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. This DERENTURE TRUST DEEE (hereinafter referred to as the ‘Deed") is made &l Mumnbai, on this lhe
923 day of August 2022, by s betwesn:

Kotak Mahindea Pdme Limited, bearing CIN UST200MHA99ERL0GSTTA0, 8 company incosporated
inder the provisions of Comparies Act, 1956 and duly registerad with e Reserve Bank of India a3 & non-
hainking finanelal company, ard acting for the purposes of these presents through its reglstersd office at
97 BKC, 027, G Block, Bandra Kuila Complex, Bandra East, Mumbai-404051 (heseinafter seferred to as
the "Company" which expression shall, unless it be epugnant 1o the subject or sonext thereof, be
deemed to mesn and inshide s successers and permited assigns) of lhe ONE PART,

AND

IDB) Trusteeshlp Services Limited, bearing GIN UBSBR1MH2001GOI31154, & company Incorperated
snder the provisions of the Companiss Act, 1956 and and acting for the purpeses of these pregents
{hrougl its registered ofiice at Asian Buikling, Ground Floor, 17, R Kamani bar, Bailard Estato , Murmbai
400001 {hesoinafter refened to as $ie "Debenturs Trustes’, which expression shall, unless It be
repugnant to the subject of context theraof, be deemed to mean and includle its succassors &xl pemmited
assigns} of the GTHER PART.

Tho Comparny aad the Debenture Truston shal be ndvidually seferrad to as a "Party” and collectively s
"Parties”,




WHEREAS

I~

The Company is a public limited wnlisted mmp_an'}[ and is registered with the Seserve Bank of
indta ["RBI") as & nen-banking francial comgany. The Company has been issued 3 certifisate of
reqlstration bearing rumber B-13.005a4 thatad 5.5:1898 by the RAI,

Plirsuan! t rescluions passed in terms of Secfion 180{1)a) and Sectian 180{f)ic) of the
Conpanies Aet, 23 at the Exlraomdinary Gengfa teeting of the Company held on May 16,
2018, the congent of the sharsholdars of {he Gompany by way of spedal resolution has been
accomiet (o the Board of Directors of the Company for borrowing, fram tme fo fine and on sueh
terms and condltions as may be determined by the Board of Ditectors of the Cormpary from ime
to time, serain sums of meney, natwithstanding that the sur or sums of menlos 1o he homowed
together with the monies akready boerowed by the Company {apar from temporary foans obiainad
or to be cbtained from the Company's bankers in the ordinary course of business) may excesd
e agoregate amount of the paid-up share capit of the Comgany, s fee rescrves (that Is o
sdy reserves not set apast for any spocific puraose) and securities premium, provided however
that the maxdmum atnount of meney so bormwed by the Company and qutstanding a any point
in time {apart fom Smporary lnans obtained from the Company's bankers in the erdinary couse
& blsiness) shall not af any time excend tha lmit of Fs.35,000,00,00 008/ (Rupees Thisty Fiva
Thousard Crores ondy) or such elher fimit as may be approved by the shareholdess from tme t .
fime. The sharsholdars further accorded thelr consent 4 the Board of Directors of tha Company
for ¢reating a charge an whola or part of the assets! movablel immovable troporties of ke
Company for secliring the amounts borrawed by the Company,

Pursuant {0 a special resclution passcd i tesms of Section 42 of the- Compantes Acl, 2013 and
the: refated rules framed thereunder at the Extraordinary Goneral Mesling of the sharehslders
hield an Aprit 30, 2022, the consent of the shareholdass of the Gompary. fjas been accorded o
the Company, 1o raise funds by way.of issuance of nan-cenvertiiie debentfes fromrtine to fme,
in one of more Saties ! Tranches on a private placement hasis and on sich s and conditions
and on such seclirity as may be determined by the Baard of Directars, provided that the 2ggregate
arnaunt 4o be ratsed through the issuance of the nor-tonvertitle deberfures prirsuant to the
authority granted under this resolution shall nat sedt Re, 15,000,00,00,0004 {Rupees Fiftesn
Theusand Crores only}. e '

Being duly empowsared by s memerandum nfa;'?;'{a_p[atinn and agticlas of assockation 2nd sublsct
o the aforssaid special resofutions passed by tIJé"sharefmIdess of the Company and as the same
may he: amended, modified, supersaded, relterated, ratified or srch resolution s may ke pasged
aftesh from time to time pursisant to the said relevant revisions, the Board of Direclors of the
Company at its maeting hotd on April 28, 2022 ["Board Resclutlon™, in terms of Seclion
178(3)(e} of the Companies Act, 2073 has decided and approved, inger A, to issue setured,
non-convertilfe, redsemablo debeniures upte an agaregale  amount not  gxceeding
F=.15,000,00,00,000+ {Rupaes Fificen Thousand Crores only} (which may inchade *Princlat
Frotected Mifty |Inked Nen-convertible Debantures (WLDs} or any ather Principal Protected
Market Linked Non-Canvertible Debentures (MLDS)) in ona or mere SeresiTranches and on such
terms and condiions as may be delermined by the Board from Ume to time. The Board of
Directors of the Company at It aforesaid mesting also passed a resolution for eresling secusity
by way of first ranking and par-passu charge on codain assets of the Company,

Fursuant to the above refered Board Resolufion and as the same may he amended, prodified,
supersedad, raiterated, ratifiad or such rasolution as may be passed afresh from liro fo tirne, it
has now been decided lo issue socured, non-sonvertible, redeemable debentures on private
placement basis, upto an agpregate nominal vaise ot meceeding R 14,000,000 600
{Rupees Fifteen Thousand Crores only) ("Overall Limit" {which may includa Principe! Protected
MIfty Liriked Mon-converlible Debentures (MLDs) or any nther Principaf Protectad Markot Linked
Mon-Converlible Debentures (MLDs)) In one or mote Tranches/Series from fime lir time, eark;
Saries not exceeding A tenor of 120 (One Hundred and Tuwenty) menths fiom the dats of gllatment
or such other tenat as may be prescribed by statute or regulatory autharties, snd on sush terms
and conditione 3 may be determined from fime to time ¢ Debentires” and as more patfisulady
defined herinaftar). -

The Company shall, 4t the time of Issuance 3}f; any new Tranches'Seres of Debentures, aiso
declto the other terms and conditions of Hiy- I?pe of each SeriesTranche of Debentures




-

including, witheut imkation, the size of 2ach Tranehe, silotment dale, rating, listing, interast rate,
rademption lems, put ! call optiens. Subscquent o the akotment of such Debentures, the
Company shal: provide tho Debenture Trustea with detalls of such [Debenlres alloatad,

. Thi Debentures shal be issued on a privale placement basls In re or mone TranchigalSeres in
accurdance with the ferms and conditionss set eut in dhis Deed as also in accondance with the
iorms and condiions of the respoctive Disclosure Docwmend{s) as roquired pursuant to
guidelines, if applicable, of Securities and Exchange Board of Inclia ("SEBL™ and ihe REL and
such other requtaticns ¥ gUldefines that SEBI ! RB: may prescribe from fime to tima or undar
guidelines of any wiher reguiatory aulharites or otherwise.

“The Dehenlures shall ba lssted in dematerialised forn and shall be subjest i the provisions of
tho Depositozies Act, 1986 and sules nalified by e Cartral Depositary Senvicas {india) Limited
#5081 and National Securilies Dopository Limited {'NSDL") ar any other Depositoty from time
"o timo.

Cine of the terms of the issue of the Pebentures will be #at the redemption! repayinent of the
“elteipal amourd of the Cebantures, payment o interast in relation therete, dafault interest {wheze
-apwicablel, addlicnal interest {if any); payment of Redemplion Pramium {If any}, remunsration
of the Debenture Trusiee and Recgiver and ail costs, charges, expenses and other monies

payabla by Ihe Company I respect of thée Debentures under the rofevant Transaction Doclimenis

will be socursd by way of a first pan ;5'[3: su charge over the Hypothecated Assels (B dofined
herein below) and &5 may be required under the ferms of this Deed any Addifional Security (as

definet: herein beiow). .

Plrsuant o the aloesaid and the aulhonty granted by the rescltion passed sl the Beard
Meeting, the Company proposes bo sacure:

fal all of its obligations and Habilties under er in respact of the Debeniures under the
relevant Transaction Documents inctuding tha redermtiont repayment of ihe principal
amount of thiz Debentures, paymend of ierest in relation thezeto, dafacltinterost (where
applicablel, additional inlerest {if any}, payment of Redemption Premium (if any);

] all momies fue and payablg 1o the Debenture Trustes including the remuneration

- nayable 10 the Debenture Truskes andfer the Recolvar in ferms of and pursiant {0 the
Debenture Trustes Agreement {as defined hereinafter), thls Deed, and the Deod of
Hyputhecation,

i) all feas, soats, charges and éxpenses 2ntd other monies payable hersunder of under
any of the Transaciion Dosuments including for areation, presarvalion and enfercemant
af the Security,

i), 1) antt e} are hereinatier referred to as “Secured Obilyations™)

by grasiing f creating secusily by way of (i) a charge in the natura of hypothecation over the
Hypofiiecated Assats, which charge is io be croated under the Deed of Hypatheaation, on a first
and par-pessn basis in Fyvour o mgf-ljat_:enture Tiustee, who will hold the same for the benalit
af the Dehenture Holders (23 definddingreinaties); (i} Addiional Security, as may ba created by
Ahe Company andar the lems of C!gpg‘éiﬂ of Part B of this Daad; and §ii Additienal Security,
as may be created by any Third Fé@:@hligar Upder the tems of Clauge 2.4 of Part B of this
Ciead, ir favour of ihe Debantirs Tr{ﬂjélti;;éls};'whn wilt hald the same for the hanafit of ihe Cebanture
-Helders. A

The Security o be created in terms of this Oeed {as may be created under Clavse 2.4 of Part B
of Ihis Caed) and e Dead of Hypothecation Lo secure the Secured Obligations and any provests
palized uncn enforcoment of such’ Securily s, subject to the terms of the Transaction

Diocuments, 1o be shared between cartain othor exlsling secured landers of the Company, tho

Debanlura Trusiee (aoting In {rust and for the baneflt of the holders of the Debenturss) and other
Jamlars of the Company from time to e, oh & par passy basls,

The Dehentures issued under anty of the Tranches/Sorios may be ksted on the Wholssale Debt
Market sogmenl of the BSE {imlled thezeinafter refamred Lo 25 "BSE") or on any olher stock
gxchange in indke. [Lis clarified that Debenlures under cedain SerigsTranches may notl be lisled,




v

L The Deberdure Trustee i registered with the Securifies Exchange Board of India as a delientire
trustes undar the Seciiitlas and Exchange Board of Indla (Debenture Trustee) Regulations, 1993
and pursuant t the consend lotter dated Jufy 28 2092, addressed by $1e Debenture Trustes,
which has heen accepled by the Company, the Debentdre Truslee has agreed to act as trustee
ins trired éind on behalf of and for e bonefit of the holders of the Dobentures endl each of their
sleussars and assinns, o

The Dahenture Tristes and the Company have entared infe a Trustes Agreement dated August
L2, 2022 ['Deberture Trustee Agreement’) Whereby tho Company has sppointed tho
Debenture Truskee, and the Bebonture Trustes fias agreed {o be appointed as debenture trisiee
for the heneflt of the Debenture Holdar{s) and forpursoses refated thaseto, including for holding
the secirty to be created by the Company in Tavour of the Ceborture Truster 5o secure |he
Secuted Obligafiens, for the benedt of the Debentuss Holders,

Further, the Debentire Trustee and the Company have agreed 1o amer info g dobenture trust
deet| and such odher documents =s may be raquired from Gme to Sime in retation 1o the
Detrentures.

a. Accordingly, the Debeniuze Trustee has called upan the Lompany ¢ excclte a deed, baing these
presenis with & visw i recosd the various terms, conditions and stpulations as well as the
Comgany's 2rd the Debentura Trustee’s oblipations in respect of the Dobenfures, and the
Gompary has agreed to do so in the manner agreed by the Debentuse Trusies, as horeinatter
prowidad.

F. This Deed Is split into the: foflowing sections: (a) Part A; which sefs aut e ferms af Nohantures,
which are standard in nature or are terms stipulated pursuant o staiutory or regulsory
requirements; (b) Part B: which sets cut $he toms of the Dabentures which are spenifs to this
lesuance, meaning of caplislised temns and expressions used in e Deod and e Schedules
which are ctoss referred {a under Part A ur Part B of Ihis Dosd.

NOWY THIS DEED WITNESSETH ANDIT IS HEREBY MUTUALLY AGREED AND DECLARED RY
AND BETWEEN THE PARTIES HERETC AS LINDER.

PART A: STANDARD AND STATUTORY TERMS

1. APPOINTMENT OF DEBENTURE TRUSTEE

1.1 Sefitement of Trist

i-”

The Company has appointed D8I Truslceship Services Limited as the Dobenture
Frustom as frustes for the holders of Debentures pursuant jo the Debonture Trusies
Ageeement. The Company hersdy sottles in tust with the Debeniure Thustes, a sun of .
Rs. 1,000 {Rupees Cne Thousand only). The Debenture Trisiee herety sonfirms -
recelpt of and accepds the above amount of 5.1, £00- (Rupees Cne Thousand only) in
lrust heraby declarsd and hereby agress to act in a fiduclary capacily as Yusten for the
henafit of the Debonture Holdet(s) and their respective suscessers, dansfarees and
assigness from time to fime I secordance with the terms and sondiions of this Dead,
The Debenture Trustes acknowledges thal tho Dobenture Holders) heve agraad {o
subeeside to the Debentures inter alia on IKls basis. The Debenture Trastes in sush
capaclty e a frustes agrees:

{a) to execule and deliver ak documents inclucding security ﬁdnuments.
agreements, instruments and cortificates cantemplated by this Oeed to ba
exectied and delivered by the Debanture Tristoa;

{b} to take whatever action as shall be raquired fo be laken by the Debenture
Trusiee by the terins and provisions of this Deed, to axstclse is rights and
perform its duties and ohlipations under s Deed:

{r) subject fo the teme and provisiens of this Deed, to take such other actlon in
connactien with $he foregeing as the Debenture Holdor(s) may feom time to




1.2

1.3

1.4

Hime dirgct;

i to camply with all obligations and fulfil the dulies as per the provisions of the
Camipanies Act, 2013 and the ndes made thereundcr and under Applicalie
Lews;

PFROVIDED Ihat before inftialing any action of exercising any right oF performing any
duty inder this Deed or any of the other Transaction Ducuments, the Dabenture Trustes
shall, unless othenvise provided In fhis Ceed, seek wilten instrucions fram the
Dehanture Holders) and ondy upon receipt of relevant instruclions fram the Super
Wajority o whh the autharity of the Supes Majority Resolution or tha Majarity Debentura
Hnlders or wiih the authordty of he Majority Rosolutlon if sush action or exeteising of the
fight er performing of the 0k partaing o a relevant Tranche or Seres (as the case may
bej, shal the Daebontureifiustee exerclse such rights o nerfaem such duty.
Notwitslanding sueh requifgeent for instructions I writing the Debenture Trustee shail
never knawingly take any:aafion inconsistent with the best interests of the Debenturs
Holdaris). E ) '

Roslgnation

() The Deheniure Trustes may, at any time, without assigning aay rsason and
withaut being respensible far any Joss or costs ooeasioned thereby, but astor
givinyg notics of 63 (Slalyd Business Days, resign as the trustao, provided that
it shali continue fo act as Debeniure Trustes nbl 4 successor usles i@
appointad by ine Company. A stictessor tustee appoinied in accordance with
ihis Clause o Clavse 1.4 of Part A of this Deed, shall in this Deed be referrsd
10 2t "Successor Truskes” dn this Clause 1 of Part A of this Deed, the
rferences to the temn ‘appointment’ and its cognate variafons when used in
refation 4o the Successo: Trustee, shal mean inclide not only sich
appointment biat 2150 the accepiance of such appointment and of the st by
such Successor Trasles,

(b} The Company shall, upon seceipi of nelice of resigration issued by the
Diehenlufe Trustes, take prompt steps to apooint another entity competant
act a8 truztes for the Debenture Holderts] in place of tha Gebentlre Trustee.
The Compainy shall appoint the Successer Trustee within the aforesaid notice
pesiod failing which e Debenture Holders shall appoint the Successor
Trustee with the authority of a Super Majority Rosolidlon,

Removal and Retiement

The Debanture Holder!s) rﬂﬁy%f;}r sufficlent cause but, after giving net lugs than 2 (Two)
menths' notice [n welting, r’émﬁﬂ.{é aor retira tha Deheniure Trustes if so approvad by the
consent of the Supor Majafiitofiwith the autharity of the Super Majority Resolution and
nominate an entity competaiibidiact as the debenture trusioa and sequire the Campany
to appoint such ently as thg'gsﬁcsessur Trustew. The Company shall within 15 {Fifisen)
tlays of receipt of such detizioh approved by the consert of fhe Super Majority or wih
the utherity of the Super Majority Resolution take all necessary steps to appoint the
snlity named in the resolifion as $he Successor Tesstoe and complets all necessary
formalities to give effecd to such appoinimant.

Sucressor Trustee a5 tha Dobwanture Trustes

Upon appriniment of the Suscessor Trusioo purstestt fa the preceding Clauses 1.2 o7
1.4 of Fart & of this Deed, all referancas in thls Deed to the Debenture Trustse shall
enless repugnant 10 the subject or contesd thareol, be deemed fo mean and rafer fo the
Successor Trasioo and fie Successor Trustes shalk without any further act or dood
succeed fo &l the powars and autholities of the Dabenture Trustes as if it had been
originaily sppointed as the Dabenture Triasiss,

Debenturs Trustee Remuneration




The remuneration of the Debentuse Trustoa shall be as per the terms of the offsr
letersiconsont letter issued by the Debenture Trustes fo the Company and as may be
sgraad by the Company from time o fise, |t s clarified that the outgoing Oebenture
Trustee shall be entifled to pro sata faas out of the annusl fees payable relating 1o dhe
actual period of s senvice as Debenture Trustes, where the resignation or romoval
uecers in the midst of a year and shall hand over the balance foos to the inceming
Bebenmre Trsize, :

AMOUNT OF DEEENTURES AND COVENANT TO MAKE THE PAYMENTS

21

2.2

23

24

The Bebentures constituted and proposed b bo allstted and issued in temns of this
Cesdl ane secured, redesmable, non-coverllble Dobentures aggranating to a nomins!
willre Rot exceeding Rs. 15,000,00,00,000(- (Rupses Fifleen Theusand Crores onily],
{which may irchude Principat Protectad Nity Linked Mon-convargble Delerturas (MLDs)
or any other Pringipal Protectad Matkef. Linkad Non-Convertible Dohenturas {MLEs)),
on the terms and conditions set out in this Deed and the relevant Disclosire
Document(s]) which Debentures are proposed 1¢ be allotted and issued an private
placernant basis in one or mulfigle Tranches!Seres. The Company shall infam the
Debienture Trusiee each time it allods and issues Debentures endar any TranohelSates,

The Camgany is desirous af issuing the Debentures for fhe purpose of alymenting the
resources of the Company for its financingfending activities, working capital and
general comorate purposes, of such pUrpases e may be menlloned In the reisvanl
Disclosurg Docment{s), in compfiance with the provisions of applicable laws.,

The Company covenants with the Debenture Tristee that it shall pay to fhe Debenture
Holders), all Ouistanding Balences payeblo In respect of the Debentures on ikeir
respective due ¢ales Including the Redemption Amount and the interest or CEIpon
payable theveun, default interest {where applicabled, Redsmplion Pramium {If any),
additional inferest {if any) and afl other chargas on tha Deberdures as stpuiatsd and in
accordance with tio Financizl Covenants and Conditions and the relevant Disclostrn
Cocument(s), The Company shall make § releass all paymoents due by the Company in
terms of the Transaction Decumenis to the Debentura Holderfs).

The Company shall make all paymerits dim by the Company i torms of the Transaedion
Docunmens in eeordance with the ferms of this Deed.

FURM OF THE DEBENTURE

1

32

13

The Debentures (or any part theresf issuad in demateriatised form, shall be subject o

the pravisions of the Depositores Act, 1996 and the rules rotified by the Depositories
from time to time, and the Company“and the Debenture Holder(s) are ssquired 1o
cbeervi and foliow the same. Further; the guidelines issuct by the Depositetios shall
he Foliowed by the Campany, the Dehaniire Heldezts) and the Cebenlure Trustes,

The Debentires shall, betweea tha Holder|s) of the Dohentures of eacl Sefes |
Tranche, intor-se rank pan passy without any preference or prodty whatsosver, The
Securlty shall between the Holder(s) of the Debenturas of all the Series f Traaches,
inter-sa rank pari passi without any oreference or priorty whatsoever, '

The Financial Covanants ard Cardlfions shall be binding on the Company and a
Persons elsiminig by, through or inder It and shalf enure for the bencflt of the Debentuse
Trustea, the Debenture Holder(s) and all Persons cialming by, throwgh ar undlar them.
Fhe Debentuze Trirstee shall be enfitled i anfore the obligations of the Company under
or pursuant to tha Financial Covenants and Conditions 55 if the same wers sef ouz and
comiained ln this Desd which shall be sead and consérized as one document,

LISTING COF THE DEBENTURES

4.1

The Debeniures fincluding any Seres or Tranche thersel) may ho listed on the
Whelesale Debt Market segment of BSE or any other stock axchange in India (fhe
*Exchangs") within the lImeling prescribed under Applicable Law. |t is clarliisd that




b,

B.

4.2

Cebenturos inder cartain Tranches/Sares may 1ot be histed.

