AMENDMENT DEED

- _ :Seplember 2021

KOTAK M?\HlNDRA PRIME HMITED a company incmporaled under lhe prowsmns of Companles Acl 1956 and_' :_- L
* - duly registered with the Reserve Bank of India as a non- -hanking i nancial company, having s reglslered officeat =

‘27 BKC, € 27, G Block, Bandra Kurla Complex, Bandra East, ‘Murnbai- 400061 (hereinafter referred 1o as the

' -:'Company whlch express:on shali unless it be repugnant to the cula]ec.t o context !hereof bedeemed to lnean _ : i

L -and mclude ﬂs successors and permﬂted assagns) of the ONE PART

tNFAVOUROF : i

e ._':IDBl TRUSTEESHIP SERVlCES LIMlTED a company w:lhln the rneamng of lhe Compames Act 1956 and havmg _::'._'.;"f ' i
ils registered office. at Asian Building, Ground Floor, 17, R. Kamani Marg, Baflard Estate, Mumbai < 400 004, o

o - 'hereinaflercalled the "Dehenture Trustee” (which expression shall, unless excluded by or repugnant lo the context :

i o -.nrmeanmg lhereaf Inciude its successors ln oﬂlce and permllled ass:gns) of lhe OTHER PART

: The Co_m_pa_ny and t_h_e Trns_lee aré _he_fei_naﬂ_er_.cull_e_cti\_te!y ;r_efer_t_ed _lq _as_ !h_e _"P__ariies"- and indi_vi_d_uaﬂy a_s a "Party"




WH'EREAS

: A‘ _ We reter lo lhe rssuance et secured rated treted redeemabte non- convertrble debentures aggTegetrn R
up o Rs. 15,000,00,00,000/- (Rupees Fifieen Thousand Grores _onty) by the Company (' Debentures’), . .
in dematerialised form on a private placement basis in one of MOre seriesflranches. Capitalised terms

usedin this letter but ndtdetrned herem ehalt have the mearung assrgned to such terme m the Debenture NI

Trust Deed

- 8. The Debenture Trustee has at the requeet ot the Company, agreed to act as the debenture trustee for s _
“the henefit of the Debenture Holders from lime: 1o time and the Parties entered into a debenture frugt cum - BT
mertgage deed daled July 03, 2019 a5 amended by the, Amendment Deed lo thé debenture trust G
“'morigage deed dated February 12, 2021( Debenture Trust Deed") infer alia setting out the terms and
- onditions upon which ihe Debentures are issued and recording the terrns and cendttrons govermng infer
efra the. role, dutres functrone end pewers ot the Debenture Trustee TR A

G The Company hae requested the Debenture Trustee tor amendrng certain provisrone ef the Debenture ;
+ Trust Deed vide therrtetterdated ‘hugust 26, 9021 Pursuant therelo, the Debenture Trustee has agreed. : DR :
*to amend cerlaln provisions of the Debenture Trust Deed vrde therr 1etter dated August 31 2021 and o S

o the mannerherernatterappearrng BTN S

RN Accerdmgty, the Partres are desrrous of executrng an Amendment Deed -in_-tt_re_'manner.t_rerer_nat_ter_' L

appearrng

Nowrnrsnmennﬁ' "'Nrnerzewnnessern andrtreherebyagreedanddectaredbyandbetweenthePartres: e
8 _heretoastottows : o R AR S

tem ueed in thre Amendment Deed u'ntess
“shall h eanrrrg set. oul

The Parttee agree to amend the Debenture Trust Deed as set eut in h’é _whrch’ i
she tt: g an integral. part ef_-th Debenture Trust Deed and He_ be_construed S8 srng'is_-:

T_hrs Amendment Deed ghall terrn an rntegrat p i ot the De : e QA
he Debenture Trust Deed.” M references in the Debenture Trust Deed to this DBpgRhoinid
* Trust Deed” shall include a reference o this. ‘Amendment, Deed, wherever ihe context 50
g ‘reference to-the. ‘Debenture Trust Deed in any. other. decureent:shau be: deemed i0

' Debenture Trust Deed as am d_ed and modrired by thre Amendment Deed "

