisiizn of the Cebenire
Holders) of o spesifiad tranchel seres ar the Super Majelty of Debestire Holders, o= the case
may de, shall stard dlssobed bul in any other cose the Ineelng shall sland adfournad o fhe sgmem=-s
day in the next waok, al the same time and place, ur 1o such olher day and af such other lEﬁ'ﬁ A
place 85 Lhe [Dobenture Tarstee may dtemine. ' f ::’ ’ .

1:. I_‘-'_I- .
;3 il The Cebenture Trustea shall numlnato 2 (o) Porsons & alland eagl meeting one of fahich shall
' ke nominalél by the Debenture Trosles o oot as the Chaimnan of the meeling and in hiﬁ:labse_ﬁnu e
the Debenture Hetder(sh personafly prosent al the meeting shali clect one of omseles {obg the
: EL&EIE:ITHEH theqeof on a zhow of hads. .

% .
Wi: E@ﬂandeﬂ an the afaction of the Chairman, [Fshall be laken fortlwith o accordanoe with
rgg?i; %r" athe Act

n i5 elacled Chairman ez » rosulf of e pall, he shafl be Ghairman for tha resl

iz,
4
. g

-

ﬂﬁ%ﬂ?ﬂghéﬁiu{ﬂﬁ}g@f' itd the: Direckes of the Lompany and dheir respective representalives may aifend
i "\ i ineeiing But shaffr ha cnfilled ag sucl o vole thernat, o !

L, s e
ernnlic VY AE
'-...__-_‘__w_'_____r,;_‘_';_:_,-..-

I A anyhrﬁ'ététﬁr}g, & tesolution gut la the vate of the meating shal be dncided.hy iy of 7 poll.

1. Atevety sich mesting sach Baoberluie Holrar(s} halding the Bebenhurefs) in respect of which he Is entitle
to vaote, shail Le entitied o voling rights propuilionate (o We value of e nomingl amowrd af [ebenlurefs)
held by such Debeatrn Holder(s) 1o the total wale of the nomiral amount of e then outstandiog
Lehantienels) in respoct of Uie relovant seilesfranchailhe Debantores, us the cpse may be,

R

12, | Any PDobendizie Holders) enfilied 1a atlend and vole at le meoding shalf bo ontitled 1o appeind
anether Persan (whether any of the Debenture Helder(s) o nof) as Fs prosy o atterd and wle
livstesed of himaadl, ’

{ifh I every nafice calling the meating there shall appear with reasonabla praminence & statemenl fiat
any of the Debrature Hatderts) enfifled lu attend and vote is enlifed o appoint ohe ar more
proxdes, to attend and vofe instead of himsol;, and ihat & proxy necd not be one sush Beberiyr _
Halder{s]. :

fil) The ingtrument appolnng A proxy and |he power of sfiomey {if any) uader whick it is signed or a

{}J notzally certifled copy of the pownr of aflorney shall be deposiizd al the |iogistersd Office of tha
o Gampany tot loss fhan 48 {forty-eighl] hourz hafe the tima For holding the trazeiing or adjonned
Q—?JV meeling at whiclt Uhe Prrson nared in tha insfrument proposes towito o in case of g poll, hol less
fian 24 {bwetity-fous) hours bedore the e appointed for the taking of e poll end In dafault, the

47



-

v AR,

-

18,

17.

1.

Insdrusmend of progy shall nol be treadad as vafid,

Livi Thee instrareen sppatnling & prosy shalk- ,.?;q..q

e

—in

) b in wiriting; and 7&
tb} be stqned by tha appainter ar bis allorney duly autharized | umtfq'; %fa-appm 1.le |

By it.

Wi Theinslument appoinling a proxy shail be in any of the forms sol out BEHE TR hr"ﬁE?ﬂrﬁ"rD“*‘Ei“' HanmER

Tha Companies {Contral Govemment's] General Rules ard Fonns, 1956 andfor any forms
preserilied Urder the relevank rules undar tho Companics Act, 7013, and shail nol be gueslioned
on tho ground that it foils %o comgly wil any speclal reguleemeants bpeclfed for such instrumcnts by
e Arficles of Assouiaticn of lhE Corfzany.