In the gvenl ihe Company prepeses to lst the Debentures [or any Serigs or Tranche
fnerent on {he Exchange, the Company shall at ali times comply with all applicable RE
recpliations, SEBI regulations Including the SEBT Debt Listing Regulaticns and other
Applicatte Laws in relation to he issuance of the Debentures and tne lsting of lhe
Debentures on the Exchange and shall durther cnsure that all Government Approvals
and rasnlutions reguired 1 issuo or list ihe Debentures are inplaca, The Compary does
harshy acree and undertake that it shal execute the appliczble hsting agreemsants and
ather agzeements, docu rnv_a_n_t'ﬁ izind other writhgs 25 may be stipulated by the Buchangs
for listing of the Dehenturés i Such Exchange and further agrees and undertakes that
it shall fumish all such inforrialicn and documents as may e reguinad by e Exchange
far the continuows lsting 'ﬂfa;hi;e iLebantures. All expanses, costs, charges kcured for
i perpase of listing of the Debentures shatl ba botne and paid by lhe Gompary.

“Pre-Authorisatlan

5.1
1

a2

53

In sccoidance with the terms of the Secusites and Exchango Board of India’s
(Oparational Circular for issue and fisting of Mon-convorlible Securities, Soourfised Debt
Instryrments, Security Receipts, Municlpal Debt Securltes and Commenial Pager dated
Agust 10, 2021 hearing reference no.SEBIHOIDDHSIPICIR/2023/613 (as updated
vide the SEBI circutar dated Apdl %3, 2022 (beaing reference number
SEGVHODDHSICIRIZ021/613) and as may be further updaled, amended, madified
or eplaced fram fme to e, the Company hereby submits $1e followang bank setount
details From which it proposes lo pay the Redemption Amount ahd Coupen amourts i
secpect of the TranchesiSeries of Debeniures. This Clause 8.1 of Part A of 1his Deed
wilt b2 applicatle to such Tranches/Sernes of Dabentures fhat are propesed to be listed
on the Exchange,

Lk

Datalls

Partioulars o ]
Beneficiary Name _ Kotak Mahindea Prime fimited

]

S

Agrount number | DOs%25R000C034, 09582540001563 |
Branch address, icluding the ; 5Cf11, Mittal Court, 224, Nariman
emall address and phane no, Point, Mumbal 400021

' csmiort.gbo@ kotak.com :
D22-BHaYEITT [ 66596295
Cash Credit

AL H

1.

2, [dame af hank | Kotak Mahindra Sank Limitzd
3,

4.

H

—_—

5 [ AecountType. % .
|.|!

payraent and Redempiot & ‘ﬁg’ii_nt payment refated infornatlon, The Company hereby
agrans lo submit 2 letis: tni 'gfi}l_:g'eheniu;e Teustoe, duly acknowledged Iy the aferesaid
bank agresing f provide Calipon payment and Redemption Amouni paymer refated
infermation in relallon fo each of the Tranches/Series of Debentures from the aforssaid
banik 1o the Debenturs Trustee. The Company hereby further agrees and undertakes
inat it shall ko infarm the Dobentuse Trustee of any change in 2foresaid bank detalls
within the imeRne specifisd by SEBS of such change and the Debenture Trustee shal
a0t upon such change enly upon submission of the duly acknowledged and acospied
pro-alshorisation letier from the successor fnew account bank. The Comgpany shall
cause the new aceount bank t0 acknawledge and agres fur the same.

il
The Company hersby p_r_é,—r[‘:l.ilthurises the Cabenture Trustee to seok Lhe Coupon

The Debenture Trustes pursyant to the SEEI Detit Lisiing Regulations shall intimate the
rolevant Exchange and the Depositaries about the stalus of the redemiption payments
of the Debentures within the Omeines as specifled under the SEBI Debt Listing
Raguiatiens.

This Clause & of Part A of this Deod wik be applicable tu such Tranches/Sedes of
Debentures #at are proposed to be listed on the Exchange,

SECURITY

Y

Creatisn of Security




6.2

6.3

The Debenfures torsther with the Paymends iu be made shall be' fiter alfa
secured by a first panf passy charge over tha Security, hoth oresent and FukLire:,
treateditn be created by the Company and the Tiird Party Obligor (If amy) in
favour of the Debenture Trustes for the benefit of the Debentuse Holdors,

The: Socurity ower the Hypoihecated Assets shall ba created in ferms of and
under the Deed of Hypathecation,

The Additional Secudty as may bo created in lerms of and unier Clause 2.4 of
Fart B of this Doad,

The Comypary and the Debenture Trusteo agree and acknowledge that e
Seciity o be created in terms of the Deed of Hypothecatian and Clagse 2.4
of Part B of this Deed te secims the Serwred Obligations and any proceads
realized upon anforcement of such Seeurity i, subjed % the terms of the
Transachion Documents, 1o Ba:stiared between cerlain uther securet lenders
of the Company, the Debeptle Trustes (acting in trust and for the benefit of
the halders of the Debentinag)itn the other hand and other fenders uof the
Company from time to fime, of:apar passy basis.

Maintenance of Asset Cover Ratlo”

{a)

The Cotnpany shall, at afl imés, uniil the Final Setfement Date. ensure that
the Assed Cover Raffo ls maintained at or above tha Minirum Seclrty Cover
at afl fimes thretghout e denure of the Debentures 2. I is never less |an
the Minimaim Security Sover,

Without prajudice te e gonerality ol this Glause 6.2 of Part A of this Dead, the
Company shall, unil and inchiding Soplerber 30, 2022, for every Assat Cover
Tostlng Date, bo obligated o furnish in the Debenture Trustes, on of befare
the 45th day following the relevant Asset Cover Testing Date, 2 certificate from
an indeperdent chartered accowntant contaming delalls and book value of the
Seclrity existing 3 on the Assul Cover Tesfing Date 5o a5 fo evidence fal
the Asset Cover Ralic I being maintained at or aliove the Minimum Socurity
Cover. On and from October 1, 2022, and wntif the: Final Sattlament Date, the
Company shalf fumish a cartificate fom a statstory gudiler, on Bvery Assel
Cover Testing Date, containing detaits and hook vaiie of the Security eXising
as on the Asset Cover Testing Date so as to evidence that the Asset Cover
Ratia 5 baing maintainad at or sbove the Minimum Seourity Cover,

The Gompany agrees thal the Asset Cover Ratio shatl be tested evary quarlar
on the Asset Cover Testing Date, and In the evant the Minimum Securidy Cover
s mut met on the Agset Cover Testing Date, Ihe Company shalf provids
additionat  sectiity over other / addifonsl Receivables (*Additional
Hypothecated Assets") within' 8D (Minely) days of the Assot Caver Testing
Date and notify the Debanture sTustes In wiiting of Ihe same substantlally in
the format set et In Scheduis iof tha Deed of Hypathecation, which notice
shall incliide & description’ of such assets belng provided as Additional
Hypothecated Assets. Such notice shall always be accompanled with a writien
confirmation by an fndepondent charterad accouniant addressed 1o the
Debenlure Trustee that the Asset Cover Ralio for the Debentures shall bo
reinstalod at or abovo the Minimum Security Covor, on providlyg such
Addltienal Hypothesater Assets, The Company may, at its discretion, alsg
bring the: Asset Cover Ratlu to the stipilated level ie., al or absve the Mininum
Securtty Gover, by reducing s debt without providicg ary  Additlenal
Hypothecated Asseds,

Purchasors and Persans Deallng with the Debenture Trustee not put an Enguiry

No purchaser o other Parson dealing with the Debaniure Trustse ar sy afficens) of
the Debenture Teustae or any bank or fnancizl instietion deing business in Indis or
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independent accouniant of similas professionals anpainted by them as receiver(s)
{"Recelver") or their attemeys or agents shall b coneerned to saa o to inguire whetlher
{he power exerclsed o purperied Lo be exercised Tias become pxercisable or whether
any money remains due on the securlly pursuant to the Deed of Hypothecation ar sy
other Security as io the Nigtessity or expediency of the stipulations and conditions
subjoct {o which amy sale‘!'sr-iél?l havo been made of otherwise as io lhe propriety or
reqularty of any sale, callligiin; collaction or conversion of Lo see to tha application of
any money paid ta the Denentish Truster or Recslver and in the absence of mala fligs -
on the parl of such purshdéefik ather Persun such dealing shal be desmod, 50 far as
regards the safely and protgelion of such Posgon, to be within the powers hereby
conferred and b valid and effectual acensdingly and the remady of the Company or its
assipns | respect of any impropeisty or imegularity whadsosuer in tha pefcise of such
pawar shall be i damages enly.

Receipt of the Debenturo Trustes to be Effectual Discharge

Upas any such sale, caling in, collsetion er somvarslon as aforesaid and ypon any-othar
dealing or transaction under the provisions hersin contained the recelpl of the
Debenture Tiustee for the plreiase monay of any of the Hypothecated Assets sold and
ur any oiher maniss paid othervise howsaever fo thern shak etectually discharge o
purchaser of purchasers or Person paying the same thefe from and from being
concamed fo see to the apylication or belng answerable for the loss or misapplicatian
ar nen-application thereof,

Application to Court

The Dehenture Trustes may &t any time aker the: Security craated pursuant to the Ceed
ol Hypotmacation and as may be created undar Clause 24 of Pat B of thiz Deed
heomes enforceable, apply to the court for an oeder that the powers and triksts hereof
be oeerclsed and caried into execution under directions of Ihe court and for fhe
annciniment of a Receiver or Recsivers and manager of ine Hypothecaled Assets, any
Addiional Securily or any of them and for any other arder In refation to the execution
and administration of the powers and tsts hereaf as the Dobenlire Trustes shall deern
expadleni and they mey E_ié_s:éﬂf:tﬁ aor appdove of any applicalion to the court made at
the insianse of any of the Defighéure Holder(s).

NN

Other Socurliy
! v

Thier Secarity constituled undérthis Deed and the Deed of Hypothecation and stiject i
the othor provisions contained hereln and in othor Transacten Documents, shall neithor
he merged in, nar i any way cxelude ar prefudice, or be affected By any olhes gacusity
mlerest, ight of regnuzse or other right whatsoewer (or the invalidity thereof} which the
Dehenture Trustoe and the Debentura Helders may now or at any time hereafler [1old
ar nave (o would apart {ror this security iold or have) as regards the Company or any
other Porson in respect of the Secured Obtigation(s).

Cumtlative Powers

The pewers which this Ceed confers on the Debenture Trustee and any Recelver
appointed hereunder afe cumulative, without prejudice 1o el respective powars under
Applicabla Law andior this Deed and may be exerclsed as often as the Debenture
Tristee of the Roceiver thinks appropdate in accordance with these prosonis. The
Dehenlure Tristes or the Receiver may, in connection with he exereise of their powers,
join of cancur with any person in amy Wansaction, scheme or arfangement whalsoever
and the Compary acknowledyes that the respoctive powers of the Debenture Trusieo
and the Rocelver shall in no clreumstances whatsoever be suspendod, waived o
olherwise proiudiced by anything olher fian an express waiver o variation In wiling by
the Debenture Truslee of the Recaiver, a5 ralevant,

MISCELLANEOLS PROVISIONS IN RELATION TO THE DEBENTURES




7.1 Reglster of Debanturs Holder

fa) The Company shall, a5 required by the provisions of the Act, keep and mainiain
a Register of the Debenture Hulders, for Debentuzes held in physical as welt
as dematerlalizedielestronle form and enter thergin the parliculars aréscrited
under the Act and related rules, rcluding addrosses of e Debeture Haolders,
recotd of subsequent transfers and changes of awnership and pravide a
carified true copy of such updated segister of Debenture Hodder(s) to the
Cebenturs Trustee. '

(b It tase of Debentiras held i3 physical form, the Cotrpany shall reguest the
Registrar and Transfer Agent For the issus of ruspective Tranche/Series to
grovide & list of Debenture Holdor(s) 25 on the day fatling 15 {Fiftzon} calendar
days befars tha relevan! Redemption Date and interes! payment dale
respeciivaly or in the case of Debenfures held in dematerializedieleciranic
furm, the Company shall request the Depositories, o provide the sforesaid fist
85 on the close of day 7 {Seven) Buslness Days peor to the relevant
Redempiion Date or such ntimber of days as meey b reeuirst undar Applicatie
Law ["Record Date") and this shall e the list which shall be considered for
payment of Quistanding Balance(s). I case of Jalnt Holders of Debentures,
paymerd shall be made to fhe bhe whose name stands first in the List of
Debenturg Holder(e), A paymints shall ke made in Indlan Rupees only,

o TR

7.2 Debentura Redamptisn Reserve

T

As por the provisions of sub-rule 7 of Rule 48 of the Companies (Share Capital and
Debentures) Rules, 2014, no debenture redemplion resarve is required fo 218 croated
by ron-banking financial cempanles registerad with the RE! under seclion 4514 of fhe
Feserve Bank of India Act, 1534, in respert of privalely placed debontures. Pursiant o
this rule, the Company, belag the non-banklng firancial coengany, registerad with KB,
Is exempt from cre:tion of debenfurs rademption seserve in respect of the Dabentures.
However, %e Company heraty agrees to crealz the debenture redemption reserve I
raquired as por Applicabe Laws during fhe subsistence of he Dohantures.

Tl Recovery Expense Fung

The Company hereby sgrecs and underlakes that it would croate and maintsin a
recovery sxpense fund {Recovery Expense Fund as per the provisions of the SE[3:
Cebit Lisfing Regitiafions and the Seclrities and Exchange Board of India {Debenture
Trustees) Requlations, 1853, including but not firmited to the SEBI elvular daied Delabor
22 20, thearing refersnce number SEBWHOMIRED/CRADTICIRPID 3 207), the
SEB| gircular dafed May 19, 2022 (bearing reference number: SEBIF HOY WSSO
CRADTY CIRF P 20220 67 ) and ol other Applicable Law, a= amundeds updztedf .
supplemented from Gime to $me, and i during the curency of these presents, any -

guittelines aze formilatod (or madified or revisad) by SEB or the Sovemment undar the
fopllcable Law in respect of creafion and maintenance of the Recovery Expenee Fund,
the Company shal abide by such guidelines and execuia =il such supplemenial letiers,
aresmonts and deeds of modifications as may be required by the Debeniure Trustee.,

g, REPRESENTATIONS AND WARRANTIES Fiiiiidl
i

&1 Company's Representations and ﬂ&'rﬁfi:tles

The Campany hereby represonls and warrants with raference to the facts and
cireumatances as on fie dida heread::

{a) Status

It is a comparsy, duly incamorated and validly exising under the |aw of its
jurisdison of incorporation.

i) Validity snd admissibility |In evidence




Al resnldions, mjﬁ%ﬁhtls and Government Approvals reguired o desirable:

M - fo enahlfé_‘ﬁ_ wfully to enter info, exeroise its righis and comply with
ils attigatens ander the Transaction Documents towhich [tis & party,

and 1

{ift to enable it to carry on ife business, rade and ardinary aclivilies,

have been-obtained or #lfecled and are in fuil force and effoct,

COMPANY'S COVENANTS

‘The Company herehy covenanls with the Debentire Trustes that the Sompany wili, at alt times
during the: term of this Deed:

81

The Company dociares, represents and covenants to the Debenture Trustes shat the
Company shall executa all such deeds, documends and assurances and do &l such acls
and 4ings a5 the Debendure Trustee may reasonably require for exercising the righls
undar this Deed and the Debendures and for perfecting s Deed and the Security undes
this Deed crentet in favour of the Debenture Truslee for the benetit of the Debenturg
Heides(s}.

The Company herelry covenants with {he Debenture Trustes that the Compary will, at
all ttmes during the ferm of this Deed:

{a]
(b}

(c)

)

Carry an and conduci its businass a5 a going concern,

Litikse the monies soralved upon subscription to the Dabanturas solely towards

Keep proper hodhsdlf-
and proper entriesaitall dealings and transactions of and i relation (o the
husiness af the E0mbany and keep the said books of account and all ofher
haaks, registers and other documents relating 1o the affairs of the Company &t
its Reslkslenad Oftice or, where permitted by Applicable Law, at other place of
places whara the books of acoount and documents of a simiar nalurs may be
kept, The said books of accouat and the changed assets wik be kept opun for
insprehion of e Debanture Trustea {clihar by ilself ¢r hrewgh such other
person a5 the Debenture Trustee may daom f Including & Chartered
Accountanty at the cost of the Company, on receipt of 10 fion} days’ prior
wrellen nofice from the Debenture Trstes;

The Company shali, IF and as required by the Gompanles Act, 2013, keep at
its Registered Offics, a Register of the Debenture Holdens) or ensure st ks
Dopositofies maintain register and Indax of beneficial cwners of the
dematerialized Cebentures in fheir records. For the above purppéd lhe
Caenpary shatl reques! the Redisirar and Transfer Agent of the issue or the
Depositoties, i case of demateriallsed Debentures, to provide a fist of
Debentura Holder(s) as at the end of day on the day faling on the Record
Dates, The Debenfure Trslee andior the Debeniure Holders or any of therm
ar any other person shal, as provided in the Companies Act, be enlied ia
inspect the said Registe: of Debenture Holders) and to take coples of or
wrltacts from the same ar any part thereol during usual Susiness hours;

Ensure the implsmentation of the conditions reganting sreathon ¢f Securily for
the Debentures;, . .

Give fo the Deber‘tum Trustee for the sffecive dischamge of its dulles and
obligations such ifotiation as e Debenture Tiustee shall raasonally reguire
gz fo all matters Iéh'a ing to the buslness, preperly and affairs of the Company




]

and at the fime of tho lssua ﬂje(ecrf i the sharehalders of tho Company fusnish
to the Deberture Trustes ¢ fone) copy of every balance sheet, proiit and loss
accolnt issued to the sﬁarehn’der*: of the Comparny;

ensure thal the book value of the Securily, shall afways be of such value so as
to maintain the Assel Cover Ratlo &t or above the Minimum Sacirity Covor in
terms of this Deed and tho Deed of Hypolhecation and in this regard if the
Cebenture Teustes so requires, the Company shail provide a cerfificate from
ah Independent cliartersd accountant confimming that th: walire of the Security
is sufficien! to mainkain the Assel Cover Ratio at or above e Minknum
Security Cover as on the Asset Cover Tesfing Date for which sush cedilicats
iz fssired, The vaduation of the Sacurity shalf be on the basis of (e ook valua
o sich ather method which may bo Indicaied in the valuation celificats.

The Company shall within 2 {twe) Business Days fom the Deemed Date of
Allstment ar such number of days as may be required Under Applicablz Law,
take ressonable steps to aredil the beneficiary account of e Debanture
Hofder{s)f alintee{s) with the Depositores as mentiensd inlhe application fom
with the number of Cebeniures alotted.

The Comgany shail not utlize the monies raised thraugh this private placsment
uﬂfess the allodmerik of Cebentures is mate and the return of allotment [PAS-

} is filed with Lhe: Raglstrar of Companies within 15 [fiteen) days from he
{Jeemed Date of Allotment ar Wlthir'l such days as may be prescified ander
Applicable Law., 5

The Company shall, untl| thé'&alrhred Cidigation(s} have boan unconditionaly
and frrevacably repald and sansfled in full purctually pay all Taves in respect
of the Security imposed upoa o lqw;uliy payable by the Company as and when
the same shall bacome payable, save to the extent the Company contests the
same in gaad faith in respect of the Security of any part thereof or the carmying
out by lhe Company ar maintenance of any business or aperations thaseon
and thershy shalt prevent any part of such Secwdty from bucoming charged
with the payment of ary imposts, duties and Taxes lawfully payable by the
Company;

Frompily inferm the Debanture Trustee if the Cormpany has knowledgs of any
appfication for wirding vp having been made of any statitory notice of winding
up under fhe Ack or ctherwise of any suit ur other tegal process fited ot inlflated
against the Company or if a Recslvat is appofnted far any of ils propertios or
business or undertaking:

Fromptly inform the Ceberiure Trusles of any lass or damage which e
Company may suffer due to any force majeure cicumstances or act of God,
such as earthguake, flood, fempest or typhooa, el agalnst which the
Compary may not have insuzed ihe Secutity and which would resulf into
material advurse affect on the business or assots of the Company;

The Compary shal fumish quaderly report 4 the Deberdurs Trustes
contaiing the faflowing particulars: :

iy Update list of the nafmes and eddresses of the Cebenture Hﬁldﬂris];

fii} Defails of the Interastpayments due, but unpaid and reasons thereaf;

(iif} The nlamber and ﬁ'éiqunla':bfgrievﬁnws feoaived from the Debendine
Heldar(s) and resoligd by tha Company and those grisvantes ot yet
sofved o the SEt|bf’IEﬂGI‘I of the Debenfuse Holders} and reasons for
the sams;

i) any major change i compasition of the Board of Direcloss of the
Comgany, which may amount ta change in controd as defined in 3ES|




(]

Pl

o}

|ali'5€i:quisitinn of Shares and Takeovers] Regulations, 5014,

:l I

ﬁsubstan}

[+ | s;lslement that those assets of the Sompany which ase guailable by
way of Securlly in terms of fhe Transaction Documents, as amended
fiom fime to fme, & sufficient {at book value) 1o discharge tha claims
of the Debenture Holders as and when they become due;

The Compary shall, in case any Tranche/Seres of the Debentures are
praposad to be leted on {he Excharge, 1o the extent required under the debt
listing apresrment entered into between the Company ahd the Exchange and
SEB {Lsting Ohligations & Disctosurs Beguiromont) Regulafien, 2015 submit
to the Exchange for dissermination, along wish the quaterly annual firancial
results, @ halfveatdy communication, containing, infer affa, the folowing
infamnation, as applicable, as may be amended from timea to time:-

i debt- equily ratio of the company;

{ii) deht service covarags ratlo;

{iiiy inmtanest seaice coverage ratio;

[iv] outstanding redeemable preference shares {quantty and value);

(] vapifal redemption reserveldabenture redempdion resenve, as
anplicable;

i natwordh;

) net profit afer tax;
{viiy  earnings.por share;
{)  cument ratio;

%) leng term debt to workdng capltal;
(il biad debls o aenount recetvable ratio;
(%) cwment 1|Eh‘i]|t}r ratio;

il fedal tehis to total assets:

(dv]  deblors tulover;

() inventory lumover;

{wif)  operating mangin {%);

favil) et profil mangin (%); and

{miiit  sector specific equivalent ralios, s applicable.