T .-'On and from the date et thrs Amendment Deed reterencee to the tenn "Secuntres and Exchange Board ef
Andia (Issue and Lrstrng of Debl Securrtres) Regulatrons 2008" in the Debenture Trust Deed shall be deemed
to. include "Securities. and Exchinge:Board of India ttssuejend_'Lretrng_ of Ncn¢Cenvert_ihle_Secunt1e. :
“Regulalions, 2021" and the "Securities ‘and Exchange Board of India’s. Operational (_:ire_utar.for jesue and.
listing of Nen corwertrble Securlties, Securitised Debt tnstruments Secunly Recerpts “Municipal Debt_
: ;--_--Secuntses ‘and . Commercial Paper “dated - August 40, 2021 " (bearing - Jeference N0,
.-_SEBIIHOIDDHSJPIC!R!20211613 e the centexl may requsre and as may be. amended or supplemented '
_-.-..fromtrmetotrme sl R e B R SR

: : 6 _";:The F’arttes hereby acknowledge and agree that atl the terms of the Deed of Hypothecatron dated Juty 03 - _. S
019 shall remain valid and be ‘applicable fpso o facto to the issuance of Debentures made by the Company BRI
L under the Shelt PtacementMemorandum and the respecttve Tranche Ptacement Mernerandurns :

.--_Thre Amendment Deed ehatl medrfy the agreement and the understandmg set out m the Debenlure Tmst



o0
PR _ constmed in accordance wdh C1ause 21 (D:sputes and Governmg Law) of the Debenture Trusi Deed

.IN WITNESS WHEREDF the mgneture o! the Authensed Stgnatory of lhe Company has been hereunto o xed
o and the Debenture Tmslee ‘have Gaused lhese presenls to be execute the day and year first heretnabove L

'Deed es eppl;cab!e, on|y fo lhe 1|rn|{ed exlen! set eul herem Save
“amended by this Amendment Deed, all other provisions of the Debenture Trust Deed ‘shall remain -
- unchanged and in full force and effect and shail contlnue o reme:n eppltcabte and bmdmg on !he Parhes

App!lcable Law and .}uﬂsdlctlon

_ xcepl eespecuﬁcaliy_endexm_g[enssly :

In lhe event of conﬂtcl between lhe lerms of lhls Amendmenl Deed and lhe prows[ens of the Debenture
: -ZTrust Deed lhe provts:cns of thls Amendment Deed shalt preveil in relelson lo the mal!ers sel oul herem

" The amendmenls set out in lh|s Amendment Deed shall be eﬁectwe from ihe dale cf execuﬂcn ef Ihis S
Amendment Deed : o AR

Thts Amendment Deed and eny metlers releung to lh|s Amendmenl Deed shell be governed by and

bsorbed s



14

" ANNEXURE |

o ~out hereinafler: = -

.F'a

: 20."?"%

. Clauses of the Debenture Trust Deed_ s'et. out in ihe first column (Clause Referenée) 6f lhe':lable set 6ul S
hereinatter (which currently reads as set out in the second column {Existing Provision) of the table set out - -

hereinafter) shall be amended to read as sel out in the third column (Amended_Prqvi_s{on) of the lable set

1.4

—

1) of
ne:

information memoranda that may be Issired

| by the :Company,  setling out the . principal
| terms under which the refevant ranchefseries
{ of the Debentures are proposed to be Issued

pursuant. to .this : Deed “and includes - any

Disclosure :Document(sy’. shall mean ihe -
disclosure - documenl(s) issued by | the:
-| Company, from_fime’ to lime. or any other;

"Disclosure * Document” “shall - mean
collectively, - (i} ~ the ~ Shelf - Placement

and

| Memorandum 'Ior_'_lhe_'aggr_egate__':’_lssiae;. S

(i) “the " relevant Tranche Placoment
Memorandum for the issue of Debentures

constiluling a particular Tranche/Series; ey

1] amendmeni(s) and supplement(s) thereto;

2 The [di#awiné dé_ﬁni[_ic_m: of.‘_’S_ﬁél'f._Pla'qéﬁié_r}_t Merr'io_ran_d':t}nj’_':_s_hé" bemsened as Clause11 (f.f_fA):_afl.er
- Clause 1.1(f) (Securily Enforcement Evenf) and before Clause 1.1 {ggg) (Successor Truslee),