{ui AlF Debentre Holler(s) are enfiled lo vole at a Mesting of tho Gobenluss Beldens) of the
Company and the Debenture 1leiders) of & spacific seros! tranche are eniitied ta vole at o
Meeellg af the Debenlure Halderfs) of Me Canpany bedd I realion o such tranchaf series (a3 the
case may be) on any resalutian 4o be moved fhene ai shall be endiied ddring the peviod beginning
24 {lwanty fonn howrs befars (e fme fred for he rommancement of the mooting and coding with
the eonclesion of te meeling fo inspect the provies tadged, sl any ime dning the business houwrs
of ihe Company, provided not less than 3 (threed days' nofice in wiiting of tha intenfion sa to
insnert is ghen to the Company,

A wote givan in accondanca with tha terms of an instumant of poxky shall be valid notwithstanding the
* previous desth or Insanity of the penclpod or the reyocatlan of the provy or of e sullwiy under whlch the

s,

- prowy was evecuted-or lhe transfer of the Debentures In sespect of which the proxy is given. Provided fhal

no infisation in weiting of such death, insanity, revocation or transfer shall have been received by the
‘Company at the Reglstered Ofce befors the commencement of the mecting or adjourmed meeting at which
th proxy 15 used.

the same way gl tho votes he uses,

Iy Wlen a poll ls 40 be Bken, he Chaiman of e meeting ."'-'i'l.'iH ?ﬁpulni
- swratinige e voles oiven o e polland 1o repont lhereen o Iulrn* ~ "__ :

"‘h ""-\.ul

senuineer from ollice snd to fill vacanrles in the afiice of scadtinoer aﬂamg 1rurn quch remnaval or
Teoim ary olher causea,

giify Cf the twe sonafineers appainted under I Clauge, ¢ne shall always be a Ochenturn Holder (not

heing an offceror omployoe of tho Companyd present al the meefiog, pravided sueh = Debentue
Holder 35 available wid Willtyg o be appainled.

] Subjret o e provisions of the Companies Act, iD’IS tha Chaliman of lhe mee[lng shalf have
pm\'m b regrutate e manner Inwhlch a poell shalk be tsken,

{ii} T resull of Lhe poll shall be deemed 1o be the.decislon of she maating on the resolution on which
the poll was takan.

In the case of joint Debanfure Helder(s), e vole of the Persan whose name appdar.ﬁ first i the Register of
Debemure Hokled(s) shall be accepted to the exclusion of the ather joint-holder or haolders,

The Chaltare af a Meellng of e Bebenlure Holders) may, with to consent o the Debenture Holdets)
atlending tho #enting, adjorm the sama fom bme to me anmd from place be place, but no business shall be

lransacted at any udiptmed meeting ather than tho businges left undinished at tha meating from whish the
adfouinment look place. e
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14, I lhe: case of equallty of vites, the Chaimian of fe traceting, shall be antilled 10 & secord or caslivg vabe v
-adldidion bz 1he vode or votes lo which fe mayy be entilled to a5 a Debenlure Halders),

. -
EDWJhwfﬁ‘éﬁfé'n ﬁﬂf a poll shall rat arevant the continuance of a tnaating fue tha fransaciion of aay husiness
0

iﬁfmlﬁ?j ?‘J_iuéu.ﬂ which a pall has been domandad,
AT & g
-—-'-?:I,g ﬁ-"@_& jL_‘_lEmrm-L\{nle neeyng shall be the sole judge of the validily ol avary vole tendered at such maefing,

T et . N .
The- AR present at b taking of & pafl shall be e sale judye of e vallddiby of evary wole lendzred at
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=220 Ameeling of e Debenturs Halder{s) or She Debenlura Holders of & spenific seriesf tranche, ss tho case
may Ie shall ha enliled to disouss mallers and amve at degisions in rospesl of all such tlhems for whish the

cansent of sieh of Debenture Holder{s) wauld be requirad in terss of the Transaction Ducurnents.