The Company shell also furnish to the Cebenture Trustee the following
dooumernts:

] n | ouarterly basis:

A, Ceddificate from lhe Director’ Managing Director’ authorised
officials, cettifying the book valse of zeceivabies'book dobis
eletstandiog and

B. Cerffficate from an independent charerod accountant cerifying
the teck value of receivables/book debis outstanding &s cn each
Aeget Cover Tesfing Dala,

grompédly inform the Debanture Trustoo of any major change i the comgesifion
el the board of ditectors of the Company;

I
carry cut subsegligni valuation of the Hypothooalod Assets, ol fha reasanable
raquest of the Deiﬁ'!ﬂtqlre Tnastae, gt the Company's cost;

attznd 1o and rud;lq 1|ha grevances, if any, of the Debenture Holdens). The
Company further i dénakﬁ-s that it shall promptly consider the suggestons
(hial may be given ".‘ this regard, from Sme do time, by the Deboniue Trissioo
g shall sevise the Debenture Trustes periodically of the compliance;



{u]

fv}

(x)

(2}

camply with the provisions af E&cflﬁrl 175 of the Companies Act, 2013 or such
other law as may bo wp]lcab]a in this regard, relzting to transfer of
unclaimediunpaid smounts of Montes due on deberdines ard redernplion of
debantures to fvestor Educatnn‘and Prooction Fund (BPE);

inform the Debenture Trusted about any change in nafure and condue| of
business befare suech change,

The Company shall not declare any dividend to its shareholders in any yoar
unstil the Company has paid of made satisfactory provision for the payment of
the installments of principal and interest due on the Debenlures;

The Company shall keep the Deberfume Trustee informed of all orlers,
directions, nolices, of coustribunal affecting or likely 1o affoct the
Hypothecated Assets and [ or fhe Adetionsl Seousity ff any! or any part
Ihetend;

In case an Evenl of Cefaull ouours and is subsisting, nol declare of pay any
dividend te its sharshaldors without the prier writian consent {which consent
shall be providad within raasonable tme) of the Debenture Trustaa facting on
he instrieclions of the Super Majorityd,

Commply wilh he conditons stipulated by the rafing sgency, {ary, in relalion to
e Dabentures and bear alf such eosts and expensos incurred in relafion 1o
12 rating of the Debentures:

Comgany shall submit the follewing disclsures o the Debeniure Trustse in
elerdranic form (soff copy’ when reduested by the Debenture Trustes:

i) MersorandLem and ﬁ'-'xrtlcéies of Assnaialion snd necessary resolutionds)
for the alletment of thE Deburrtures

EH Copy of l2st three ;.reais audlted Annual Repotts,

) Statement containing parficafars of, dates of, and parlies i al
material contracts and agresmaonts;

{iw} .atest Audited f Limited Review Half Yearly Consolidated (wheraver
available) and Saadalone Fimancial nformafion {Profit & Loss
statement, Balanes Shoot and Cash Flow stetement] s suddor
rpalificadions, if any.

{un) An underaking o the effect that the Company would, il the
recemptlon of the debt securities, submli the detalls maenfioned in
pofnt (W) above to the Debenture Truslee within tha tmelines &s
montioned in Simplified Lisfhg Agreomaont issued by SEBI vide
circular No. SEBIMDEONDM2000M 145 dated May 11, 2009 as
amended freim fime to Eme, for furnishing Jpublishing ils half yeady
annwl resulE, Further, the Company shall within 180 {one hundred
and eighty] days from dhe end of the Anangial year, submit a copy of
the latest annual 1eporl ks the Cebenturn Tristes, .

{i} The Comigany Is aware thal in tems of Reguiation 14 of the SEBI
{ebenture Trustees) Regulafions, 1593 25 amonded from time o
ime, the trust deed is required to contain tho matters as is specified
in Saction 71 of the Comganies Act, 2013 and as per Rule 18 (7) of
the Companies {Share Lapital and Debontures) Rules 2014, the trust
deed in Form Mo, Sk 12 or near therets as possible is roguited to be
exacuted by the annany

Additional Covenaats




{i) Security Creation

The Comgany shal axacufs this Dead within 60 (Shxy) days from

date of ciosure of the issus n espect of e Debentures allotled under

the: firs Series of Debenfures (in case tha fisst Seres of Debanturas

are unlistedy; or on or priot i3 the Desmed Dats of Allotment of the

first Sevies of Dohenfures ar any subsoquent Seiles of Debentures

. {in case such Serles of Debentures are proposed io be listed on tho

1 Exchange), whichever is aarler, |1t case of a delay in sxecution of

' this Dead and Security Documents, the Company wili reflnd ihe

subscilplian with agreed raiz of Inlsrest or will pay penal [Merest of |

afleast 2% {Twa Percent) ger annum over the Coupon Rate t these
votadifions are complad with at the aption of the investas,

(i) Default in Payment and Other Defaults

" I case of default in payment of inferest andlor principal
redemption on the due dates or observance of any alher ferms,
cendifions or covanants 8s ger this Deed, Disclosure Documsntts)
in respeet of a relevant Tranche / Series of the Dobantires,
additianal Inferest! defautt interast of 2% {Two Peicent) per anmum
_ or such bthirzule as may be prescribed under the Applicable Law
H cver and-Hhgun the applicable implicit yield / Coupen Rate!
! Irleres- Rate will ba payabls by the Company for the dofaulting
. period inrespect of such Trancha /Serles of the Debantures.

: © i) Delayin Listing

In case of a deiay by Ihe Company in lisfing the rolavant Tranche
or Series of Debentures boyond 4 (Four working days from the
date of closing of izsue for the relovant Tranchie or Series or such
number of days as may be alowed (for getting the Deberdures
sl under the Applicable Law in raspect of the relsvant Tranche
of the Debenures, the Company shall {i) make payment to the
Dobonlure Holdei(s) of 1% (One Poment) fer annum cver the
Coupon Rale or such vther rale as may be prescribod Undar the
Applizatle’ Law for tha pericd of delay il the listing of such
Tranche or Series of tho Deberdures, o the Debenture Holders),
antt {i1) be permitted to uiliss the issue proceads of iis subseguent
two privately ploced issuances of securities onby after naving
received fingl listing approval fiom the BSE Limited in respect of
the listing of Debenfures,

(aa) Filings, Compiiances et

The Coempany shall ke gil dug corperade actien as alse ensura all nocassary
aptreyais, Hlings and reportings In acesrdance with all Applicable Laws and ils
constilullonal documents for and towards all the matters covered by this Deed
inctuding for placement' private placement, issue, allotmer of Debeantures,
igatance and ﬂlirjg;i_ik_if-fthe Diseleaure Document(s), due and proper Hng ¢f
fiecessary forms ‘85ay be prascribed and s are applicabte under the Ridlos
issued undos the et iand ensure proper reglstration of the same, within the
_ tirmelines mentionsd in the Rules or any ather Anplicabie Law from tima o ime
| wilh payment of all-Apglicable foes ele. in respect thereod, including:

3] Filing of the special resolution under Section 42 of te Act and the
Soard Resofution undar section 179 {35 of the Act with tho Reglstrar
of Companies.

(i} Filing of Sarm PAS-3 with the relevant Registrar of Companies with
e prescrbed foss along with a complete lst of ®e Dohendurs
Holders in redation to alolment of Debeniures witkin 15 {fiftsen) days

15



of the Desmod Date of Alctment or such number of days @5 may he
reguired Under the Applicabla Law. |

{iii} makrtaiting & mmpl:_a}?. [iacnrd Of the lssua fn form PAS-5,

§iv] The private placeméntoffer cum appfication itter shall be in the fomm
of an application inRdmt PAS4 sedally numbered and addressed
specificatly o the peisdn 4o whom the pivate placement affor is made
it} shall be sent fovsuch parson, either in wiiting or in electronic
mode, within 30 {thirty] days {or such aumbar of days 25 may bo
prescribied under Applicable Law} of recarding the ramo of such
Person pursuant to subi-section (3} of Section 42 of the Act.

Provided that ne person ather than the persar: so addressed in 1he
private placement offer cum applisation letter shall be allowed to
spaly through such application lstter and any apglicasion not
confurming 4o this conditinn shall be treated as invaly,

i) Filing of CHE-9 with the relevant Reglstrar of Companies in relstion
to craation of change aver the Hypothecated Assefs,

i Filing af CHG-2 with the redevant Regisirar of Companies in relation
te perfection of Additional Securlly as may ba erastsd In terms of and
under Clause 2.4 of Past B of this Deed.

{bh)  The Company hereby covenant and underiake that it shall fumish he follawing
documentsfnformationrepontsicenification, as appticable, 1o tho Debenture
Trustee, io enable the Debenturs Trustee to submit the same to tha Sxchange
within the fmelines mendoned befow or such other limedines as may be
prescribed under Applicable Law from time to tme:

“Reports/Certificate o i F&rtudlcil}r ! _Format
Sccuni].r Caver Cerfficate “Quarterly basis within 75 [ in the format as set out in
{(Beventy-Five)  calandar | Annexure A of SEBI Cigm

‘days from the end of each | dated  Movember 42,
finafcral quarker {save and | bearlng reference no. P
ercept the last fnaackl | MIRSDY  CRADTY G
quarter) of a firanclad year | 2020/230 and In cormdliRde wi
and for the Jast quarter of a | the SEE| Siroular datel Bl

- | finanelal  year, within 90 | 2022 {boaring referer'ﬁ st |-
! {Hinety) days frem the end of | SEENHO! MIRSD! CRA R [ﬁ,ﬂ-
such finarcial yaay, P 20221 67), a% amonded fro?
L M
A siiment of wvalue of pledged -

1

J— o

securifies {if applicable) | ‘ - -
A statement of valuz for debt service : . ;
resene sacelnt o any other form of | '

secuUrlty offerod [if applicahle)

Net worh Certificaie of guarantor | Half yearly basis witis 60 | -
fsecured by way of personal | days Trom end of each
§ guarantze) {il applcabls) lreasilal year

Financials/ value of glarantor prepared | Ones ih 3 (three) years
on basls of awdived financial statement : within 75 days from end of
-a-‘-tc of the quarantor! {secured b‘f way | such financial yesr
‘u"aluatmn repar and tlilo search feport -
far the immovablelmoveble assels, as
i auplinahie,

(et}  The Company shal wnparatg;ﬁﬁft'h the Debertirre Truslss o enable ﬁ to make
T




14,

1.

1.1,

! half-yearly basis or'su

necassary flings in conrection with fhe creation of Secunly owver the
Hypofhecatsd Assets with tha CERSAY, from the date of creatlon of security
ovir e Hypethecated Assets in sespeed of any Tranchel Series.

{ddy  The Company shall and shall ensuro that the Third Party Cbligor (if any)
cooporats wilts the Debenture Trusteo to enable 3 1o make necassary filings In
sonnection wilk the creation, registration andior perfeclion of #e Additionat
Setiity with the CERSAI and such ofher Govemment aulhority(ios) as rmay
b requlred under Applicabla Law,

(e} The Gompany shall subrét a due diligenco cosificate issued by the Debenture
Trustee I respect of the Seeurity for each of the TranchesiSeries of
Dobontures which TranchefSedas of Debenlures is proposed fo be listed oh
the Exchangg, in the appticable format prascribod under Annexure & of the
SEE] cimeular dated Movember 03, 2020 (bearing refasence nimber
SESVHOMIRSDYCRABTICIRP2020/218) to the Exchange, on er prios to
issuing the Shelf.Placement Memorandlen(s) and each of the Tranche
Placemoni Memerahdum.

respect of each of the Tranches/Senies of Debentures
which Trancha/5¢ riaﬂ; of Debentuzes is praposed to bo llsled an $he Exchange,
submit a carnﬁm,’[ﬁ J‘[f {:1 its atabulary auditer do the Debentiere Trastes on a

ch ofher timefing as may be prescribed under Applicatile
Law froem me Lo Gime, giving the vafue of receivablas / book debts comprising
the Hypothecatad Assofs inchiding compliance with the covenants of fie Shelf
Plasement  #lemorandumis) and lhe relevant Tranche Placement
hemorandum In the manner as may be specified by 3EBI from fime o fme
and certifying maintenance hundred percent asset! secunty cover of a highet
assed cover (n this case being tha Minimem Securily Covery as per the terms
of e Shelf Placement Memorandumish, the Tranche Pluacemesi
Memorandums andior the Debenfuse Trust Deed alang with the financial
results of the Company in the manner and format as may be specified by SEBI
from time to tima,

BREACH CF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenturs Trisslee may, at any time, waive on steh erms and congdifions as to i shall seem
expedient any braach By the Company of any of the covenants and previsions in these presents
containod withosd prejudies to the rghts of the Debaature Tiuslee in respect of any sibsequent
breach therof. Provided hawever $hat the prior consent of the Super Majority or the authorly by
way of Super Majorlty Resolution shall have bean obtained by the Debenture Trustee for any
sUGH Wit

1]
Suksed 1o peovisions of Clausas &, 2iig# F‘a'f. B of this Deed, the ocaurrence of any of the fullowing

events shall ke feemed o be an em_antl:rf default in respact of relevant TranchefSesias in terms
of this deed, I nol cured at the End f I'ré cure period, if any, specified thenefor hereunder.

EVENTS OF DEFAULT

EL Wthan the Gumpaﬁ'y"‘mak&s 2 [iwn} consecutive defaults in the payrment of ary
inkerest o ether changes {excepi the principal} when <ug in respect of any of
ihe Dehonfures lssued under any Sefdes! Trancha which oughl 19 have been
aaid i accordance with the torms of the issie of such Debentures undor fial
Series! Tranche and fails to cune such defaulf within a meximum period of 90
fninety’ days froms the schooduled dale for making such paymant;

i When dhe Company being In delaull of its obligation to pay the Redwemplicr:
Amount in fespest af ainy of the Debentures kesued undes any Serigsf Tranche
which ought to heve been paid in accordance with: the terms of the issue of
such Debentures under that Series! Tranche, fails to cure such delaull within
amaximum period of 90 (rinchy) days from the schedulad dade for making such

7
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1.2

12,

12.1.

payman

[ch When the Company, without the consent of the Debenture Trustae 1aut+n;; o
the Instictions of Super Majority or under the auhorty of Super Majority
Rasclution), ceases bx carry on'its business o givas nofice of its intertion t
oo s0;

{d) When an erdar has been made b'_.' the Tribunal ora special resoluion has been
pazsed by the members of thetpmpany for wincing up of the Compary:

{a) Aary Information given by lhﬁ- Cﬂmpan;.r in the reports and other informalion
furnished fy {be Compary and e warranllos given/deemed to have been
given by It to the Debenture Tristee s mlsleadmg o iacornect in 2ny matenial
respect, which if capalble of helng cured is no! tured within & pericd of 90
{ninety) days from $he dafe of fhe Compary receiving nofice of such
pocureenes [ram the Gebenture Trustas;

if) When in the opinion of the Geberttire Trustee [acting o benalf of the
Debenture Hulder(s]), the Securily for Debentures is in jeopardy; and

)] When the Company creates any charge, mortgage of alher cnoumbrance cn
the Secutity or any part thereof withaut the pricr approvat of the Debentura
Trustes, sthenwise f1an a5 permitted under this Daed, the Securily Docikments
of the Tranzacton Documenis,

For the: avoidance of daubt, 5 clarified that the oecurrence of any of the sbove eyvonts,
if niot cured &t the end of the cure period, if any specifled thersfor hereinabova, shall be
deemed to be an Event of Default iy respoct of relevard Tranchs/Sories and shalt bs
restricter] t tho relevant Tranche/Sedos and not be considerad as or resulf into cross
defaull of any kind including aceoss difforent Series!Tranches,

NOMINEE DHRECTOR

The Debenture Trustee shall have a right o appoist & neminee Girecter on the Board of Directors
of the Cempany {horainafter referrad 1o as "th‘e Nomrnee Direeter"] in accordance with [he
provisions of tho Securifies and Exchanno E!-Dard clf Ind|a {Dehertire Trirstea) Requiations, 1353
fri fher evant of;

[T

i 2 fiwury onsacuiive defatidts in pa}rméri.t pf interest fn e Debenture holders; ar
(Iiy defatell in ¢reation of the Security for the Debentures; or
i Any defauit en the part of the Company in redemplion of the Debentizes.

The: Mominee Director sa appainted shall nof be lieble 1o refire by rotation nor shall be reguired
to hold any gualfcalion shares. The Company shall teke steps to amend Hs Ariclos of
Association for tho purpose if necessary,

RIGHTS AND DUTIES OF THE DEBENTURE TRUSTEE

In additlan fo the other powers conferred an the ebenture trustes and provisions for their
amtection and not by way of imitation of derogation of anylhing contsined In thase presents or
if any statete limiting the [iabllty of fhe debenture tnistes, it is exprassty declared as follows:

)] The Debenture Trustes may, I relaflon 0 these presenis and the gther
Transattion Document(s), acf on the opinion or advice of or ary infermallon
obdained from any selisiter, counsel, advocale, valler, survuyor, broker,
aucfionest, qualified actountant or ofher expert whether obtained by the
Company or by the Debentire Trustes or thensise. Any sush advice, aginien
or infarmatlon and ary communicatinn nassing between the Debanfurs




&)

(1)

Trustes and thair re'presanirai.ﬁ.'a or allomey or a feceivet agpointed by them
may be obtained or gent by lefter.

The Dekerture Trustee shalf act anly in accordanco with Inis Daed and ather
Transacticn Documends, and whors the same Iz slent, on the instuctions of
the Super Majarity or with the authorlty of the Supsr Majority Resalwtion or
Majarily Debendure Holders) or with the authority of the Majority Rasoletion if
the: wesé pesrlzlng da & relevant Eeves or Tranche of the Debeniures (as tho case
may kel

The Debenfure Trustes shall be al ey to aceept & cenificate signad by any
one of the directars of the Company a3 to any act or matter prirs facle within
the krowledga of the-Gompany as sufficient evidence thengof,

The: Cebenfurs T[u,_étf;:g} shall be at liberty io keep these presents and all deeds
and other documenfs:of fifle, if any, relating to the Security created / io he
crealsd In favouriGhithe Debenture Trustee at their registered office or
elsewhara or IF the ii]_gl:ljer}tltre Trustee 0 decide with any banker or company
whase business ingludes underiaking the safe custody of documonts o with

an advacates or firm of saljcitors;

The Debenture Trustea shall, as regands, all trissls, pewers and @ihorities,
e abselute and uncantrclled discrafion, in consultation with the Gabentire
Holden(s), as lo the sxedlss thereaf and to the made and time of exercise
thareof bub at ail me in lerms heraaf,

With a view to factitating any doating under any provisions of he Transaction
Documents, the Oebenture Trustes shali have full powor to consond [whers
spch consent is required) to & specified transaction or ciass of fransactions
unconditlonzly;

The Debenfyre Trustee shall have full power, in consultation with tho
Dehanlure Howdlers), 1o deteimine all quesiions and doubis {and not specified
in this Deed) arising in elalon to any of the provisions of the Trarsaction
Cecurnents and every such determination bona fido mads (whethar or noi the
same shall relate whelly or parially io the acts or proceedings of tho Debentirs
Trislee) shatl be conciusive and binding upen &l Parsons interasiod under
thesse presents,

The Debenture Trustes shall accapt, pafect, manage and edminister he
Security in aceordance with the temms of this Deed and, for that pupose,
withotll the peior censent of the Debenture Holder(s), perfoem all such acks,
tleeds and things which the Debenture Trustea may, fom time 1o time, deem
necessary for or inciilental to the menagemeni and edministation of the rigids
and Seclrly inlerds bagted in if, ineluding but not Hmited i executing the Deed
af Hypathacationsand:sish dests and dotuments medifying the Deed of
Hypathecation, fof fis purpose;

Upen writtan instruétais of the requlsite majority of the Debenture Holders as
required imder this:Doad and the Securlly Documents, Debanura Trustes
shalé erforze the Security and receive and distribute and'or apply alt monles In
accardance with fhe' terms hereof and of the Securily Documents;

The Debenturs Trestse shail taka &l rolevant actions (or efraln from kg
eny action, as the case may be) in order to praserve the interest and rights of
lhe: Debepiure Holders as and where necessary to do so and to refrain from
any #ods and gveid any omissions which might prejudice the valiily of the
nghls of e Debepture Holders, all in sccordance with the terms and
conditions of the Seourly Docliments,

Tha Dobenlurs Tresles shall fake all relevant actions (or refrain from taking
&ny, a5 the case may bel to presetve the interast and rights In the Seourity as
and where necessary io 4o so and to refraln from any avs and aveid any
omlssians whish right prejudice the value of the Security or the validity of the

- .".f__"':;;!'-z}
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rlghts of tho Dobenture Holders andfor the Security, all in s..mrdanc:a Witk the
{ermz and cond/tions of the Security Documents;

i The Deberdurs Trustee shail, upon being requasted by any Debentute Holdsr,
promptly provide to the Debenture Helders all such infomation, which the
Dehenture Trustee has revsived In its capacity as the Debentuse Trustes from
ihe Company or from any other Person, Howsver, the Deberdure Trustes shal
ba undar ne obligation to provide the Debentuse Hokers with any cradit o
ather infomnation conceraing the financial condition or affairs of the Company
utess such information iz roceivad by i as tie Debeniure Trustes for e
bengfit of the Debenturs Holdess;

{m) Segregation of funds and propery

Mornies and other properly feceived by the Debenture Trustee pursuant io this
Read shall, until rsed or appTed be held in trusf for the pumposes Tor which
they wene received, and shélﬂ ibe segregated and held distinct from the
Debenture Trustes's gwa *Tl¢1_’_l_:q$ .and assets, For the avoidance of deubt, the
Parlies agree, acknowiedge a'nd confirm, ihat the monies and ofher sssets
constituing or representing: EﬂﬂurI!}f hiled by the Cebenture Trustes shall not
be considered as pait of the 2ssets of the Debanture Trustes, being trust
progarty, and shall nol, in the case of bankmpicy or liquidation of e
Debenture Trustes, be consldered as its asseds and shall no! be avaiable o
the bouidator, bankruptoy tustes or other crediter of the Debenture Trustes
and such monies and progerties shall be wholy cachided from the essets of
the Debenture Trustes in such hankriptoy,

in) The Dabanture Tristee shall {in cese of esch Tranche/Series endor tho
Debentures which is groposed 40 be lsted on fhe Exchange) exercise
independent due diigence b ensure that the Secudity is free from any
encumbrances In assordance with the applicable circutars { netifieations ssuer
by the SEBE including under the provisions of the Securtss and Exchange
Board of India [Debsnturs Trustess) Regufations, 1993 {9z amended from time
tor time), SEB cimulas dated Novembor 03, 2020 (bearing reference number
SEBFHOMIRSDICRADTICIRIPIE020M21E) a2 may be amended’ updated
from time to ime and a6 alse set outn dotail under the terms of the Debeanture
Trustas Anreement,

fu] The Debentre Trustee shall {in case of each Tranche/Serles wnder the
Debenturas which is preposed to ke Ested on the Exchangs) provide a due
diligence cerfificate L6 the: Company in the format prasciibad under Annexure
A of the SEB clmudar daled Movember 03, 2020 (beating reference
SESVHOMERSDMCRADT/CIR/PZ020M218) a5 may be amended! dpdated ,
fram time to lime on or priok to the fiing of the Tranche Placement -
Memuorantur in respoct of any Tranched Seres which is proposed tg be listed
on the Exuhange and shall submit the due diigence nerfficatels) to the
Exchange in the fosmat presarlhad uncter Arnoxure B of the SEBI circular
dated Nowvember 7 i 2028 (bearing referance
SEBI."H{]IJ'M’RSDIGRAD“‘!EIRIPJ‘EDEDFZ’IE} as may be amended! updsled
fram tme & ime in accardance with the applicable SEBI requiations including
but not limited to the SEBI (Debenture Trustees) Reoulalions 1993 (zs
atnended from Yme to ime) and e SEBI circular dated Novernber £3, 2020
{headng reforence SEBFHOMIRSOICRADTICIRIPR020021H) a5 may be
amended or updated from fime to time.