. "Shell. Placement ‘Memorandum”. shall mean the. ‘placement . memorandum '(or “any " other
- “document of a similar nature as may be specified by SEBI in this regard from fime to fime} in
<% refation lothe Debentures to be issued by the Company on a privale placement basis, Mone or- -
- more franches over a périod of 1 {one) year, By issuing a Tranche Placement Mopmraaonm st ..
ithout the requirement of Issuing a further placement memorandum, in tepr?

and Exchange Bo

13 The following definion of
<o Transaction Documents):

) - ..;__-__hTranth/_-.Serfes' _shaﬂ_.me_an_ any ‘franche or. sé’r_i’es!ﬁungebenfur_e (ﬁ?{;}qder 3 eha " ¥
< Debenlures ‘are to be issued pursuant to. the ‘Dehenture  Trust Deed, Ygygloy r_rff"-’[(éﬁ‘t‘f;e‘;""_@.'

1 Placement Memorandum and Private Placement Offer cum ‘Application Letfsg !ef@'gﬂ'f,mb

+" o Securilies and . Exchange. floard of Indfa fissue ‘and Lisling of Non-Converfille=Secixitigsf
ny _'Reg'r_ﬂaf_i_o_n_s,_'2021.'.-_; R T B e

I

©+ 14 The fllwing definlon of Tranche Placement Memorandu?
: _:_:_‘aﬁerCla}us_e___1__1_(;")_-(,-,3”6,,&):_. S T

C S mmm) - *Tranche Placement Memorandum” means the document supplementing the Shelf Placement -~ -

C T Memorandum, whereby subscription to Debentures with respect to a particular Trancheisinvited "0 =i
2 by the Company on a private placement basis, in temms of the Securities and Exchange Board 1

2 of India (fssue and Listing of Non-Convertible Securities) Regulations, 2021.": B R B TR
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1.5 - The following clause shall be snseﬂed as C!ause bA aﬂerCEause 5 (Lrsfmg of the Debenluro) and before o
Clause 6. 1 (Creafron of Securrty} . :

5A S .Pro Aufhonsafron IRTRTEN

. 'SA.T . 'In accordance wrth |‘he terms of the Secunfres and Exchanga Board of Indras Operatronar'

.- Circutar forissue and listing of Non- convemb!e Secwities, Securilised Deht instruments, Secunty = - '_ :
. Recaipts, Municipal Debt Securities and Commercial Paper-dated August 10, 2021 bearing .-

P reference no. SEBI/HO/DDHS/P/CIR/ZO2 1/613, the Company. hereby submits the [following hank :-

L ::'rospect of fhe Debenfures ;

" ageount details from which it proposes lo pay the Redempﬂon Amount and Coupon amounts .

1o BenefcraryName ' | Kotak Maliindra Prime Limiled B T A S S
12253 Name of bank - e Katak Mahindra Bank Limiled SRR S
\ 3 ‘Account number .' o ] 09582560000034, 09582540001563
4, .2} Branch address, dncluding the emari 5G/11, Mittal Courf 224 Nanman Pornt
RS address andphone no. Co s Mumbai 400021
. s csmforfgbo@kofakcom S
AR R .' . R TR '02266596377/66596295
A . AccoUntType L _CashCmdrf Ll

i The Company hereby pre au!horrses fhe Debenture Tmstee fo. seek lhe Coupon payment and

i fothe Debenture Trustes, duly acknowledged by the aforesaid bank -agreeing fo provida Coupon =
: 5-'.payment and Redemplion Amoun payment refated informafion in refation o the Debentures from .
the aloresaid :bank ‘o the ‘Debentire. Trusles. The ‘Company hereby further agrees ‘and -
tnderlakes that it shall also inform the Debenture Trustee of any change in aforesaid bank delails
wilhin the timeline specrf ied by SEBI of such ehango and the Debenture: Trustee shall act tpon
:such: change only upor: ‘submission of the duly acknowfedged and aocepfed pre-authorisation -
" Telter from the successor /inéw. account bank The Company shall cause the new accounr bank i

‘o acknow!edge and agreg for, the same : ¥ :

: :-'RedemptronAmountpaymenfre!atodmfonnairon The Com anyherebyagrees tosubmrfaletfer';'-; b