23, A resolution ghall bo deemed to e valldi}.r passed ot a meeting of the Bebeatura Halder{s) or the Cebeniurs
Holders of a specific series! francha, as the caso may be, duly convenod and beld in acoodance wih
Previsiung horeit cimaingsd ared i passed snd carmed Ly the Debentine Holdeds} by a mafority repiesenting
sot IS than 7% (seventy five per cent of the voles cast on such poll.

24, A resodution, passod at 3 menting of e Dopentuie Holdorisy or the Dabenture Holdars of & sprsific seras
tranche, as the case may be duly convened and hald in sorordance wilh ihese presants shall be binding ..
upon ol of the Dehenture HaMar(sh of Iho [Jzhentive Halders of that specifs serasd franche, as [h!:-"__.__zzﬂﬁt':azg"x
may be, whether prasont of nal st such meeling, and eacl) of the Debeniurg Holder{=h shafl be Jg;;itfnﬁ by 3
Oive: effect Incrafo accordingly, and the passing of aiy such resolitions shalt ho conclusive evidéhos fhat e
the cirsamstances juslify Whe passing Beroof, the inlentlan bedng that it shall resd with fhe m%etihsj ta 5
delermine: withoul sppeal sihefher or nnt the ciicamstances jusiify tho passing of such resaluion, '

25, Minwtesalall Resofulions and pruceedings al every such teeling as aloresait shall be mode and du];
- féjqiﬂr&f e from Ume 1o time provided for Hie purposn by the Detionture Trustaa at the expenses of '
e SRy A0 R SUCh mintes as aloresald, if purportad L Lz signed by tha Chairann af e meellrg
Pl : ﬂ&‘.l‘
Bilons were passed or praceeding held ar by S Chaiman of the adourned menting
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igl( (3 % ConGI; fieetieno of the matters fherein contained and unil the conteary is ploved every sucl
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5
_ v m..r:c‘:t h mn ressig.‘q:; c%lf i{ﬁ_e procecdings of wiich minutes liave baan made shall be deemed o have bern
\} >~ “;:3 dubifieliifand canened arvl all resolufions passed thamat or pruceedings Laken, to have besn dufy passed
X o ,_'f‘{:qu‘d rﬂ‘ﬁeg.f!gﬁ_ﬂﬁiy‘gn[ thal tha Chaimnan shedl expire or otharsise be wnable to sign tha minules in

‘"ﬁ:}a&gﬁd;{hcﬁ Wil {1 shovn, the second nominee of the Debenluse Trystee st sion tha minutes on bahalf

o :nifdhafﬁhﬁlﬁ@gﬁ%d gleh skyned minutes shatl be conclusive svidonce of he matters deel contgined and

1|nIIHh§”E€Htrary is praved pvary Buch mealing in raspest of te pracecdings of which minufes have hoen
marda,
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26 Mowithstanding amything herein contained, it shalf be acteplablo for the Debonluie Hakderls) of a specific -
tranche/ serics o execise tho rights, powers and awlfuriios of Cebentura MNalderis) undar this Deed () by a
lettar or leflers signad by or an behalf of Lhe Majority Debenture Holdens) of a specific francle! soring,
withoul comenning a meeting of the Debenlura | lokleds] of dhat specific tranchef serios, as I such lotter or
fntiors consklited a resolullon passed at & meoting guly convaned and hold as aforesaid and shall havo
ellect accordingly; or (i) by & resolufion passed Ly sy of uiroulation by Majorily Debenlure Hoklers of a
spraific tranchef sories, as fhe caso may ba, wibaut conveding 2 meatlng of the Debenturn Helders of lhat
specific ranchef seres, a5 f such rosolitien consiloted & esolution duly pRssed al & meoting duly
convered and had as afaressid and shafl have tho effect aceardingly,