PRCYIDED MEVERTHELESS that nothing tontained In thls Clavse shad r:‘xu::rnpi tho
Bebenfure Trustee from or indemally 1t against any Babity for fraud, negligence,
miscaneuef, breach of irusl or contract which was knowingly or intentlenally committed
by I nor any liablity which by virffue of any rule or Applicable Law waouwld otherwise attach
to them in respect of any fraud, negligence, misconduct, breach of fust or contrac)
which they may be suilty in relation to their dufies thereunder as decided by courf of
sompatent urisdiction I
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RIGHTS OF THE DEBENTURE HOLDERS

The righiis of pach Rebenturs Holder under or in connection whh this Deed are separate and
indepencent Tights; provided however that if such rights partain i the enforcemaont of the
Security, the same can only be exercised through the Debenturs Trustes, in accordanee with the
terma of this Deed. Upon the occumence of an Bvent of Gefault, no Dehenture Holder shall
enfarcs its gkt or bring any acfon under this Ceed independenty against the Cormpany and
shali be required to exercise all its sighis under this Deed througls the Debenture Trusiee.
. g

Frovided that the determination by | u'p'é!r Meajority or Majanity Debenture Holdess, if relating o 2
1Beries or Tranche shall be binding:bnall the Debenture Holdars in terms hereof or Debenture
Holders of the retative Saries/Tranche;ant no individual Detenture Holder shall act in any
imanner inconsistent with such deie'r'r_ﬁﬁn:ei:l action.

IAVOIDANCE OF PAYMENTS

y

141  The Secuiity croated under this Doad and wndor Deed of Hypothecation shall nat he
adfected, impainad or discharged by the dissolution {voluniany or otherwise) or by any

“ merger or amalgamation, reconstruciion or otherwise of the Company with any oer

1. Company of lake-nver of the management of the company ar changa in contral of the

I Corapany.

142 If any amount paid by the Compary in respect of the Sssured Obligagions is vaided or
et aside on the winding-up, edidation or dlssolution or adtminlstratlon of the Sompany
ar otherwise, then for the pumpose of the Security Documents such amaount shall not be
considersd o have been paid when such payment is relusned to the Company or any
other claimant by the Debenture Trostes or the Debentire Holdsrs,

143 NMechange whatsoever in the canstitution of the Comgpany shell impair o discharge the
' ligbility af the Compary 1o the Debeniuse Trustes horeunder.

MODIFICATIONS TO THESE PRESENTS

Any modifications to these Presents shall be made only upaen the congurranse of tha Company
and the: Debieriure Trustes, and in wiiting. The Dehentuse Trustes shall not be requived fo seek
the consent of the Debenture HoldeFs'in making any madifications to fese presents, unless
expressly required under the ienns_qffthgse presents.

NOTICES ANl

161 Any nolice, demand, mm’hiﬁﬁil’:'aﬁnn or other request (individually, 2 "Notfve") to e

' pivon or made undar this Deed shall be in writing, Such MNotice shal be defvered by
hand, registered mail {postage prepaid and with ackaowledgement dus), recognized
ovarnight courier servies 10 the pary to which it i5 addressed at such party's address
speciied betow of &l such ofher address as such party shall from time to time have
tesignated Iy 15 {fifleen) days' prior witten Matice to the Lendars.

16,2 All such netices and eommunications shafl be efiactive (@) if sent by person, when
tlefvered, {b) if senf by courler, whan proof of delivery is received (and ()  sent by
registared |effer when acknowledgomaent of delivery is received. tn case of sub-Clause
(b} and ic}, m case procf acknowlednement i nof soeeived, notices and
cormmunications shall be effective upon mcelpt of 'remark of nen-acceptance | refusal
to seoapt’, from the courisr agency! postal authorty,

3 For the gumposes of e above Clauses the addresses for Nofices in respect 1o the
Company and the Debenture Trustes shad be as foliow:

{a) Company




17.

Aftenflon | N Jacon Dalgato
Address # Wotak Tnfiniti, &% Fioor, Buitding Mo 21 ity
Fark, OF  Weslemn Express Highway,
Gonaral A Capited Marg, Malad East, Mumbai
L R
Telephane 1| 02286056234
]| Debenture Trustee
[ Attention © | M. Ritebrata Milra, :
! Addross ! | Asian Buiding, Ground Flor, 17, R Kamani Marg, |
S Ballard Esfaie, Mumbiai — 400 001 !
Telephone - | D22 4080 7000

164 Anynofice given under ar in cornection with this Dead rust he in English,

185 Thas Clause 18 {Motkios) of Part & of th!s Elead shall survive the terminaticn or expiry of
thls Ciasadl, iy

DISPUTES AND GOVERNING LAW

7.1 This Doad shall be govemed by and somstrized in accordance with the faws of India.

172 The Parties agres that for 2l matters which cannot be determined by way of arbitration
s 5ot outin Clause 17 .4 of Part A of this Deed, the court's and tribunals at fumbai shal
Rave exclusive jurisdiction in setile any disputes which may arise oul of or in conneclion
with he Transaction Bocument(s) and that accordingly, any suit, actlon or procesdings
arlzIng out of or in sonnaction with the Transastion Docement(s) may be brought in such
courls,

17.3 This Clause 17 of Part A of this Ceed shall surdva the temination of this Heed.

174 Arbifration and Jurlsdiction

)] Withou! prejudice to Clause 17.2 of Part A of this Deed, the Parties shal
endesvor io setile any dispude, confroversy or ciaim arising oul of o relaling le
ihs Deed or any rdated agresrment of other docament or the walitlly,
interpretation, breach or termination thereof {Dispute”), through consultations
2nd negofistions by their respective chie] executive officers (o7 Perscm of
equivalent designafion).

{b} If no settlerment can be seached through consultstions of tha Paies within 30
(thirty) days of one Party delivering a written notice of the Disputa o tho oihor
Party, then such matter shall, be resolved and finally settied in accordanco with
the provisions of the Indian Artitration and Cencifiafion Act, 1595 as may be
amended from time to fime of H8 re-enactment and the rules made thereunder
(the “Arbitration Act"). Thé' Parfies consent to a single, consolidalsd
arbitration for all Disputes that may at the fimz exist, The arbitral fribunal shal:
be composad of one arhltraiﬂiseiected by mutual agreement of the Parties. In
the awent that tha Partios are Lumably to anree wpan g sole arbitrztor, then the
Company shatl appeint 1 (One] arhitrater and tha Debenture Truside (on the
instructions of the Super Majority or with the autherty of the Supar hajosty
Resolufion or on the instructions of the Majority Debenturs Holders or with the
authority of the Majerty Resciufion of the relevant SernesTranche in cage the
Dispate arises in respect of one SeriesiTranche, s the case may be) shall
jointly 2ppeint 1 (One] arbitrator and the 2 (Two) appoimed abitrators shall
appoind the thisd arbifrator whe shell be the presiding arbitrafor. The cost of
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arbisration shal be borme by the Pastles aquatly (however Debenfure Trustee
may recover its sharg of the cost from the Debenture Hokderis)) unloss

=| otherwisa direstetd Jiﬁ-' the arbifrators. Provided however thad, in the event BTy

Dispute under hig! Crause 17.4 of Part A of this Deed, arises from or in

: coirection with azji,r.ufallure or default by the Debeniure Trustee to perform any

o of s obligations. uhqér the Trangsaction Documends, e Debendure Trusiee

: horaby agreos ani, uqd,a rtakes thet the costs of arbiration of such Dlepits shall
he bome by the Debédture Trustes.

o) The arbifration proceadings shatl be conducled In the English lansuage and
any document not in English submitted by any Party shall be accormpanied by
an Erglish translation. The arbitration proceedings shall ke held in Mumbai,
The arsitratoy shall determine the Dispute in ascordance with the laws of India,
Thiz fexl ol the awasd shall be in English,

id] For the purposes of arbitration montioned in this Clause 17.4 of Part A of this
feed, the courts in dumbai in the State of Maharashira shall have jurisdickion
in respect of any suit, pettion, reference or other fling permiied of required to
he mades gasant te the Arbilvadion and Concilation Act 1995 Ih respect of
te mallers zising ot of Lhis Deed,

FIEEDRESSAL QF INVESTOR GRIEVANCES

The Company shall promptly and expeditiously attend to and redress the grievances, it any, of
the Debeniure Holders. The Company further unglertakes fhaf it shall pramplly coraply with Lhe
suggestions and dlroctions thal may ba given in this rogasd, fram time o time, By the Debenbure
Trusteo aad shall advisa the Debanfuze Tustes paricdically of the cemplianee. All grievences
relating 1o the issuo may bo addressad to the complianes officer of the Company (*Compliance
Officer’} giving ful details such as name, address of the applicant, date of the applicadon,
application number, sumbearof £ :Jpheniuréq anplied For, amound paid on appllsation and the place
where the application was submittod: 'Ihu Gompany shail make best efforts o setfe invesior
prievances exoedifousty and satisfact nly within 30 (Thirty) days from $he date of regeipt of such
complaing. in case of non-rowine ﬁnmp‘iamts and where exlemal sgencios aro lnvolved, the
Cornaany shal make hast undﬂdunurs fti'redress these complaints as expeditiously as possible,
The Compiiance Officer of tha {Inmpal‘w may alen be contacted in caze of any pre-lssueiost
|ss ue relaied probiams, | ‘_

ENTIRE AGREEMENT

This Ceed supesgedas ol discussons and agresments {whether ol or witten, including all
correspondonee) prior to the daio of this Deed amaong the Parties with respect o fhe subject
mattsr of this Deed.

INCONSISTENCIES

This Ceed shall be read in conjunction with the cther Transaction Documents, in case of any
ambiguity or inconsistency o differences befwesn s Deed and a selevant Disclosure
Cocumentis), ihe lerms of e relevanl Disclosure Dosumend(s) shall prevail i so far as
Fypothecalad Assels ara concorned, in case of any ambiguity or incansistency or diffsrences
between this Leed and the Deed of Hypothesation, ihe Deed of Hyputhecaion shall prevail.

WAIVER

Any form of condlion of this Deed rﬁay be waived at any fime by the Party that is enfilled fa he
banofit thersof, subject o the condition that Debenture Trustes for this purpose shail acl wilh the

-censont of Super Majority or with the autherity of the Super Majority Resolifion, provided such

term or condifon can be watved. Mo failure or delay on the part of the Debenture Trustes in
exercizing any power, (ight of remedy under his Deed shall be constrised a5 a waiver therasf,
nor shall any single o parlial exencl LJIr afy such power, ight ar remedy preclude any o ther or

’[urlher erercise theresf of tho sxafcige :of any other power, right er remedy. Such waiver rust

be in wiiting and must be exﬁcuteiﬂ'b}lﬁn authoiized officer of sieh Pardy, A& walver on one
¢ecagion will ot be deearned (o be &wajger of the samea of any other breaeh or non-fulfillment an

23
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a future occasion. A remedles and benedts; either under this Deed, or by law or ciherwize
afforded, wil ba cumulative and not alterrsatwe and without grejisfics o fie other mmcdy ar
benefit, as the case may be,

SEVERABILITY

If any provision of this Deed Is held to be ilegal, invalid, or unenforceable under any presenrt or
Fuetiare law fah sieh provision will be fully severabls; (B) this Deed will be consruad ard erforoed
26 if sueh ilagal, irvalid, or unenforceable provision had never comprizes a parl heresh, and (o)
the remaimng provisions of this Deed will remain in full Forcs and effect and will act he affacted
by the ilegal, invalid, or unenienceshie provislon or by its severance here from,
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PART Bl DETAIESI‘%PECIFIE TO THE 133UE

1, :DEFINITIONS AND CONSTRUCTION

1.1

Cetlnitlons

In these presents unless there i5 anything in the subject or context inconsistant
therewith, the expressions listed below shall have the foillowing meanings:

(&)

1]

{1

{m]

"Act’ shall mean provislons of ihe Compamios Act, £355 and the Comgpanlos
Act, 2013, which are in effect frem time o fime and shadl inctude any rules
framed and notifications issued thersunder and shall include any other
stdatory amend ment or re-eracfment hareaf;

"Acditional Hypothecated Assets" shall have the meaning assigned to the
term in Clause 8.2{c) of Part A of this Deed,

‘Additional Security” shali have the meaning assigned to the term in Clause
2 4(a) of Part B of this Deed;

*Applicabla Law” shall mean (o Includo all applicable statutes, enactments or
acts of any legislative body in dndia, laws, ordinances, rdes, bye-laws,
ragulations, notfications, guidelines, policies, dirsclions, directives, cireutars,
cedes, notices. and ‘arders of any Government and eny nodifications of re-
enactments thergof,

"Arhitration Aﬂt;'is'ﬁéil have the meaning assigned to the tern In Cleuse
17 4{b) of Part A tftiiis Deed;

"Asset Cover Ratlo" shall mean the rafio of the hook valie of the assets
Uidderlying the Secunty to the Cutstanding Balancofs) at & given point of time;

"Asset Caver Testing Bate" shall mean the tast calendar day of each quarlar
in g financial year, L& 30 June, 300 September, 319 Decombor and 2§=
hiarch, op which 1he Asset Cover Radlo Wil be tesled by the Company;

"B5E" moans the BSE Limilad;

"Buslness Day' shall mean any day of the week {sxetuding Salurdays,
Sundays and any day which |5 a publle helldzy for the pumpose of Seclion 2%
of the Mepoliable instruments Ack, 881 {26 of 1BB1) (25 may he
amendedisupplemented from time te Ume} and any other day on which banks
are closed for customer business in Mumbai) on which the money market iz
Tunctonlng In Mumbai and "Business Days" shall be constied accordingy:

"CE¥SL" shall heawe 1her mexandng asslanod o tha 1am in Recital H of this Deed;

"CERSAI" shal mean the Centrat Registry of Securitisallon Assel
Reconatiuction and Securly Interest;

"Compliance Officer’ shall mean such officer’ individual as ey be
designated by the Gtimipany feom time o fime: fur Lhe purpose of and pursuant
tn Clause 18 of FAHA 6 this Dood,

"Dehentures” moans the sacured, redeemable, non-convertible debentures,
uf such Face valua pér-Dehanturs as will be sed out in the respective Disslosure
Cocumenis), ag"g'_n'—:ljf_iting ta the neminal value of Re.15,000,00,00,000-
{Ruptes Ffecn Thousand Crores  only), (which may include Principal
Protected Mifty Linked Mon-converlible Debentures {MLDg) or  any wthar
Principal Protected Market Linked Moa-Converlble Detentures (MLDs)), on
the: tefms and condiions sat out In this Deed and the relevant Disclosure

2h
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Dacument(s)} constituted and fo be issuat and akotted by the Company on
private placemént basis, from time to time, in one or mare Series | Tranches,
o tha lorms and conditlons as provided in these prasents read *ogether with
the respective Disclozure Document(s);

*Debenture Hulder[s} or Hﬂlﬂer[sj of Debentures™shial mean, personfs)
vl is f are, frem fime fo time, ?milduffs} uf the Debenlures, transferees from
tme 1o lime, and in case, ﬁm ‘Debentures [or any Series | Tranche of
Debﬂﬂturﬁsjl are in demnaterializen ! electroris form, shall mean |he persan]s)
who is f are, from time to $ine, owneds] of te Debentures in electronic |
gematerialized form and whase - namods) is ! ane entered [ listsd in the lisg of
beneficial awner(s] maintained by Depositarlas,

"Debenture Trustees Agreement’ ehal| have the meaning as sef ot in Recital
M of this Deed;

"Oeed of Hypothecation” shall mean the deed of hypothecaion to exesutad
by the Company in favour of the Debenlure Trustee, on or about the date
hereof, for the pmposss of craating a first ranking pan passw hypothecation
aver e Hypotheoated Assols In favour of the Cebenture Trustee for the
benefit of the Debentze Holders:

"Deemead Data of Afletment’ shafl mean the date as may be sat out for gach
Seres of Dehentiras as may be specified in the Disclosure Document(s) of
the respactiva Series of Debentures, being the date on which (he Debentues
are deemad ko be allatted to the Debenture Holder(s);

"Peposltories” shall mean the depositories with whom the Company has
made arfangements for dematerializing the Debentures, being COEL and
NSDL or any other depositores,

"Disclosure Document' shalk mean coliscively, (0] the Shell Plagemant
Memarandum(s) issued for the aggreaate kssue; and [il) the relevant Tranche
Placement Memarandur for | the Izsue of Debendures constituting a parcuiar
TranchelSeries; -

"Dlapufe” shafl have the n*eanlng assiqned to the tem in Glause 17.4(@) of
Part A of this Deed; o

"EOD Notice' shail have thefmeaning assigned to the term in Clause 6.25.1{a}
af Payt 8 of this Deed; '

"Event of Default" shall rmean the events of default a3 setout in Clapse 11 of
Part & of this Deed and Clause 6 of Pant 8 of this Geed and shall, in relaton to
the Debenture Holdess of one Series ! Tranche of Debentuses, additionally
mean any gvent of clrcumstancas described as an svent of dafault dndar the
refevant Disclosure Document(s) in respect of such Series [ Tranche of
Debentures: '

“Exchange” shall have the meaning asslaned (o the term In Clayge 4,101 Pait
A of this Deed;

"Flnat Seltlement Date” means the dale o which the Secured Cligations
have been frrevocably dischargod in fult and all tho Sedes f Tranchs of the
Dabenwres have been radesmed by the Company in fuly,

"Flnanelal Covenants and Conditions® shall mear: covenants and conditions
en lhe patt of the Company to be observed and perfermed in respect af the
Debemniures 24 set ol i Gladse 18 af Pat B of {his Gaead, hareusdar weillzn
and asAhe same may, from fire o lime, be medified in accordance with these
resents; .
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"Financlal Indebtedness’ means any indebtedness for or in respect of
] Moerles barowed,
{ii} any amount avaited of by accepéance of any credit facility;

1) ANy amoun; raised pursuand fo the issuance of any nofes, bonds,
debeniures, [dan sack ar gay othee slilar secuiliss of instroments;

{iv) the amourd of any labikty in fespect of any fease or hire purchase
contract which would, in accordance wih generally accepted
principles of accaunting in India, be treated as a finance or capital
lease;

i) receivables sold or discounted {nther than any receivables sold in the
ordinary course of business or o the exdent that they are soid on a
non-recourse basis);

] any emountraised under any other transaction (including any forward
sale o7.purchase agreement} having the commeicial effect of a
bomowitg, 5 '

SR

[wil} any dervalive transaction entered into in connection with protaction
againzt ar benefit from fucluation in price {and, when calculating the
value of any dediaiive tranzaction, onty the marked to market value
shial be taken into aceaunty;

[l any sointerndemnlly obfigation in respect of & guarantes, indemaity,
bond, standby or docurmentary ketter of credit ar any other instrume nt
isguen by a bank or inangial institution:

(i) the amount of any Eabifity under an advance or defered purchase
agreement if one of the primary reasons behind the entry indo such
agrasment is 1o raise finance;

(x] any put option, guatantees, keep fit Jefier(s), tetter of comindt, eto. by
whatever name called, which gives or may give rise do any financiad

ohligation(s);

i) any mreference shares lexcluding any compuisedly convertibie
preference shares);

i) (without dauble counting) fie amourd of any Tzbllity i respoct of agy
Buarenlas of ipdemnily fos any of tho itoms reserrad to in parageaphs
{i] to [#i) above.

‘Government” siifihésn aed Includs the Prosidant of India, the Govemment
of India, ke Gn'u'ﬁ'l_’gf@'?ifmd Ihe Gevarnmont of any Siade in India, any Ministry
or Sopartmant ofithe. s8me, any municizal or lecal gavernment, any suthoety
or private hacly exescising powers confarred by Applicable Law and any court
of lribtant of competent ilsdiction or other judicial of gurasi-judicial bedy, and
shall include, without lisnttation, an Exchange and any regulalory body,

*Government Approvals® shall mean any consant, appraval, authorization,
waiver, pamit, prant, franchise, concession, agreement, licenze, certlficale,
exempticn, order, registration, declaration, ing, report or pelice of, with or 1o
any Govetnment;

‘Hypothecated Assets’ shall mean the movable praperiies of the Compary

over which a charge in the rature of a hypathecation wilk be created under 1he
tarms of the Desd of Hypmhecation, the lemm "Hypothecated Assets” is more

2f
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particutarly dofined under Clause 3.%(c) of the Deed of H}';uethe-:aﬁdr'i;

‘Interest Rate" or "Coupan Rate" shajl have the meaning as asslghéd to the
term In Clause 10,316 of Parl B of this Deed;

"Majority Debenfure Holders" shall, with respec] to a padicular Series /
Tranche of Debentures mean, the Debenture Holders of an amourt
representitng not lass than three-fourh in vatie of the nominal amount then
outstanding of such Sesies { Yranche of Debentures;

"Wajority ES/N Debenture HELI,'&;!_EES" shall have the meanirg assigned to such
tam under Clause 6.21.1{a) of BArt & of #his Deed,

il '

"Wajority Reso|ution” Iner%;n$ é reseldtion passed &t & meeling of the
Dehanture Holders of a particular Series | Tranche in acoortance with the
provisions of Sehedule | {Provisions for e Moedings of Debanfure Holders)
of Part B of this Deed, dyly convened ard held in accardance with tho
provisions therein consained for oblained by way of 2 cireuUlar resolution’ and,
carred try & majorlty conglsting of such noumber of Debentiere Holdzrs, whish
shall reprosant not less than three-fourth of the nominal amount of the then
ottstanding Debentires in respect of & parlicular Senes ! Tranche of the
Debentures, or if @ poll is demandod, by a majority regpresenting not ess than
three-fouzth in value of the nominal amount then outstanding in rezpect of o
Beries / Tranche of the Debantures on such pol;

"Mintmum Security Cover' shall mean the Asset Cover Ratia of 1 {one} lime
or such other rafio thaf is to ke mainlained ir respeet of the Debonbos
outstanding under any Tranche | Series, 85 may be muldally agreed tooin
wiiting by the Compeny and fhe Debenture Holders of or pertaining o that
refevant Seriess Tranche of tho Doborires;

*MEOL" shall have the meaning assioned 12 e femm in Resitad H of {hle Dead,

*Cwerall Limit" shall have the meaning assigned to the femmn in Recital E of this
Ceed:

"Gutstanding Balance(s) shall mean and include, at any time, the aggregate
amount due and navabla hgut_r::a,_[;{:mpany under e Transaction Dooiments
In rolation to the Debentures, whigther in respect of the cutstanding Principal
Bemount of the Debentures, [intérest payable at the nterest Rate, default
interest {wherever applieable]; payment of the Redemption Premivm (if amy),
atiitlonad Inferest [ any) and'all facs, oosts, charges, wipenses, of sthaniisa;

"Payments” shall mean &ll p&yments to be made by the Company in relaton
ta the Debentures (or any Series or Tranche thereof) inciuding payment of the
Redempion Amaund, Inferes! payable al the Interest Rate, the Redemation
Pramitm (¥ zny}, default Interest {wherover applleable), addiional [ntersst (if
any] fiquidafed damages, commitment charges, somuneratlen of the
Debenture Trusiee and all fees, costs, charges, expensos ard othér monlos
payable by the Company under the Transaction Documents including for
craatlon, proseryation and roalization of the Securily, including lagal fses and
all other monies, amounts whatsoaver;

"Princiral Amount” shall in relation te the Debentures issued ai par or at 3
gsomiim shall mean the face valueneminal amount of such Debenlures and
in rafatlan 1o Dobanlums issued at @ diseount shall mean fe discounted issue
palcefabanipton poe of such Bebanures;

“Pergen’ shall inclade an individual, natura! person, cerporation, partnership,
jeing wenture, incorporated or wnincorperated hedy or associaion, company,
Government and in case of a company and a body corperate shall indlude thair
respective sucressovs and assigns sl in case of any individua! his/her
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respectiive legal representative, adminisfrators, executors and heirs and in
aase of trust shali includa the tustes(s) for tho tima belng and frome Hme o
time. The ferm "Persans” shall ba constraod accoedingly,

'REI shadl moan the Ressne Bank of [sdls;

*Receiver” shall have the meaning assigned to the term in Claise 6.3 of Part
& of fhis Deed;

*Record Date" shall have the mesning assianed o the tert in Clavse 7.1(3)
of Fart A of this D-.'—:-ed'

"Redemptlen Amfaunt‘ shali mean the amaunt fo be paid by the Sompany to
iha Dohonture HDMEI’[{:] gl the dime of redemption of the Debentures finchugding
any anount payatle 'on account of any early redemztion} to be calculated In
the manner sel gulin the relevant Disclosure Documents) and shal] include
princlpal amounts, Réademplion Premhin {as may be applicabla), interest and
other amounts, if any, In espesl of the Debentorss as per lhe relevant
Disclosure Docement(s);

"Redemption Dato™ shall menan the dateds) Tor a given Series of Debantues
specifizd in the mlevant Disclosire Qocameni(s) on which such Debenlunes

-gnall be redeemed by the Company and shalt include an eady redemption if

applicatie;

‘Redemption Premium" shall mean the redemplion amount in respect of &
Series ! Trancho of the Dobonfures as specified i he relevanl Disclosure
Document(s):

"Reglstrar and Trapsfer Agent™ means for e me being, Link nfime India
Privato Limited or any other Person as may be appolited as such from lme fo
fime; :

“Repay’ shall include "Redemptlon” and vice-wersa and “repaid’,

‘ropayable’, "repayment’, ‘redesmed’, “redesmable’ and ‘redempilen”
shall be consfreed accardingly;

"Re."or "Rupees” shall mean ndian Bupees, Ihe lawhd currency of indis;
"SEB[' shall mean the. Securities aid Exchange Board of India;

"SEBI Deht L1st|ng'1' equlafiens” shall mean the Socurllas and Exchange
Board of India {é5lig-and Listing of Non-Canvertitle Secunﬂesjl Requlations,
2021 issued by EEBI -rpad willy $he operational cireukar for jz=ue snd lsfing of
ron-Goiwertile smurlhes sucirtles dabl Insfremerds, seousliy receipts,
municipal dabt secitlas and commassial papsr dated August 10, 2021 lssued
by SEB{ as updateld vide the SEBI circular dated Aprl 13, 2022 {bearing
raferonce number: SEBHDDHSFICIRR20IET) and vach as may bo
fizrher updated, amended, modfied of replaced from me o dme;

'SEBI ICA Circulat" shali have the samea maaning assigned to the term under
Clause £.21,1(%) of Part B of ihis Deed,

*Secured Ohllgations' shatl havs the same mezaning as assigned to fhe tem
urder Rociiat J;

"Becurity" shall mean any or all of the urder;

[¥] Flrst nad passy charge i e nature of hypotheeation ovar {ha
Hypathesalad Assets areated ender the Deed of Hypothecation:
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[£] Any Addttionat Securily as may be croated by the Gn'ﬂgany Iﬂ relation
to the Debienlures, in favolr of the Debenfure Trustee in tarms of
{Hause 2.4 of Part 8 of this Deed,

(i) Any Addiional Security as mey b= created by any Third Farty Chligor
In relation to the Behentutes, in favour af the Debenturs Trastog in
terms of Clase 2.4 of Part B of this Deed,

*Securlty Documents” shall mean shis Deed, the Deed of Hypothecation, shd
all such other documents required for the purgose of creating and pedocting
the Security in favour of the Debenture Trustes for the benefit of the Deberture
Holders; .

"Shelf Placemant Memurandum shatl mean the pracemed memetandum (or
any ether document of a SIF‘mIar hature a5 may be specifiod by BEBI in this
regard from fime 4 lime], |n iElation to the Dabentures to be issued by ihe
Company on & private placementbams inone or mare Tianches f Sefes avor
g perind of 1 {ons) vear, h:.r tﬁELlIr'Ig a Tranche Placemenl #emorandum and
withaut the requlrement of | |ssu;ng a further placemant memerandum, i terms
of the Securities and Exchenge Board of India {lssus and Listing of Non-
Cronverible Securitios) Regulations, 2021 as may be gmended from ime to
fima, i |s hereby clarifed that the Debenteres under this Cebenlime Taust Deed
My b lssied under one or more Sheif Placement Meraorandums”

"Suceessor Trustea" shall have the meaning assigned fa the term in Clause
1.4 af Part A of this Deed;

“Buper Majority" shadl mean, with respect to alf the Sedes | Tranches of
Debentures, the Dehenture Helders of an amourd representing rot less than
three-fourth in value of the naminat amount of the then owtstanding Debentures
under all the Series of Dehentures collectively,

"Buper Malorlty Resolublon® means & resulution passed at a mesting of the
Gebenture Helders of all dhe Berles. duly cenvened and held i accordance
with the provisions contained in Sehedila | (Frowisions for the Meofings of
Bebenfure Holffers) of Parl B of thls Deed (or obtaingd by way of a goular
resulittion) and, camied by a majority consisting of such number of Gebenlizs
Holders, which shail represent not lass than three-fndeth of ke noming amount
then outstanding of the Debemures under gl o Sories of Debentures
sollestively, of If a poll is demanded, by 2 majority representing notless than
three-fourth in value of the nominal amatnt then sutstanding of $o Debentures
under afl 1o Series of Dehemures collectively on such poll;

"Taxes’ or "Tax" shat| Innludp aﬂy and all present o¢ futurz, direct or Indirect,
claios for taw, ey, Impost duty, cess, statutory due or ofhor charpe of &
giritar nature {inchiding any penalty or Inzrest payable in connastion with any
failure to pay or any delay |n paying ahy of the same) incheding on gross
receipts, sales, tum-over, valze addition, use, censurmption, property, service,
income, franchise, capital, oecupation, fcense, sxcise, dooumenis Gueh gs
stamp dufies) and cusloms and othar tares, duties, sssessments, or fees,
hewessr irmposed, withhold, ovied, or assessed by ary Gl:wernment But shalf
nat inclede tax on the income of any Party;

“Third Party Obligor shal have the meaning assigned to the ferm in Clauss
2.4g) of Part £ of this Deed,

"Tranche Placement Memerandum” meansz the decumen supplamenting fhe
refevant Shelf Placemen! Memosandum issued under this Caed, whershy
subseription 10 Debenfures with respect 0 8 paticular Tranche | Sories s
invited by the Company on a privafe placensent hasis, in terms of the Sscurities
and Exchange Beard of India [lssue and Listing of Mor-Sonverible Securifes)
Requlations, 2021 as may be amended from tme to time.
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“Tranchef Sertes" shall mean any treache or series of Debenfures issued,
under which Debentures ars fo be issued pursuant to fhe Debenturo Trust
Deed, the relevant Tranche Placement Memorandur and Private Placement

- Offer cam Application Lellsr, in ferms of the Sacuriies and Exchange Soard of

India (lssue and Listing of Hon-Convertible Securiies) Regulatons, 2021 as
may b amented frq_T;time {o fme; and
. .Ill-_l i .

"Transaction Docients” shall mean the documents executed in 1elation to
{he ssue of the Debentures and shall include the Disclosues Document{s), this
Deed, the Deed 8f Hypbthecation, fhe Debeniurs Teustes Agreemeant and any
other documenttia. fhay be designated by the Debenture Trustes as a
Transaction Docufént:

Conskruction

(i

fi)

N

"Wards denoting 1helsinguiar shall tnclude the plural and viee-versa;
Words ¢enoting one gender only shall include the ather gender;

Viords and expressions defined in the Flnancial Covenants and Candifions
shall, whass used in these presents, have tho same meanings save whera
slich meaning would render the same inconsistent with the definifions ir this
Clawse;

heatings and bold typefaco ans inserisd! used for convenienca arly and shall
rot affect tho construction of this Deed;

references to tho word “lelude” o tincluding” shall he consfrued without
lirnitation;

ocitals of and schedules and arnexures to this Deed shall form an imagral
pari hersof;

Capifadzed terms usad henain but undefing), unizss repugnant to the cozlsd
thereof, shali have e meaning assigned o such fem In other Transaction
Documents;  #7,'F

Ail referancas in 1'31Ts gl to any provision of any statute shall be deemed alsa
#0 refer to any enadjfidatian or re-enactment thereof or any staiutory rufe, order
ar regutation maﬂ'ﬁlfﬂ%ﬁeunﬂer o under such 7e-enactment;
FU

Al refarerices in this Deed to Schedules, Clauses, Sub-Clauses, Paragraphs
or Sub-paragraphs shall be construed as referonce respecively 1o the
Schedules, Clauses, Sub-Clayses, Paragraphs and Sub-paregraphs of fiess
[t

any references to specifle provislons of the Campanies Act, 1958 or nies
issued thereunder shall be desmed o be references to the comesponding
provisions, if any, of the Companies Act, 2013 and rules issued dhereunder;

Unless otherwise spocifiet under the =ns of the Dekentura Trust Desd, any
apprival, acthasisation, consent, waiver, direclion, instruciion given or any
‘action taken by ke Debenture Trustes which may roquire the prioy eonsent of
{he: Wajority Debenture Holders) or Super Majority (a5 tha case may be), wil
bi as per the Debenture Trust Deed, Provided however that any spproval,
authorization, consert, waiver, direction, Inslrustien given or action taken
the Dohenlire Trustes upon he eccurence of & Event of Default shall be
with the prior consent of the Majosily 1518 Debenture Hoiders as per this Dead:

It Is hessshy clarified that far any of the Tranches’Series which are propased fo
be jisted an the Exchangs the Company shall make depository arranganents

Ji
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with all Depositories for dematedalization of the relevant Trannhléiauries
Diebeniures and any and 2l depository related provisions under this Deed shal
be construad to be applisable to all Cepositarias io respect of Tranches Serios
ot Dehentures wiich are proposed to be lsted on the Exchange. For the
avcidance of doubt, it i5 hereby further clarified thet in relation o
TranchesfGerles of the Debentures that are unlisted, =il dapasitory related
provisians under this Deed may bu consiraed 4o be appileable either to DS
or MEDL or such other Depository with whem the Company shall make
depository  arrangements  for  demateriglization in respesl of such
Tranches!Sories of Debenturss which are unbsted in accordance with
Applicabie Law.

21 Use of the Hypothecated Assets

(#)

The Debentine Trustes and the Gompany hereby agres, acknowledge and
canfirm that the Seaurity Lo be created pursuant do Sfause 5.1 of Part A of this
Ceed is first and par-passe So long 2s he Asset Cover Ralia i mainigined
at or above the Minlmum Security Cover as per the cenfirmation providad by
the independant charterad aguaumtant in sccordance wih Clause B.2{c) of Fagt
A of inis Deed with respect ty e immediately preceding Asset Caver Tosfing
Date and no Event of Defaulthas acourred and is conlinuing, the Company
shall be enlitled to create Jufther non-exclusive, firstvsecond pari-passu or
sibsendent chame or oiher encumbrance on fhe Hypothecated Assels i
favour of other landass! debenture holdsrs other instrumant holders! trustees!
any other Persun, a5 and by way of security for any further Financial
Indebladnesy (including in the Form of debentures) ircumad by the Cormysny
or any of its affifales (Including borrowings raised by issue of any othar
debenfures), and the Company shell not be raguired to obtain any
consentfapproval fram he Deharture Holders or the Dobanture Trustes for the
mritpases of creating such charge, '

In the event $he Company exerclses at any time artimes, the right hereby given
io create 2 further charge or encirmbrance, the Company shall be enflled to
call upan the Debenture Truster & foin with the Company in executing such
documentstwrilings as may be required or desmed nesessary by tho
Company, Eurifisy, notwithstanding anything to the cantrary contained in this
Deed, sa long as the requived Asset Cover Ratio is malntained at or above Lhe
Mirdinurmn Security Cover as por the confitmatian provided by fhe independsnt
chartered aceoimtant ln arcordance with Glause B.2{c) of Parl A of this Desd
with respact to the Inmediately preceding Asset Cover Testing Dalg, the
Comgany shalt hays alf tha rights to daal with the Sacurity in the narmal course
af business including, fer a5, the right 1o sectriiize the Movalile Properties
{s defined in the Deed of Hypofhecztion}, including by way of direct
assignmeant,

22 Trust of the Hypothecated Assets - 2

fah

The Hypothecated Assets shadl be and remain security to the Debenturs
Triesiee for the benefit of the:Bebenture Holder(s) and shall ba available for
the die rapayment of all Bénived Obdigation{s) inchuding all Dutstanding
Balancefs) whatsnever payable in respect of the Debenturas or under these
presents ar under the terms and conditions of the Debentites Iatanded to be
hereby secirad or under the terms and conditions of the relavant Disclosure
Documentish and the Debendure Trisstee shall permil she Gompany, 81l the
trappening of an Evenl of Default as herein provided, to hold and enjoy the
Hypothecated Assefs and upon the cocustence of an Event of Delal, the
secuity herely constinted shall beeoms enforceable and the Debenture
Frustes may undertaka sush actions to snforoe the Securily as provided for in
this Deed s other Transaction Doswmants.
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ih Matwithstanding anyining o lhe cundrary it any of the Transaction Dosurments
af his Deed, the Debenture Trustes shall nat be entitled to commence any
erforeemet proceadmgs undes this Deed or the Transaclicn Cocumants of
parllcipel 11 anys a‘lfti-h:tement proceedings under s Daad or the Transaction
Doournanis, for thd és-saaa' propefies undadying the Secusdty or parl thegeaf of
yajlie i excess qﬂ%""laﬂmeunts dafaifed fo the Debenture Helders,

Ich Notwlthstarding an‘giu!thmg tor the contrary I arsy of the Transaction Documents
no Debenture Holdgi dhall be entitled te call upen the Dobonture Trustee to
corimence any enfercement proceedings Uhder this Deed or the Dead of
Hypelhecation or participate in any enferesmend proceadings under this Deed
of the Deed of Hypothecation unless an Event of Defaudt has cocured;

§dy The Company sgress that the aforesaid powars have been granted for
valuable consideration and as such shalt be irevacable in natre till such time
as any part of the Securad Dhligafions semains due cwing or payable.

le) 1 i3 clarified that the Debenfure Trustee is entifed and not bound o exarclss
e aforesaid sights or powers and shadl net be Fable far any lnss in the erercisa
fierent and any such exercise shall be without prejudice jo the other righis and
remadias of tha Deberure Helders and notwdthstanding that thera may be
paneling suit or other procecdlgs.