4. Hotwithstanding anything fiereln contained, it shell Le aoteplalie for &l Oobenure Holder's) under this
Foed ks exemiso e igifs, powors and aulhoriling of Elebeniure Hofder(s) under s Deed {i) by a leller or
lellezs signed by or pn behall of the Super Mijority, withou! convening o meating of a8 e Dokbepture

_ Holder(s) under Bis Deed as if such leler or lotters constituted & resniution passed at a meeling duly

q?"' canvened and beld as aforesald and shall have eflect acoomingly; o () by 3 rezolution passed by way of

GE]/ circulation by Super Majarlly, vithout convenlag a meetion of all the Debenfire | lolders 5 if suech 1esoluban

‘81' conshiluted @ resolution duly passed at a mosfing duly conveted and had as sforesaid and 2had havo tha
efrt accozlingly,
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SCHEQULE Y _
FORMAT FOR THE RELEASE REQUEST LETTER FOR MORTGAGE

[OH THE LETTERHEAD CF TIHF: COMPANY]

Dzl
To, '
|| TRUSTEESHIP SERVICES LIBMITED ]
Aslan Building, Ground Flacr, : . ';2 {') q ‘{ R
1%, R, Kaman| Mary, Batland Eslate, ) ) | e ki

Ptz — 400 00
Dear 5,

Re: Partial relesse of the Mortgage Property under the Debenfure Trust Deod cum Deed. of
Mortgage dated - entared imte batwaen Wotak Wahlindra Prime Limlted and 106
TRUSTEESHIP SERVICES LTD (" Debenture Yrosfos®), '

1. This iz will reference te Clanse 5.9 of the Daod,
2 Unier tho Deed, the Company had created securly over e Motigage Paoperty. The valo of o

hartyage Papetly s greater Whan that required for the maintenance of tho Assel Cover Ralia and
thr: Company regquesis the release of 1ha Mortgoge Meoperly deserlbed i Annexare. 1 hareol,

rf" "‘\n;{ |‘~Jn Event of Dofault hnz acourred and iz cantinuing a3 on date,

'-: 3“&1 The aliemative proparty «n which & fisst mnking par passu change shall be created as reguired in

i ]" leims of Clavse 6.9 {a) (i) of e Deed, s descibed n fopesure 2 hereof. focopy of lhe fille

# 4 verification reporl in respec thereof, is enclosed herewills,

h, The lefer of the ndependent chardered aceaontant (1 ferms af Slatse T1(a), is “rlt nut in .ﬁ.nnexure

2 hereof iz encloged,

£, Feguest wou to lindy effecluate the aforemenionsd release by ackr:m-.ilhc!giiﬁ'g;;,
© Request Lefter, il the morgage on tha sald alicrnaiivo properly has been created it yat

Al eapitalized terms used hercin, shall have the meanings ascribed Lo them in the Déed.

Yours sincoraly

[Authorized Signalony for e Semeeny) ’ LT
Katak Mahindsa Prime |imited _ 'mv'im\mﬁm‘-’“
Mcknawledged and Confirmmed

|DB| TRUSTEESHIP SERYICES LIM|ITED
Cebenture Tnsioe
Date;

Encl: &5 above,

Annexire 1
Annoaure 2
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and }-rarﬂrst heseinahove wrillen in th

o and the Debenfura Trustee 1awe musu}d Tese pmscnts tor L enacuiod fhw day

pm

et T

SIG NED ANEI DELWERED ]Jy the within narred

Hotak Mahindra Prime Liffited in ils capacity as e Company by the. -

tiand P oM WL pat i
PIAND IEA Yot .

a anner hominafler sppoaring,

af:

duly  aulhoriscd
|y [y .,z.m-.r*?

1, if&%\ .

By board  reselufan of e lfmmr}an':.f datcdr
- in the: pesenca of; :

SIGNED AND DELIVERED by, the withinnamed J08[- T!LIE[EESh!p ]l

atfvicos  Rimited,
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