Trust of Proceeds of salef realization out of the Sacurlty

Subject b Clause G.4 of Part A of this Dead, tho Debenlurg Truslse shal held UPON
TRUST the manies, received by it or any Receivsr appointad by 1t [n respecl of e
Hypathosated Assels o any part thereof including those arising out of.

ia) any sale, caliing in, balloction or conversion Under the fight of making aey
ety or taking possession or making sale, caling ln, cokecion or sonversicn
ancer she: prwers mnrémed herein in that behalt (hereirafter ofamed to as
"Power of Sake"|]

Hah income,;
{c) polizy or pnlicies"}:gfl.ir"js‘_ﬂ rance,
)] compansaton mofey in respect of any  acquisition, requisiion er

nadenalisation or 1a]ir~|3-uﬁ.'ar of lke management of the Company;
(=) any cther realisation whatscever,

FIRSTLY, it shall, by and oul of the sail moniss reimburse themsslves and pay, refain
vy discharge all the costs, charges and expenses incumed in or about the antry,
acpointment of Recaiver, calling in, collectlon, sonverslon or the exarciss of e powars
and frusts under these j]fE!SEI'ltE including their, and the recelvar's reruneratlon as
herzin provided,

BECOMNDLY, shall utifise the balance monios fowards payment of monles due to the
Debenture Helder(s) in or towards payment 10 the DeBenture Holders In ihe follewing
nanner:

i3y in or towards payment ko the Debeniure Holders pad passy of =il amsars of
Ouistanding Salancuis) vther than Frincipad Amourt remaining uapaid cr the
Cebantures held by tham,

i) in or bewards payment to e Debeniure Helders par peesy of all Principal
Arounts owing on the Debentures held by therm and whether the said Principal
Amounts shali or sha not than be due and payahis; and

..-.I..|,

THIROLY, the surpaes (f an'_n.:jl u!.suuh monies shall be paid by the Debenture Trustea io

i)
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the Company oz the person or persans entifled herado,

Additienal Secyrfty

(a)

Motwithstanding amything to the cantrary centainad in this Deed and fhe offer
Tranzagtions Documents, the Debenture Trustes and the Company harohy
aqree, acknowledge and confirm that the Company may, 4 any time prior to
the Final Settlement Date, as and when the Company deems fit, create any
further non-gxclushve, first / second par-oassu charge, encumbrance of
addifional security over any assets of lhe Company andior the Cempany rmay
request any Person {"Third Party Obligor") te oreate and such Third Party
Cbliger shall upon such raquest from the Company create, any further nan-
exrlusive, firstisacond parl-passu charge, encumbrance or additonal security
ower the assefs of the Third Parly Obligar, including &y way of merigage andir
piedoe In favour of the Debenfurs Trustes (acting on behall of and for the
henefit of Debenture Holdans) for all Tranches/Series of the Dahantures) in
addltion to the Securty crealod over the Hypothecated Assats (collectivaly
"Additlonai Securlty'}, and the Company aad/or any Thied Party Obligos, a8
the case may be, shalt net he reguinod to ehitain any corsantfpproval from the
dichenture Trustee or the Dobenfure Holdars for the purpesas of creating such
Additianal Security, i tho Gompany evercises 2l any lime or imes, the rght
hereby glven fu creale or cause o be craated such Addifional Security, the
Company shalf be enfitied teall upen the Cebenturs Trustes to joln with the
Company andfor any Third Pany Chligor, as the case may bo, in Execuung
such decumentsfwritings and the Debenture Truslee shall nol require the
consentfapprovalfnslictionts; a’r ;any of ine Oehenbire Holdsrs o 4o 2l such
acts, deeds and things as ME_ﬁgmpany andlor any Thind Party Obdigar may
recuire for creation and perfecton of such Additional Securty. The right given
te the Company to create Addifional Security or o requesl he Third
Party Obligor to creats Additional Sectirity under this Clause 24 of Pasd
B of this Deed is a right that can be exercised at 2ny time in the future
purzuant fo the date of execution of this Deed and as and when tha
Addltional Security is creafed, appboabls security dotumaents shall be
axecuted by the Company andfor the Third Pary Obligor, a3 the case
may be, and appiicable stamp duty will o paid on such secusty
documents.

Further, netwithstanding anything to the canlrary contained in this Deed and
Ay other Transaction Docdimend, i the evsnt that the Hypothecated Assets
arg of a book value greater than that reguirod for the mainienance of the Asset
Cover Ratin fhasis tho cerfificate issued by the independent charorod
aceeintant in accordance with Classe 6.2} of Part A of this Deed in respect
of the immediately preceding Assed Covar Testing Daie), the Campary shall
be entitled but nat obigated bo requine tho Debenture Trustee o release the
Addifioral Securily of sy part thereof including any Additional Securily ar any
pait thercaf creatod by a Thind Party Chligor such thal e Security remaining
afler such release would be suffient for maintsnancs of the Assat Gover Ratio
at or above the Minimur Seciedty Cover ["Released Additional Securliy’)
aned the Company and any Thizd Parsy Chligar shatl not be required % obtain
any consent'approval fram [he Debendure Trusteo or the Cebenture Holders
for the purposes of releasing, Sl Additlonaf Sccurity. The Debenhae Trusies
shall effectuate such release) By rolsasing, ro-assigning or re-conveying to the
Company {at the cost of the -Company) or to such other Persan as the
Corpany may raquest including any Third-Parly OWligae and @5 may bo
applicalie, the Addifional Securty or such part thereof and shall slss, i
recpestad by the Company execute alf such documenls a5 may be regllied
far saich rel2ase. The Debenfure Trustes shal not be frequined to provide notice
t or obtain congsent fom the Debentuze Holders for such release, so long as
a1t Event of Defavlt has ocourred and is continuing, and the Compary has not
dafaulted in meking payment of the Secured Chligalion(sy, The Dabentura
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Trustes shall not:bg; able for any conseruences e having acted in lemms
ferecé and havinginade such release,

i) Relewsed Additiorial Security shall not be constreed 1o be nart of the Securty
and the Company andioe any Third-Parfy Obligor, as the case may e, shali
b onditled Lo desl with the sa:me in e rmanner il deems f |Hs herety clarfied
that in tho ovent tha Additonal Socunly or any part fereal 15 nob released
under Clause 2 4fa) above, upen the discharge of il #he Secured Ohligations
in sesgect of 2l the Debentures and any manies payable o the Cebeniuzes
Trisles, e Deberiurs Trustee shall, gt the cost and sxpanse of the Company,
exaclite all necessary reigasss of the Addiom: Security created under the
terms of this Deed and shall make all necessary filings with the relevant
authorifies including $he Reqistrar of Campanies in this regaed.

3 ‘MISCELLANEOUS PROMISIONS BN RELATION TO THE DERENTURES

141
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3.

3.4

Recelpt of Debenture Holder

The receipt of each holder of Debentures or if there be more than one holder of
Debentures, then fie receipt of any ene of such Debeniure holderds) or of the survivors
o surviver of tho Dobenkung holdars) of tho Rodomgtion Amotnt, or the bank stalament
of the Company rofiesling any such transfer i the sccount of the Dehenture Holdens)
or the sunvivor of the surviver(s) payable in respect of each of such Cebenture shall be
a gaod gischarge to the Debenture Trustee and the Company.

Teusts of Debentures not recagnlsed and Succession

The Company and the Cebeniure Trustes shali not be affected by any nalice, express
af implied of the right, Gle o shaitm of any Pemson to stich monles other han the
Debonturo Holders). Howﬁ'-{m‘ in #ha avent of demise of & Debeniune Hofder, the
Company wil' recognize the'executor or administratar of the demised Debenture Heldar
ar othar logad rcpmau.nidtlua uT tha demlzed Dabonture Heldur as the registerad holder
of such Dehanme{s‘,l, if such & Person obtains prabate or letier of administration or is
the hodder of succession cerificate or other legal representation, as the case may be,
from a courtin India having junsdicfion over the matter and delivers a copy of $he same
lo the Company, The Company may inits absalute diserallan, where i thinks fi,
dlzpense with tha preduction of the probate o letter of administration or suscession
cartificata or other iegat representation, in order io recognise such holder as being
entidled o the Debentures standing in the name of the demiged Debenture Holder on
production of sufficient documentary proof or indamnity. In case a Person other than
individuad helds the Debanture, the rights in the Debenture shall vest with the successar
Bcquiting interest therein, including the fiquidater of any such Perzon apocinted s per
the Apphcatis Law.

Surrender of Debentures on Payment

If the Debentures are hedd in ghysical form, upon surrender of the Dabantirs cortiicals
by the Debenture Holders to the Company at its registered office so a8 to reaeh on or
Lefore the due dates of redemption with eeceipls in Nl discharge endomsed thomon and
signad oy the respective Debanlure Holder, lhe Company shall pay to the Debeature
Heiders tho Redemption Amounts in full discharge of the same. Provided that, in case
the Debeniures held in electrantz form, no action is required on part of the Debenture
Hoiders helding Debenturss i eleclronic form and for payment to $ho Bobontune
Hatder{s) of the Redemplion Amount, e Company shall make the payment of
Redemplion Amount t tho Debenture Holded(s] or fo any subsequent fansferaels)
wio are enditled to receive the payment on the Redemption Cate,, Upan receipt of the
Redemptmn Afnaunt, the'Béhénture Helder(s) or the subsequent ranslereels), 3
applicable, shall, if so requ:&{iim by the Company, issue sppropriate recaipts or ofhar
writings in this regard to the'Sompany.

Faiture to Surrender theﬁé’ﬁéﬁtums

k1
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In the evant of any Debenture Holder o surendering Debentures held in phy.'a{_cal foorrr:
which the Company is ready to pay of satisfy in accordance with the terms of these
presents, to e Company, wilkin 30 {Thiity) days after the due date for edermption or
payment of the amount secured thereby, the Company shal be at libsty to deansitin a
sohaduled commercial bank in the nanie of the Company for the purpose, &t amount
aqual fo the amaunt due e any such Dehonture Holders in respact of such Deberturos
and upo sich depesit being made subject to the condition thas the manies deposites
theroin shall be withdrawn for sedliing th future claim of e Debeniure Holdss), tho
Debenturas which the Company is ready to pay or salisly a5 sforesaid shalt be deemed
to have been paid off or satisfied in accordance with the provisions heseof. The
Compary agrees o furnish undertaking from the abovementioned  scheduied
uommorcial bank that withdrawals from the no Fen account shall be permilled only ko
mest the claims o: the Debenturs: Holdas(s),

Power of the Debenturo Trustee fo Invest Unelabmed Aqalnt

After prosision for payrment and satisfaction of the Debentures is mada by the deposit
in & scheduled commersial Bank as aforesaid, the Debentira Trustee may invest the
game in any of the investments hergin authorlsed.

Autherised Investments

Any monies whish wnder the frusl or powers hereln contained ouglt 4 e invested by
the Debenture Trustew may be invested in the name of the Debenture Truslea or under
the legal control of the Debenture Trustee i any of westments authorised By
Applizahte Law for the investment of trust montes with power to vary and transpose sush
frivostments and in so far as the samg'shigll rot bo Invasted shall be placed on deposit
frs the name of the Dabonture Trustes in'a scheduled commercial bank o banks.

‘Power of Debenture Trustes to Borrow

ol _:_: :.n

The Debentiiso Trustes shall enly with the consent in witing of tha Suger Majosity or
with the authority of the Super Majority Resclution, rise or horow meneys on the
security of the Hypothecated Assets or any past thereof ranking in prinzily or ey passy
with or subserviert to these prasents as the Debenture Trustee with sich consent or
santton shall decide, for the purpase of making any payment lendoer or by vires of these
preserts of in relation o the eiertlsa or any powers, duties or ebligafiops of the
Debenture Trustes or the Recelver or those presents of for the purpoese of paying off o
discharging any costs, charges and expenses which shadl be incirred by the Debenturs
Trustee under or by vinge of these presents and tho Dobanture Trustes may ralse and
horrow stech moneys &s aforesald al such rats or rates of intarest and generally or such
temns and condlficns as the Debertlre Trustos shatl Inink fit

Discharge of the Liability of the Company in relation to the Delrentures

Al payments mada ln Al in accordance with Clause 2 of Pan A of this Deed read
together with Ciawse 7 1 of Fart & of this Deed, shall be considesed a legal dischargs of
the liabifity of the Company towards the Deberiture Holder{s), On such payment being
made, the Company will inform the Depesitories and accordingly the account of the
Debesture Holders) with the Depositories will be adjusted. The Company's Eability to
the Dehantira Hobder{s) in respect of all their rights incieding o7 Payment or ctherwise
shall cease and stand extinguished afler maturily, in alt events save and except fur tha
Bebentune Holder's right of redemplion as stated ahove, Upon dlspaiching the paymont
mstrument lowazds all the payments in full as spesified it Clause 2 of Part A of this
Ceed rea: togsther with Clause 7.9 of Part A of this Doed in respect of the Debentures,
the: Kabillty of the Company shall stan: Bxinguished.

When DOebenture Triestes may Inter:f.érg“:;
Lindl $he happaning of one or more ﬁfiha events upon the happering of wiich the

Seclrity cfoatod pursuant to the Deed of Hypothecation shalf besome enforceahte as
pravided theraln, the Dobanture Trestes shall not be in any manner required, bound or




concarnod to lnleriere wity the maragement o the affairs of tho Companay of its
busingss or the cuslody, cass, preservation o repair of the Hypothecated Assals o any
part thoseof,

4, IREFRESENTATIONS AND WARRANTIES

4,1 Debenture Trustee Representations and Warrantles

L Tha [wboeniume Trustes represepts and warrants with reference to the facls and
I gircmstances as on the date harcof:

[a)

That it is a compary duly organized, validly existing and in good standing under
the laws of ndis gnd has full corporate power and authonty o exscute and
delivar this Desd and 40 compleie the fransactions centemplated hereby and
Lhat, the signatones to this Deed an its bahalf, kave the necessary power and
alharily for execuding and defivenng this Dead.

The axgcution and delivery of this Deed and completion of the transactions
tenternaiated hereby or compliance by L with any of previslons benaof wid net
{lo the best of i1s knowledge and beliefy:

i confllct or resull In any breach of aay provisions of iz Memorandum

ot Articies of Assoclatsn;
41| (=S 'rri :él_. ;i"i:g.‘:lstinn or breach of any of the temns, condiions ar

provisichs: df any conlfact or obligalien fo which it is & paity ar by
whish itiar giy of its properties or assets may be hound inchdlng the
H'gfp{:-ihm#att:d fzgets and Additonal Secunfy; or

[EH] viclate any Applmahia Law, or any order, will, injunction, decree,
afafiie, rule ar regulation apphicable o it

4.2 company™s Reproscntations atd Warranties

The Compery hereby reprasents and wairanis with reference to the facts and
ciscumsiances 53 on e dato horeof:

3y

(i)

fc]

(d]

Binding obligations

The ohligaions sxpressed to be sssumed by it in sach of tie Transacfion
Docurnaats to which i 15 a parly are, sublect 15 any -gr-nera principles of aw,
Company s binding obligations.

Power and authorty

[t hasfwill have she power to enter Imta, perform and daliver, and has taken &l
nepessary action to sutherse its entry into, performancs and detivery of, the
Transacton Documentls) toowhich |is 2 Pady,

Non-conflict with ather obligations

The enfry inlo and porommance by It of, and the transactons contemplaled by,

the Fransaction Dﬂﬂumanis to which it Is & pady do not and will ot conflicl
with:

H] its cnnsittuﬂbnal decuments; or
(3 any agre&l‘imnt ar instrument binding upen it or any of its assels,
Insolvency

If has nod taken any acticn nor {to the best of the Company's knowledge and
belief) have any sieps been taken or tegal proceedings been staried or

af



I
threatened against It far s winding-up, dissoluscn or re-crganization, or for he
appolntmont of a liguidator, recewel of other similar offcar in rcupuct af it ar
any of its asses, R B -J. B

Mo misleading information.;

Ay factual information tat:wifi be provided by 1 o the purposes of the
Dlselosure Documentls) will be e and acourate in alt material respacts as at
the date i{ was provided or as at the date (if any) at whizh it is stated,

Mo proceedings pending or threatened

o litigation, athltration, administraiive, judicial, quasijudlclal proceedings of
or befona any Govemment! regulatony statutory budy have {to the best of the
Company's knowledge and belleft bsen staded against it, nor is these
subsisting any unsatisfied jUdgment or award given against it by any coud,
tribunal erbitrater or other fedicial, quasi-judizial, 1egulatary kedy, which affects
the legzilty, validity, binding effect or enforcesbility of the Transacton
Cozument(s) tis Desd! tnancial documenl[z) Inclading tha Socurity created
ovar fhe Hypothecated Aseets,

Flling

Undor the law of its jurisdiction of incorposation | 15 not necessary that any of
the Transaclion Documents be fited, recorded orencolied with any Govemment
it tha best of the Company's knowledas and beliof save and axcept for this
Ceed, the Disclosure Docinentfs) or such other decument which is reruired
to b Heed witl fhe Registrar of Companies and SEA| (in case any Tranche Iz
propased to be lsted on the Exchange} snd with the Exchange |:1n Tase any
Tranche is proposed |e be Ested on tha Exchange),

"l* l -

Compllance with Jlfkpplﬂ::al}lhet1 Law

The Company has (to the héel-t}f ths knowisdge and bodiofy complied in all
miaterial raspects with all Applicalie |Laws to which it may be subject, whars
the failie 10 st comply would maferially impair its abélity 4o per[orm [
chiigaiiens under the Trensaclion TDociment(s).

Secitrity

Save and exeopt the charge created unde? the Ceed of Rygothecatlon and the
Additional Secusity as may be craated hersundar o sacure the Debenfures
and except the charges exisfing an ¥ dale of creaden of charpe as faid down
hereunder:

] Security Trust Deed cum Deed of Hypothecation daled Jﬁnudry 78,
2020 (Charge craated on 28,1, 2020}

(m Cebenturs Teust Desd cum Deed of Morgage and Deed of
Hypothecation dated July 3, 2098 {Charge created on 3.7.201%)

(i) Cabentere Trost Deed cum Deed of Morgage and Deed af
Hypothecaion dated July 24, 2057 {Chamo crested on 24.7.2017)

[y Security Trust Deed cum Deed of Martgage dalad March ?? A2
{Charge ceeated on 27.3.201%

] Secuzlly Tris? Ceed cum Deed of Hypothecation dated March 26,
2008 (Charae sreated un 26.3.2009)

the Hypothecated .ﬂ.sse1s hert—‘-mbefnrﬁ erprassed o he granted, coaveyed,
assigned, transtered anf as‘;uTEd U ke Debietlure Trustos i tha sole and
abeolite property of the Gummahy and the Company has the power to create
charge by way of hyputhaca’tlnnamrer such Hypothecated Assets in favour of
e Ceberdure Trustes and, tq] r,maxu chaepe as may be reguired by way of




i

{x]

Additional Seeusily in favour of tho Debentire Trustes,
Transaction Doguments

The Comgany shail provide to ihe Cebenture Trustes a e, complete and
corract copy of #ach of the Transaction Doguments in effect or zequired Lo be
in effect as of the date, herasf,

Tho Company confims that all nesessary disclostres have beonf will be made
in tne relevant Disclesute Dacument(s) including but act limited to statutory
and nfher regulatory disclosures. The Company has maderwil nake, inter alia,
the follewing disclozives in the Disclosure Document(s): investors shoutd
cajefully read and noto the sonfents of the relevant Disclosure Document(s).
Each prospective invastor sholld make i own independend assessment of
tho menl of the Ivastment in non-converdible debentures and the issier
Compamy. Prospective investors should consull shelr awn financigi, legal, fax
anel ather professional advisors a3 to the tisks and invostment considerations
anising from an invesiment in the nen-comuurlible debentiras.

i h 4 .
The Cebenture ‘Toisies, "pso fastn” does not haws e ohilgations of a
borrawer or 4 prifjeidaldebior or a guaranter s t lhe monies paidinvested by
investors for the Debifitures.

The Company, wharever applicable is relafion fo the Debonturss, has
sompiied withiwiil comply with all the provisions of SEB| {Debentuze Trustoes;
Requlations, 1993, SEBI Debt Listing Requlatons, SEBI [Lislng L8ligatiens
and Disclosure Requiroments) Regulafions, 2014, SEBI Cleuls Ho.
SERVIMDYBOMDH (200841105 datod the 1 58h May, 2008 on Simplified Listhg
Agreement far Dabl Secwties read with the SEBE Circular No. SEBISMDIDOF-
WEORDICE-52000 dated the 26th Movember, 208, the Act, Companles
[Share Capital and Detentures) Rules, 2014, Companies (Prospectus and
Allatment of Sacurities) Rules, 2014, tha RBI Master Directicn dated April 01,
2021 {boadng reference number. FMRD.DIRD.OH14.01.001/2021-22) on
"Rezerve Bank of India {Call, Nofico sed Term Money Markets) Direcons,
205" and the Master Direction Mo, REVDNER2018-17M8 Master Direction
OMBR. PD. D0&03.10.11%2016-17 an Mon-Banking Financial Company -
Systemically tportant Men-Deposit taking Company and Daposit taking
Cornpany (Reserve Bank) Directlons, 2016, issued by the RBI each as
amended, replaced, madidied o sepplemoentod from time to time andier any
other notification, cirular, press release, dizection andior Juidelines |ssied by
SEEI{ BB, or any other rogulatory suthordty fom fime to time,

5. COMPANY'S COVENANTS

The Company heseby covenants with (ke Debenlure Trustes that the Company will, st all $mes
during tha term of lkis Deed:

(4]

(b]

i)

The Cempany shall:pay o ensure payment of all rents, cesses, insuranco
prerium, rates, taes snd cutgoings including stamy duties in connection with
any part of the Hypdihecated Assets sa as to keep the same iree from any
ether interest, otiarittan the Securty o any olfier interest perrmitted under tha
Transaction Document{s);

Cikgently preserde the somporate existence and siatus of the Company. The
Company will not do or vallntatily sulfer of permit to be done any ast or thing
whereby the sight to transact the business of the Company might or could be
terminated or adversely effected or wheroby payment of the Payments might
or wollld Be [indered or delayed;

Mot undertake or pamit any merger, conselidation, renmanisaficn scheme or

arrangement of compromise with its credliors or shareholders or effect any
schere of amalgamation or recensfruction, in all casos which may have a
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miaterial adverse ellect on the interests of ihe Dabontire Halder(s) 'ﬁnder tho
Transacton Documant{s) without the prior spproval of the Cebanlurg Trstes;

Except in tetmis hercof or the Transaction Documents, nod sl ar dispose o7
the Hypothecated Asseis o any perR thereo! or create thengan any lien o
charge by way of hypotheeafion, pledge or othenwise howscever or other
encumbrance of any kind save and sxcept 25 pormitted under *he Transaction
Documend(s} horeln without -.E‘ugl fict approval of $he Deberture Trustes:

Duly cause these presants Eq_-_l:ju'g'é:fe'gis!ered in &l razpects so as 4o comply with
the provisions of the ApplicaliisfLaw,

The Company shall, on an yeadly basis fumish 1o the Debeniure Truzles, a
cerfficale from the stalulory asfitor certfying the book wvalue of e
Recaivables {as defined under the Daed of Hypothacation); '

Other Affirmative Covenants:

i The Campany shali within 1 (ore) Business Day of the Deemed Dale
of Allotment, enter the parficulars of the Debeniure Holdass in the
ragister of debentire halders malnteined by the Company and
provide 2 letfer to the Debentire Trustee confirming the same

(i} Tha Gompany shall within 60 [Sixty) days (or sich number of days a5
may be prescribed undor Applicable Law) from the clase of the
rolavant financigl vear provide the Detenture Trustee (far the benofit
of the Debeatura Helders) & certificate frem the statulory auditor of
the Company cedifying the end use of subsceiption amount rajsed
during the relevant financial year.

i On the relevant dus datos for payments of Coupan and Redemelion
Amounts, the Company herehy adieos and undertakes b confirm to
the Debeniura Tristes and credit rating agencies (CRAz), 1IN wise
status of payment of Coupon end Redemplion Smount to the
Ovberture  Holders™ in the fommal as  provided t2 lhe
Exchangelneguiainry aythorites or in the format as mutuslly agrecd
LpOk, A

- fiv) Further the Cnmp'éﬂijdialsu coveranis o furnish the Debenture

Trustee and Cred |t Rating Agency a cupy of the cartificate sybmltiod
by the Compuny o the Exehange undar Reguiatien 57§i) of the SEE
{Listing Obligations and Cisclosuse Requirements) Renulations, 2015
a5 may be amended from fne o tima.

Firancial Cavenants ard Conditions

The Company frereby covenants with fhe Dabenture Tristoe that the Compary
will at &l times during the term of these feesents (ercept as may otherwiso he
previously agreed In wiifing by the Detsenbiars Trustes) comply with each of the
Financial Covonants and Candifions,

B. EVENTS OF DEFALLT

6.1 Sublect to provisiens of Clawse 9.2 of Part B of this Deed, the otcurmence of any of the
fodlowing events shall be deemed 1o be an event of default in respect of relovant Series
{ Tranche in terms af this Deed, if nel rured o8 the end of the curs pafiod, it ary, specified
therefor heretnder,

(2}

“#ihere |5 eapress admission by the Company of its insbifity to pay its debts oz

procodings for taking i into lquidafion, eiher voluntarly or compulsarly, have
bron commensed:




B2

(s

(h)

The Cemparsy has voluniarily of inveluntarily becomea the sulject of bankupdey
proceodings snd consequendly the Company is woluntarily or inveluntarily
dissohved;

A Receiver of a kguidator has baan appaelnisd or allowed to be appointad of ai
or any part of fie undertaking of the Company,;

If, ariy extea-ordinary sincumstances hava ooourrad which make it improbatile
for the Company to Ulfil #s obtigations under these presents andior the
Debentures, which if capable of Being cured ls nof cured within a geriod of 80
[#inety] days from such ooournonce;

If, an attachiment or distraint has been levied an the Security exceeding at laast
20% (iwordy peroent] SF the jodei book value of all the assets of the Company
or certificale pmc;pg_f{din:gs have been takan or commenced for recovery of any
(ues of value exaeading 20% {twenty percent) of the iotal book valie of 21 the
assets of the Compahy; :

\When the book vaiubl of the Sccunty Is not sulficient to maintain the Asset
Covear Radio at of iﬁh_ti'ika the Mimmum Securly Cover in terme of this Desd,
and the Company falls b cure such each Yy providing Additional
Hypothecatad Assets or roducing the debd obilgadion wilhin & meximum pefad
of B0 {ninety) days from the dato on which the Compeany becams awane of

such breach;

"When the Comaany belng I defaull of its pedformance or cheervance of any
soverant, sondition or provislon centalned i the Disclosure Pocuments) or in
these presents andor the Financial Cevenants and Condltlons (other then the
ohfnationsfdufaulté/beaches mentionad above) and where such default is
capable of cure, such defae continues Tor 90 {nnety) days from the date of
breach or of a naotice in this regard by the Debanture Trustee, OR when any
bresch {oepd the ones mentioned shove) of the fems of the relevant
Disclogure Documant(s) portalning to any Serlss § Tranche of Debenturas o
of the covenants of this Dood s commitfed by the Company and where if is
capabla of cure, is nod cured within a paricd of 845 (nlnety} days faom the dae
af breach:

The breach of any of the tarns and cendiions of e Deet of Hypelhscadion
and the Company fails 0 cure such broach within 8 maxamuem period of 90
{rinalyt days from the date of receint of 8 written notice frem the Debentuge
Trusiee regarding such a braash;

For the avoitance of doutt, Ibjs plarifisd that the ocourrense of any of the above svonts,
if ot cused at the end of the Hilke perind, if any specified therefor herelnabove, shall be
deemed to be an Event of Befaisit in respect of relevant Series [/ Trancha and shall b
sosinciiond jo the relevant S8riés] Tranche and not be considered as er sesult into cross
default of any kind Including, across different Series / Tranche.

DFTH T
.|I

Upan #e goourmence of ah.'?ﬁf}ént of Dafault as et out in Clause 6.1 of Part B of this
Deed and Ciauso 11,1 of Pa A of {his Deed, fie Parlies shall adhere ta and follow the
process sed oul hanoundar

(a1}

(L)

The Deheantune Trusiee shatl (acting upon the instructiens of nat less than 80%
{Slxly} of lhe Debenture Holders by number at dhe [SIM Jeved undor tho
Debenfures as sef ouf under the SEEB |CA Circuar *Majority 1IN Debenture
Holders™) Issua & notics, in wrifing, 1o fhe Company ["ECE Notice®), setting
ol the Event of Default that has atcurred and that such Svent of Defaull has
fod been cured wilhin the cure period {f anyd provided for such Event of
Pefault,

Upon issuance of tha EOD Nofce, the Debenlure Trustes {acfing upon the
ingiructions of Majoridy 1IN Debendize Holders) shal fake such action and the
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10.
10.1

vonscquences as specified in the SERI circular dated Cctober $3, 2020 on
"Stanaardisation of procediny fa be fofowsd by Delariire Trustoa(s| in case
of 'Defaull’ by fssters of fisted dahf securifies” (heating reference number
SEBKHOMIRSDICRADTICIRIPZ020/203) ("SEB IC4 Clreular) a5 may ha
amendad, supplementad from tme o tme and such other circulars |
netifications as may be issued by SEBI from fime 1o time, shall apply mufatis
miutandiz on the eocumence of an Event of Default &5 set oul under Clause
11.1 of Part A of this Deed and Clause 6.1 of Part B of this Desd,

FOWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debenture Trustes may, in sarrying cut the jtrust business emplay and pay any Persans or
CORCT in lransecting any business and do or gonidpy in deing 1l acts required to be done by the
Debenture Trister, Including the receipd and p;;:,:n]éﬂt of moneys and shall bo antitted to charge
and be pait ol wsual professional and sther charges for business transacted ard acts done by
them in cannecion with tho frusts hereof and Blsa thelr rassonable charges in sddlicn to the
expenges incurred by them in conneciion with métiors arising out of er in conncction with these
presety, o

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Meither the Debenture Trustee nor any agent of the Debenture Trustee shall be praciudsd fom
making any confrael of entering inta any arangsment o tansaction with the Comgany I the
ordinary course of birsiness of he Debentura Trustes or from underaking ary banking, financial
b aoncy serices for the Company or from undenwriting or guaraniscing the subscrption of or
plaging or subseribing for or othensise azquiring, holding or dealing with any of fie siocks or
snares or cebenfurss or debenture stecks or any othor scousities whatsoever of the Compay or
in which tha Company may e inlerested sither with ot withou! @ commission or ciher
ramuneraticn or othenwise =f any time entering info any contract of loan or deposit ar any ather
caniract or arrangement o¢ transaction with the Company o boing concemed o interssted in any
such centract or afrangement of transacticn which any other company er Person not helng the
Dehenlure Trustee of these presends would be entitled to evter into with the Company and the
Pehonture Teustes of any agent of the Debenture Trusles shall also ho alowed to retain for ils
or his own benefit any customary share of brokerage, fea, commission, interest, discousd or ather
compensation ar rmuneration allowad 1o i or kim.

COSTS AND EXPEMEES

All costs and expenses atisitg out of the issuance of the Debunduros fincluding but nod limited Lo
any ameints payabla under Applisable Law ad siamn dulty on the issuance of 1w Debenbares or
any ameunts payabte to the rating agency towartls its fees for reling of the Dabentures) or the
ll=ting of the Debentures, wherever appicabla, thersafter on an Exchange or croation of the
Seclrity {including but not limited to any amounts paysble under Applicable Law such as stamp
duty ardl registialion charges in relation thereto} 2 well as 2l costs and expenses arising ouf of
the negatiating, preparation and execulien of this Desd or any othar agreement, documean] or
other wiitlhes executed pursuant fo the provisions of this Deed including all costs, charges,
gxpenses, fees of the Debenture Trustes shall ho solely borns by the Company, In Lhe syent tho
Debenture Trustes incurs ahy of the said expendilure the Cempany shall promptly reimburse the
same, and urtil such raimbursement, the same shafl bo a charge o the Security.

FINANCIAL COVENANTS AND CONDITIONS i
DEBENTURES TO RANK PARI PASSU

The Bebentires shal, betwesn the Holder(s) of ihe Debenturas of each Senes ! Tranéhe. irtear-
& rank parf passw without any peeferance or prionty of ore over he ofber o athars of them

whetsaever, The Securiy shall betweon tha Holdeds) of e Debanlutes of all the Senes /
Tranches, irter-se rank pan pussw without any preference or jtionly whatsoovar,

APPLICATION




12.3

{a]

(d}

10.4

(2]

placement cum application letter issuod to such person by fhe Company aleng with the
applicalion subseripiion meney which shall be paid either by cheque or demand draft or any
other banking channel and nol By cash and in accondance with the manner as preseribed in he
Disslosure Dooumentis) and the quidelines of the 358 Electronic Book Mechanism,

COUPON
Interest on Application Money
The Company shall be liabie to pay ko Debeniure Helders interast on application monay at the

rale amd manner specifisd in the Dlscll:usure Document(s) in respect of the ralsvand Series |
Tranche of the Debeaptures.

Coupon Rate akd manner of paymeht

1 LA

The: Campany shall be liable to pay e Debenture Holdors Interest on the Serles 7 Tranche of
ithe Debeetures at 1he rate (i any! specified in the Disclosure Documeat(s) ("Interest Rata” of
I'Caupon Rake"), and such Coupoh Rafe/inlsrest Rate shaill be payable in such manner as
spocified in the Disclosure Dn-::ument{ } in zespect of the rofwvant Senes ¢ Tranche of ke
iDabentures,

[

Payment of intarest on the Debeniure(s) will ba made to those of the Dehenjure Holders whose
nimels) appear in dhe register of debanture holdens) for to the first holler In case of [oint holders)
as an fhe Record Dase fixed by the Company for this purpose and for as por the list provided by
the Depositorics to lhe Company of the beneficiades who hold Detentures in demat form on
suclh: Record Date, and zre eligibie to receive interest. Paymont will be mads by the Company
after verifying 1he bank delalls of She inveslers as furmished by them by way of direct credit
through Electronic Clearing Sorvico (ECS), Read Timg Gross Seltiement (RTES) ar National
Elecieonic Funds Transfer (NEFTY and whera such facilitios ane nol 2vailable the Company shal
make paymant of all such amounts by way of chequelsiidemand draftis)/interest warrant(s),
whict will be dispatched to the debenture holdor(s) by reglstensd posl! speed gosti courier of
hand detivery on or before the interest Paymaont Dates as specified in ke Dsclosure
Document(s).

Computation of Interest

AR inlersst (if aay) accruing on the face value of ine Debentiure shall accra as spoclfied in (he
Disclosure Cocurnent(sy in rospact ol the relevant TranghelSevies,

Interost payment dates

The inferest payments (if any) shal _!qt_é@_'ﬁ‘léde to the Cebentera Holders un stah detes as may be
spedilied in the selevant DisclosureDagumend(s) "interest Payment Dates), in rospect of the
selevanl TrancheSeries.

Detault interest

In case of defesd in payment of inderest andfor principal redemption on the due dates or
ohsemvanco of any other temms, condifiens or covenants as per this Deed, Disclosuno
Socument(s), in respect of a selevant Tranche / Sorlos of the Debentures, additionad interest!
dofauit ¥ epplicable as specified i the Disclosure Docurment(s) over and above the applicable
implicit yield / Cedspon Rated Interest Rate will be payable by the Company for the defaulting
petiod in respect of such Trancha fSanes of the Cebenfires.

BUSINESS DAY CONVENTION
If the due date for payment of interes! i respect of a relevant Trancha/Series falls on a day that

is ot a Business Day, then tha due dalo In respecl of such payment of intgrest shall be on the
immedislely succeading Business Day; however, the dates of the {Ullze interast payments in

‘mespast of slich relevant TranchefSeries would be as per the schodirle adginaly stipulated in the

relevant Disclosuire: Docurnent. | other words, the subsequent interest payment schedulo would
fat be disturhed merely bosatse e payment dats in respect of cne particular inlerest payment

&
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nas been pogipened earfier because of it having fallen on ner-Busingss Day, B

If the date for perfaimantes of any event or the maturity datel Redormplion Datesis) in respec of
a relevant Tranche/Seres falls on a day that is rot a Business Day, than the due date in rospact
af the perfasmanca of sush event ar the matunity datel Redempfior: Dates(s) In raspect of sush
relevant TrancheSeries shall be pald on the immedistely preceding Business Day.

It iz hereby clarfied It any payments for Tranches/Serlus of Debentures listed on Lhe Exchangs
shatl alse be sUbject to the day count conventlon as per the SEB| Deht Lisling Regulations.

REDEMPTION

The repa}fment."redempﬁan of ihe Dehentires shalt be mate on i Redemption Date i the
ménnar specified in the Disclosure Documentls) for lhe relevant SEHES."T[EII"IFHP of the
Dobentures.

iy i

Motwithstarding anything fo the contrary mnth[nadfm Clause 105 of Par B of this Deed, tho
Debentures may alse be radeemed on an earhf Tedﬂfmptlun dete by the Corpany if so-specified
in e Disclosirg Document(s) for the rtﬂi:—‘-'-.fantwspactwe Series/Trarehe of the Debantures or
a5 may be agrscd Lepon mutualy befween tho G{:mpany and the ralevant Dabenture Hofder{s).

TAXATION |

Tax as applicable under the Income Tax Act, 1961, of any othet statutory modification,
amendment or re-enactment fhereof Wil be deductsd at sourse for which 3 cerificate will be
fssued by the Company. As per he provisions of the ncome Tax Act, 1251, with offsct from June
1, 2008, no tax is deductble al selrco from the amount of interost payable on any Nisled
dematerialized secily, held by & Person resident in Indis. Since the Debentures shall be issued
it dematsrlatized mode, no tax wil be deductible at soume on the paymenticradit of nterest on
Dehenfures hefd by any Ferson resident it India, 1 he avent of remateriglisation of the
[Yobentures, or Debentirss hold by Parsons resident outside India or a change in Applicabie Law
poverning the taxation of the Dobantures, the following provisions shall apply:

i In tho evert the Debentuzes ars romateralized and the Corpany is oquired to make a
b daduchion, the Company shall make the payment fecuired [0 connection wish that
tax deducfion within tha fime allowed and in the minlmuem armount requned by e
Anpilcstle Law;

(ii] The Company shall within 30 (thirly] days after the due date of payment of dny tax or
ofher amount which it is required to pay, deliver i the Debenture Trusiee evidence of
such deduction, withholding or payment and of the remittance thereof ko the relevant
tadng or ather autharily,

Interest on application maney shall be subject tb Tax Deduclion at Suurce at the zates prevailing

from lime to tmo under the provisions of the: ebrme Tax Act, 1981 or any ofher-slalutory

medilcation or re-enactment thereal for which'a tertificate wik be issuad by he Compary,

For seeking TDS exemption { ower rate of TDS, relevant certifcate | dosumant must be lodged
by fhe Debemdure Holders) at the registersd offige of the Company at least 15 {iftean) days
bafiore tha interest paymant becoming due, Tax exemption certilicate ! declamafien of non-
teduction of tax at souce on inlerest on agplication money sheuld ba submilled slong witk the
application form,

PURCHASE, RESALE AND REISSUE

The Cempany shall, sulicct to Applicable Law and the Disclosurs Document(s) in respect of the
relevant Seres / Tranche of the Debenlures &t any time and from time to fime, have the power
gxprmisable atits sole and absclute discretion 4o purchase some or 2l of the relevant Sories |
iranche of the Debentures hekd by the Dehonture Holders) af any live prios 40 the spocified
dats{s] of redemplinn from the opon market or cthenwise. Such buy-hask of rolevant Tranche or
Seres ol e Debeniures may be at par or at discount J premivm to the face valus at the sole
discrelion of the Company. Tha relevant Tranche or Serles of the Dabantures so purchased may,
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-atthe opiicn of the Company, be cancelled, held or resold,

Where thr Cornpadny 7as repurchased [ redeemad any such relevant Tranche or Serios of the
Cebenturcs, il panissibie under and subiect i the provislung of lhe Companies Act, 2013, Rules

and Regulations thersundor and uiher Applicable Lav as may be amundsd feom time Lo time, the
Company shal have and =hal be dé@med dlwsiys o have had the right o keap sich felevant
Trarche ar Series of the Cebentures, EIEI?IE for fhe purpose of reissue and in exercising sueh fght,
the Company shall have and shall 'L- dh&mt-"rj always to have had the power to relasie sich
"fefevant Teanche or Series of the Iﬂ ﬂ{LEI'E-‘b elther by reissuing the same relevant Tranchs o
Series of the Deheniures or by sl -'.}thEF Dehonturas In thelr place, in either case, at stech a
“price and on sush derms and cond tietHie |:i|'u:1uding any variations, dropping of or addificns to any
lirmms and condiions originally sthulated) as the Sompany may deem fit.

PAYMENTS

Fayment of the Redemption Amount of each of selsvant Tranche or Series of the Dehontures
shall te made by chequa or wasrant { demand dradt / credit through the RTGES! ECS! Direct Creditf
-HEFT syslem fo the Debenturs Holdarsh and in case of joint holders to the ono whoss name
-dlands sl [ e reqister of Gebenturs Heldes(s).

TRANSFER OF DE BENTURES

?Ihe Debentires shall be froaly transferable and transmittable by the Debenfurs Holders in whole
-arin parl without the prior consont of the Camspagy.

DEBEMTURES FREE FROM EQUITIES .

g Debenture Hodders wil be erditiad to their Debentures free from equities or cross ciglins by
the Compamy against the asginal or any indemmedlate holtders therenf. Provided howevor that, In
.EAsE ANy monies are due and payable from the Debenture Holder(s) 1o $he Campany in respect
of any {ransaction ether than that-contermptated herein, the Company shall be enlifled to set off
such monies againsi the Outstanding Balante(s) owed by the Company in respec! of lhe
Debeniunes) neld by such Debenfure Holder(s),

DEBENTURE HOLDER NOT ENTITEEB: T BHAREHOEDERS RIGHTS

The Debenture Hotders shall nol b _er‘ltﬁled 1o any of the fghts and privileges avatlable to e
shazeholders of e Comzany includiky’ I'f,{_:hf 1o receive natizes of or to attend and vols @t Genaral
h."leetmgs o7 to receive Annual REDUI‘T&% I:d The Cornpany.

YARIATION OF DEEENTURE HL‘JLDEH{S] RIGHTS

The rights, privileges, temns and condifions attached 1o the relevant Tranche or Series of the
Dehentures may bo vared, modified or abrogated with the consent, in writing, of Super malorly
of Debenture Holders) or with the authosity of the Super Majority Resolidion, provided that
nothing in such consend or resalution shalt be oporative against fhe Campany if the same arg nok
acrepted in writing by the Company.

HEORMATION RIGHTS AND UNDERTAKINGS

Infarmation undortakings

The urdassalings in this Ciause 19.13(2) of Part B of this Deed remaln In force frem the date of
thiss Deed until ali the Debenluzes shall have heen redeemed:

{al Financlal statements
The Company shall suppy to the Debenlurg Trustee:
A, as soun a6 1he sane hecome svailable, but in EI!'I.}-' mvont withln 120 (cne

mundred and twenl) days after tho end of each of its Financial Years, its
gudited financlal stafernents for that Financial Year,
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B. 28 500N 8% tha same become available, but in any event within 60 {sj:_ét;.r} gays
aller the end of each haif of each of its Financlal Years its unaudited financiat
reslilts as published by the Compary for thal half Financial Year,

Previded however that in the event any relevant Serles { Tranche of lhe Dobentures are
progesed to be listed on any Exchange, the Company shall subimi the roquisite financial
resitts'statements in the Exchangefsueh authosifies! persons and at such frequency, as
may be reciired under Appheable Law, '

(b Regulrements as te financial statements

ke Comgrany shalt procure that vach set of fnancial statemends deliverad pursuant to
this Clalse 10.13(b) of Part B of tis Dasd I prepared using goneraily accepted
aeeounting practices, sccourding bases, policios, prastces shd procedures and
financial reference periods consistent with those applied 1 the preparation of the
financial statetrents it has sutmitled along with the Distlosure Docurnent(s!,

iz} Stock Exchanges

The Cempany shall make available to the Bebenture Trustee all such information as it
stdbimis to the Exckango when requetad by Debenture Truslec,

DEBT-EQUITY RATIO e

The dett equity ratio of the Gompany prior to and after the issue of he Dobentures isf wil bg as
under:- o

Prior o the first Issue of Debenlires - As per Disclosura Document of the first Tranche of the
Cebentutas, .

Post the issue of all Debontures - As per e Disclosure Document of the last Tranche of the
Cebentures,

FURTHER BORROWINGS

S0 lang 28 the Asset Gover Ratio s maintained at oe abuva the Mirimurn Securty Cover and rig
Evend of Detault has ocowrred and is contining, the Company shiall ba enfitled to create further
noa-axclusive, first! second parkpassy or subserviend charge ar other encumbrance on the
Hypothecated Assats andior na e Additonal Security (If any) in favour of othar lenders/
debenture holders! other instument holders! trustees! any other Persen, as and by way of
securlly for any further Financial Indebtedness (including in the form of debentures) ingurred by
the Company or any of its affillates {inchuding bemowings raised by issue of any othar
debentures), and the Campany shall not be required to abtain any prior consentiapproval from
the Debenture Holder(s) or the Debenfure Trustes for tha purposas of creating sush charge.

In the event the Company exercises at any times or limes the right heretry given fo creatn a
further charge: arencurnbizance, the Company shall be entifled to call upen the Debenture Trskce
o join with tha Campany in executing such documents / writings as may be required of decmed
necessary by the Company. Further, nodwithstanding anything lo the conirary contained in this
Deed, 50 iong a5 the required Asset Covor Ratio is maintainsd 2t ar abovs the Minimum Sty
Cover i fests of this Deed, the Company shail have al? Lhe fghts to deal with fie Secusity In the
normal course of business incuding, infer afia, the right o securitize the Movabla Properties {as
defined in the Dead of Hypothecation), incllading by way of direc! asslgnment.

CONSOLIDATION OF ISINS:

ia) S0 long as the terms and conditions of the exising securities of the Company [under
the respeciive issues) Inthe Intsrnational Secuelies ldentification Number (ISIN) are not
tevlsed (i) otherwise than as may be requiredipemmitted by requlations; or {il] such that
such ravisians result in breach of or vinlation of the regulations from fime to time, subject
fo Apphoable Laws, the Company reserves the righifs ontifed to add additional
securitles {for suck addiional amounts as may be issucd by the Compary froem timo to
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t|me]| to the 2xistng 15IM frem Ume b time under such terms and condifinns, which may
d may not ba difforont from thf- wyisling seunities under e rospoctive [ssues under the
same |51, Such addisioral Seouries and their irms may ba such as are pamittsd by
regulzaliohs er not specif cafr prf.-uiuded by reyulations from time fo time. Further, sush
additional securilies meay bé“ﬁss,ued framt fime to time at stech issue price, sither at par
or at preml or al diseougl b t&n&rrwe at the contracted effective yiekl frent time to time,

The securiiies listed by the Compan}' urder the terms of the sespactive transaslion
documenls (includirg any Debenturas fssued by $e Company hereundar undar the
terms of g respaciive Disclosere Documnenst bo radeemed ( boughl back bedore
maturity date by tha Compary, a5 per the financial or cther tofms as may have been
tmilually agreed upon betwesn the Company ard the security holdar including the
Digheanbite Helder(s) (or in accordance with Glause 10.5(b} of Part B of this Dead in
mepsat of an early redemption of any Debenlures jssued under any Disclosura
Documeng:. The said redempdion | buyback maybe done either by pro rata basis or by
0% or by any other manrer whatsoever, as e Company may deem il

The Debenture Trustas (for and on behalf of fhe Debenture Holders) hereby inevocably

oives ils consent to the Company too

(il add such additional secwiities {for such additional amounts as may ba issusd by
e Cormpany from time to ime) to the exlsting ISIN o time to time under such
terms and contilions, which may f may net be difforsnt from the lerms of securifies
under the respeclive issues existing under the said ESIN,

{lil selecd any of the listed secusities in the 1SN for redemption | buy hack as the
Company may solely deem fit either by pio rata basis or by lot or by any other
mannar whatsoever, as the Comaany may deem fit, hefore maturity, from e o
time.

a7
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PROVISIONS FOR THE MEETINGS GF DEBENTURE HOLDERS

S0 dong as any sole Debenture Holders holds afl he Debentures under a specifc Series / Tranche, then
resolution i writing or a lefter or lotters duly signed by It or on behalf of such sole Debenture Holdor shal
he effectve for all puiposes as resolution, speclal or othenwize, duly passed at a meeting of the Debenture
Holders under a speclfic Seres | Trancha duly held and.convoned in accordance with the provisions
hereof

S lony as any soke Dehanture Helder holds all #1e Debentures under this Daed, thes resaiution in wriling
oF 3 lettor or letters duly signed by it or on behall of such sols Debertirg Holder shall be effectha for 2l
Pufposes as resalution, special or otherwise, duly passed al 4 meating of the Debertura Halders wnder
this Deed duly held and convened In accondancs with the provisions hereof,

The following pravisions shall apply fo ihe mesting of the Debanture Holdars er of the Dobenture Holdess
of a specifisd Series ! Tranche as the case may be;

1. Tne Debenbure Tristee or the Campaty may, at any time, and tha Debenture Trustoo shall (a}
at the requesd in writing of the Debentire Holdes(s} regresentlng not less than 1/70th [ame- tenth}
in value of the nominal amaunt of e Debentuses jssued under this Trusk Decd, for the Hme
being outstanding, ar () upon the happening of any evert, which constitites a braach of an
Event of Default or breach of covenants a8 specliied in the Disclosure Document(s) andfar this
Read or which i the opinion of e Debenture Trustee afiecls the interests of the Delentung
Holder{s}, canvene a meefing of the Holders of the Debesatures, Any such mesfing shall be held
al such piace in the city where the Registered Gifice: of the Company is siluaked or at such ather
placo as the Trustee and the Company shall delermine.

2 Vihen the rights of the Debenture Holder(s) of sy phe SeresTranche s propused to be modified
of varied, the Debenture Trustee or the Comaaliimay, at any time, and the Trusfee shall {a) at
the request In weiting of the Debenture Holde!{s] representing not less than 1/10th {One-Tenth)
in vatue of tha nominal amoint of the Debenfufes of that Series/Tranche for the tima being
cutstanding, or {b] upon the happening of &ny event, which consthiles & breach or an Event of
Default or broach of covenants as specified in the Dleclosure ‘Documents) for that
SefiesiTranche andfar this Daed or which in the oainlen of the Debeniure Trusten afects the
interesls of the Debenturs Heoldorfs) of that SeriesTranche, convere a mesting of all the
Uubenture Holdess] of thet SeriesiTranche, Any sich meeting shall be hsld at such place in the
cify where the Reistered Office of the Company is situated or at such other placs as the Trirstes
and the: Company shall delsrmina,

3 in A Meeting of lhe Debeniure Hoider(s) of tho Debanture Halders of a specific Series /
Franche, as the case may be, may be called by giviag not iess than 25 {twenty ore)
days' nctice in writhng, .

(i} A meeting may be called after giving shorter netice than that specified in sub-pasagraph
{il abowis, I consent is accorded thersto by Majority Debanlure Holders! the Super
Mejerty (as the case may be).

4, i Evary nofice of a inesding shall specify the place and day and hour of the meeting and
snall eorain & staternent of the business [0 ba transacted thersat,

{if Motice of every meeting shall be given'in $he sama manrer and modes a5 authessod
by Sectlon 20 of the Companies Acl, 2013 as pertaining to the service of focgments on
the members of the Company, to the folowing Persons: '

[al avery Debenture Hofder or Debonture Holders imder & specified Series f
Trenche as the case may Bgi? 3! .

i
(Db the Parsons entified to Da rjatIL':'rés ln eonsequence of death or insolvency of
any of the Debenturs Hald rfﬁj!'hy sending it through pest in a prepaid lelter
addressed to them by name of by the tile of the representatives of the
deceased, of agsidnass of the insclvsnt ar 3y any lke descripfion at the
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address, if any, in Intild sipplied for the purpass by the Persons claiming io be
so enlifled or unil sieh an address has boen so suppled, by giving the aotice
iz &y manner i wiich it might have boen given if the death or inzclvency had
nod aopumed; and

Frovided that whore (he notice of a meeting is given by adverising the same in a
newspaper ciroulating in e reighborhood of the Registersd Odfico of the Company
under Seclion 28 of tha Companies Act, 2013, tho statement of material facls referred
i in Secticn 102 of the Companias Act, 2H 3 need not be annexed to the notico oy
roquired by that Seciion but it shall be menfionsd in the advertisemant that the statement
has been forwarded fo e Debenture Holdor(s) In questicn.

Tha sesidental amission to glve nofice to, or the nan-receiptof notice by, any Debenture Holder(s)
or cther Person to whoen it shouid be given shall not Invaldate the procesdings b the meating,

{i) Thare shall e annexad to the nokss of e mesting 2 stalement setfing out all matetial

farts concatning eesch such item of biesiness, including in partlcular the nature of the
corcern of interast, If sy, lherein of every Dlecler and the Manager, I sy

(il Whore any item of busingss relates to the approval of any document by the meeting,
the time and plase where the documeni can be inspacted shall be specifed in the
statement aforesail,

{'i} & mimmum of the Majority Débuniure Holder(s) of the spucllied Sevies’ Tranche of the
Super Majority of Dehenture Holders, as the case may be, personally present shali be
the guorwm tor the relevant m&éling af the Dehenture Holdars,

{i IE, withirs half an hour fram the time appelnled for holding any such mesting of the
Diherture Holdes!s), a glofi is not present, the mesting, if called upon the requésition
af fiie Deberture Holdors) ui a spedified Tranche! Series of the Super Mejordly of
Dehenlure Holders, 25 tho case may be, shalt stand dissohved bul in any other sase the
mesting shall stand adjsumad to the same day in the next week, &t the same time and
place, of to sush ather day and at such other lime and place as the Deborture Trustes
rnay determing.

(i Tho Debenlure Trustee shal nominale 2 (two) Persons fo attond each mesting ans of
which shall be nominated by the Debanture Trissise 1o act as the Chairman of the
meeling and in his shscnoe [k Debenture Holder(s) personally pressnt at the mesting
shail glect ane of themselves to b the Chairman thereof on a pall,

{if) L pt}il'is tlemanded on the election of the Chairman, [ shail be taken fortbwith in
accorlanee with the provisions of ihe Al

] If soznge other Posson is elected Chairman as a eesuit of lhe poll, he shall be Chalitan
for dhe resl of the meeting.

The Lebentisre Trustes and the Diractors of the Cormpany and their respactive representatives
maty atlend sny meetng bul shail ncl be entified as such to volo hensat.

At any mortig, 3 sesolufon put to thu'_‘v-::ta of the: mesting shall be decidad by way of & pell,

Al every such mooting &ach Dehenture Holders) holding the Debentura(s) in raupﬁr.t of which
he i enfitled to vote, shall be entifidd Eq') yoting rights propoticnato to the valde of the naminal
amarmt of Dehémure{ Y held by SibR|'Debenture Holder(s) to the totat valug of the nemingl
amount of the then oubslanding Efébahfum[aj In respect of the relevant SerosiTranchefthe
{Jubﬂnlure*; a5 the case may bo. !
it
i By Debeature Helleds) er‘ifiﬁed {o attend and vole at the meeting shall be enlifled to
apaoint anather Parson (whetlher any of the Debenturo Hulders) or not) as his proxy o
alland gnel vote instead of himself,

(i} In guory niolice caling the mesting fiere shall appear with reasenabio prominence 2
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statomen that any of the Debenture Holder(s) entited to allend and vole is entitlod to
apnoint sne of more proxios, toallend and vote instead of himsadf, and that a proxy
noad ned ba ome such Dobenture Holder(s).

it The instrument appolhfing a proey and the puwer of sdamey {if any) under which it i
sigred o a notarialty cuified copy of fhe powor of sllemey shall be daposited 2t the
Reglslered Gifice of the Sumpany not less then 48 (farty-eight) heurs Tefore the time
ior helding he meeting or adivlrned meeting at which the Person named in the
ingirment proposas fo vole or in case of a pok, ot less than 24 ftwenty-four) lours
before lhe fine appointed for the laking of the poll 2nd in default, the instrumont of prosy
shall not he $reated as valid,

{iv The instrurent appoinling a proxy shalk-
i) te in writing, and

(b} be signed by the appinter or his attemay duly authorised in wiiting, or if the
appointer is & body corporate, be undar its seal oe be signed by an officer or
an attemey duly authorised by it.ii.

] The instrumant appeiniing a proxy shall jbelln sy af the foms set ot st the foat of
Annexure "D" 10 The Companies {Cenfral Govermnent's) General Rulos and Forams,
1858 anciar any foms prescibed unde th»;ef; mlavant rules under the Companles At
2013, and shak not be guestionad on the ground that it falls o comply wifh any special
requirsments specifieg for such instrumenls by the Articles of Assoclalion of fhe
Compahy,

i &/l Debenture Haldors) are entiied to vote at a Mesting of the Debanture Holder(s) of
the Company and the Debanfure Helder(s) of a specific Series [ Tranche are entiled to
vote: st a Meeting of the Debenture Holden(s! of tha Comgpany held in relatian to such
Sories | Tranche (as the case may be) an any resolution to e moved there at shali be
entitied during e period beginning 24 (wenty four) howrs befora the Gme fixed for the
cammencernant of the meefing and ending with the sunclusion of the mesting to lnspect
the prexies lodged, at any fime dusing the business huurs of She Company, provided not
'pas {han 3 {three) days’ notice in writing of te intenflen o fo inspect is given to the
Cormpasy.,

A vate given in aceoniance with e temms of an instrument of proxy shall be valid notwithstanding
the grevious death or ngwnify of the principal or the revacation of the proxy or of the autharity
under which the proxy was axeelled o the transfer of the Debentures in respect of whish the
proxy is givon, Provided that no infimation in wrifing of such death, insanity, revacafion ar transfer
uhiall have been racehaed by e Company at the Regislered Office hefora tha commencement
uf the meefing or adioUrned meeting at which tha proxy 15 used,

Or a poil takan gt any Meeting of the Debonture Holder(s) or the Debanturs Holters of a epecific
Series! Tranche, as lhe case may be, any of the Debenture Holder(s) enfitied o more than 1
{ane} vote oF his proxy of ofher Perscn entitied 1g vobe for him, as the case may ba, need not i
he volos, use all his votes or cast In the samme way lall;the voles ha ses,

il
] Wian @ poll is Ja be taken, the Chaifma‘rit}ﬁ;tﬁa mesting shall appolnt 2 {Bwa) scistinesss

i soritinize e votes given on the pell'Sndi seport thereon to i,
ebal:

i i

(il The Chaiman shall have power, at any fima befors the result of the polt s duclared, 1o
ramove 2 scrutineer Trom office and to fil vacancles In the office of scnetinear arising
frum slech removal o rom any oiher cause,

{iil} Ot the o sorutineers apgoinled under this Paragraph, obe shall siways L"é a Dabhantuio
Haldes [net being an ellicer or employes of the Comgany) presend at the masting,
provided such a Debengire Heldor Is available and willing to be appoirded,

]| L] bjeu:t to the provisions of the Dompamios Act, 2013, the Chairnsan of e meeting shal
have power 1o rogillate the manner in which a poll shall be taken,

&l
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21

22

23,

2,

28,

26,

{in The resylf of tha poil shalt be desmod te be the decision of the maélting tn tee rasclution
on which the podl was taken. ., .

I the case of jeint Debonture Holdes(s), tho vote of the Parsan whose name appears first in the
Rogister of Debetture Holder(s) shall be accepled to the exclusion of the othar jaint-halder or
halders. -
The: Chedrman of a Mesting of $he, Debenture Holdes(s) may, with tha consert of the Deharture
Helderis} attenting the Meeting, adjgim the same from time to fime and frum place o place, but
ho business shall be transactad ai_t;g;:[';i,:i!a,djaumed meeting other Ihan the business lell Unfinished
at the maating frem witich the adidyznment ook place.

: |||! I
In the case of equality of wtm,:fh""f;hairman of the meeting, shall be entitled to 3 second or
castitp vote in addition fo the vite or wotes to which he may be enfitled tv as a Debenture
Holdrr{z),

ihe demand of a polf shall not provent the condinuance of a meeting for the transaction of any
business othar than fe question on which a poll has baan demanded,

The Chairman of any meeting shall be the sole judas of the validity af evory wote tendered at
sueh meeding. The Chadrnan present at the taking of 2 pell shail e the sole judge of tho validity
of svery vote fendered at such poll.

A reating of he Debenture Halden(s) or the Dehenture Holders of & spesific Seres / Tranche,
as e case may be shall be entitled tn dlscuss matiers 2nd arrive at decisions in rospect of all
sich items for witich the cansent of such of Debenture Holdar(s) would be required in tems of
tho Transacfion Doctments.

A resolittion shall be deomed to be valldly passad at a meeting of the Debenturs Holder(s) or the
Cabenture Holdars of a specific Series { Tranche, a the cage may ba, duly comened and hold
in aceordanca with provieions herein contgined and if passed and carvied by the Dehenture
Halder(s) by a majerily rapresenting nol less than 5% (seventy five per cent] of the votes cast
on such poll.

A resolition, passed o & meeting of the Debenture Hakiers) or #ie Debenture Hoiders
specific Sefies / Tranche, a5 the case may be duly convened and held in accordance with
prasents shail be hinding upon all of the Debenture Holdeis) or e Debeniure Heldars
specific Series  Tranche, as the ¢astmay be, whelher prasent or not at suih meating, an
of the Debenture Halder(s) shal berbound to give: sffort thereto accordingly, and the pass!
any such resokiions shall be canchisiva evidence that the sircumstances justiy fie pass
thereof, the Infention being that it shall rest with the meetng to determing Without appeal whelher
4t ot the ciroumsiances Justify the passing of such resalution,

Minutes of all Resolitions and proceedings at every such mesting ss aforesaid shall bo made
and duly entered into books frem timo to fime provided for the purpase by the Debenture Trustes
al the: sxpenses of the Company and any such mintdes as aforesaid, if pirported to be signed
by the Chaimnan o) the mesting at which such resolifions wers passed o procoading hedd or by
the Chairman of $1e adjourned meeting shall ha conclusive evidence of the matters thereln
contained ane il the contrary is provod every such mesfing in respect of the pracaadings of
which mitistes have been made shall be deemed to have bren duly held 2nd convenad and =il
resolutions passed thereat of proceedings faken, to have been duly passed and iaken. i the
awveni that the Shaimian shall expire or otherwise be unable 10 sign the minutes in accordange
with the ahove, the second namines of the Debenture Thisles shall sign fe miskies an behalf
of the Chalrman and such signed minites shall be canclusive svidence of the retiors thesein
centained and unt the contrary i provad every such mesting In respect of ihe anocecdings of
which minites have been mads.

Notwithistanding anything to the conlary harein condained, it shal be acceplable for the
Debenture Hotlers) of a specific Series ! Tranche to exercise |he dghts, powers and eulboritis
of Debenturs Holdor(s) under this Deed (i} by 2 leffer or letters signed by or on behall of the
Majerity Debentere Holder(s) of a specific Saries / Tranche, without comvining a meeting of e




Debentune Holders) of 1hat specific Seres f/ Tranche, &5 i sieh lwller of Setters consfiluted 2
rosolution passed at & meeting duly convened and held s sforesald and shali have effect
accordlagly, ar dif] by & resolution passed by way of circUlatlon by Majority Debenture Hoiders of
a specific Seres / Trarche, 85 the case may be, without convening a mesting of the Dehenture
Holders of that speaific Sorics { Trarche, as if such resolution constituted a rosslutien duly passed
ata mesting duly comenet and had a3 atoresaid and shall have tho effact accord Ingly,

%, Modwithetandiag snyihing fo the contrary hensin contairod, 1 shafl be acoeptable far all Cebentire
iioider(s! under this Doed Lo exarcise the rghts, powers and authorifies of Debenture Helder(s)
under this Deed {) by a letter or letters signed by of on behalf of the Super Majarty, withaut
comvening @ mesting of alt the Geberture Holdor(s) under this Deed as if such letter or latters
constituted & resolullon passed at a meeting duly cenvenad and held as afosesald and shall have
sffect accordingly; o= (I oy & resolution passed by way of ciroulation by Super Mafority, withouw
canvening & meating of all the Debanture Holders as if such reselufion constiuted « resoluton
tuly passed &l 3 mesting duly convehed and ;haﬁ as aferesaid and shall have the aeffect
actcozdingly. . ;

2R SEBI ICA Circular -Motwithstarding anyning tc-.the cantrarg,-' herein containod, [ any reetlng
of the Dohasiure Holders is proposed to be undcﬁlcted It respeci of any matter preseibed
under the SESI ICA Circttar, such meating of the P&bantum Hridder(s) shall be conducted in
acrordznce with tha terms of this Schedule 1 of this Deed and in complianca with the provisions
of the SEBI 104 Cirulay as amended, supplemantod ar medifed Trom ime to time,

I WITNESS WHEREQF the: Comaany and dhe Debenture Trustea have caused these prosents o ba
gxecuted the day and yesr first horeinabove wiilten i the manner hereinafter appearing.

SIGNED AND DELIVERER by the withinramed 1

; ¥ or Kotak Mahindra Prime Lid,
Kotak Mahindra Prime Limlvod in s capacity )

e Mandns

== Humﬂrfnad Signatory

as the Company by the hand of i a7
CJecom DRtGpte A mb® 1€ & P

duly authorsad by o rﬁ resatution of the Company )
tiated Q_ﬂ"_ 4 !2‘2 in the presence of: ]

i

1.

SIGNED AMD DELIVERED )

iy the within-named IDB1 TRUSTEESHIP SERVICES ) T TiRY i T

EER BHENLCS 11T,
LIMITED irs ils capacity a5 e Debenture Trustee ) LN _
by the hend of Babzbault, Mita. ] HTHORISED SIGAIRY

in ine presenca of:







