324/111 22 uTadt Original/Duplicate
Wednesday,Qctober 03 ,2018 ' _ , Aieoft &5, 391
12:54 PM Regn.:39M

: UEkitsh.: 12645  fd9fB: 03/10/2018
Mard H4; AEE

aﬁﬂaﬂmw - - 11122-2018

[AGLCE| IR CA R Y LE T

T BT A --mammmmﬁmmmmm

gt wi ¥. 30000.00
&% gdresuit it ¥. 1400.00
ygidl ¥@mn: 70

[Gryg ‘ 3. 31400.00

-

YR ged: 3.0 /-
& 1%, 35000000000/ -
WA el e @ %, 1001500/~

1) SUBTH UBR:  eChallan W@HH: F.30000/-

S/ erem/T ol whi®: MHO0649¢381201819M i 03/10/2018
& A1 9 U :

2) JHTAUBR: DHC WHH: T.1400/-

ERY/4MeE/T ST HHIT: 0210201800846 fedi®: 03/10/2018
d%< 7/ g Tl

o5 &Fd o ofaeier e we gmedt.

REGISTERED ORIGINAL DOGUMENT
pELIVERED ON 2 [ 219

R,







- Summary-2( EEd AT HIT -2 )

{14y

R
[T e v
it
Regn:63m -
TET w19 . AT
()RR T TRIET
(2)sirra 35000000000
(3) ITTATH (AT CEHT=AT 0
FEATATICETHRIT SAHIOT AT i
TEERTT § AT W) ‘
(4) T, P ReT T 1) TR TS AT S v ;, T AR waie § w401, S
(srwaTe) AT, AT FATREF, Avde s @A, Beew wrers, o O, it afim gas
400064, 299 25 W 35000000000/- TESI/1100902/1912/2018, /w1
27/9/2018, %L YEIH 1001500/-50< ATTRdt TeTd AHE Hearmor ( C.T.S.
o Number: 1406, F-1/B;))
(5) & 1) 340 <. '
© (B)aTRTOOT T S v el ‘
.
(7) Tt T TAyRET 1) A a@ﬁmﬁahﬁuﬁﬁmwwmw -29;
FEAUT-AT TSI =7 T .-~ e ForaT, Wi fawsi, 17, s, St w, gars | -, s,
feamft FraTerITET gETr AT MAHARASHTRA, MUMBAI, Non-Government. % #1s: 400001 7 -
R T R A
Liid
(8)FETUANT FET YOT-AT TAHRT  1): 7T~ - Fled WieaT Trogteiic ot o sirerrder friredt f2 =gy o
T e Remft =T 38; waT-wie F @1-27, -, 27 1 F @, S sdiw, wiar TOT weeE, TErg s, -,
FHAATAT fohar smasr .97, 9T, MAHARASHTRA, MUMBAI, Non-Government. {37 %1=:-400051
ey, vy we T = 97 7:-AAACH1 075K
2): -~ - HIEH WRET Trogeedie o ath atararist fired) Reg g an-
31; UNT-wlE | W27, -, 27 & ¥ W, off seriew, iwT gt wivwie, qiw g9, -,
I AT, MAHARASHTRA, MUMBAI, Non-Government. i #1=:-400051
97 F:-AAACH1075K
(9) FEaT Foe Rewr=T fE 03/10/2018 '
(10ya% et e fms 03/10/2018
(11)9TTFATH, G 9 78 C 1112212018
o {1 2YETSITOTE AT ST g 1001500
(1 3y AT {ieel vk 30000




FRTRATETS! =T e Wmawﬁwmm&ww@wm?ﬁﬁ

et TETRICIRATE STALAT ATRL

TR §Fh AERTRATAT FHag el b) When possessrion is not given

AR - '
T AT AT e oo

T g A T A g g Ag Tt TISra Aol e,
ST & SEqAST QTEeT FEOATATS AT T STOret Saearshert g,

Integrated Governance enabling You to Do Business Easily
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DEBENTURE TRUST DEED CUM DEED OF MORTGAGE

EXECUTED BY AND BETWEEN
4 ]l“.
KOTAK MAHINDRA INVESTMENTS LIMITED
{ComPANY)

AND

IDBI TRUSTEESHIP SERVICES LIMITED

(DEBENTURE TRUSTEE}

¥
DATEDQ)%J’M, 2018
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Department of Stamp & Registration, Maharashtra

Receipt of Document Handling Charges

PRN 0210201800848 Date 02/10/2078

Received from KOTAK MAHINDRA INVESTMENTS LTD, Mobile number 9820799677, an
amount of Rs.1400/-, towards Document Handling Charges for the Document to be registered
(iISARITA) in the Sub Registrar office Joint 8.R. Barivali 1 of the District Mumbai Sub-urban
District,

Payment Details

Bank Name BARB Date 02/10/2018

Bank CIN 10004152018100200668 REF No. 97001839

This is computer generated receipt, hence no signature is required.

RIS R

99922 9 |0

R0%¢







Document Handiing C!m?‘ges

4 Inspactor General of Registration & Stamps

Receipt of Document Handling Charges

PRN 0210201800846 Receipt Date  (03/10/2018

Received from KOTAK MAHINDRA INVESTMENTS LTD, Mobile number
9820799677, an amount of Rs.1400/-, towards Document Handling Charges for the
Document to be registered on Document No. 11122 dated 03/10/2018 at the Sub

- Registrar office Joint $.R. Borivali 1 of the District Mumhai Suhzurhan Nistrict,

/DEFACEDN

Payment Details

Bank Name BARB Payment Date (2/10/2018
Bank GIN. 100041520181 00200668 REF No. 87001839
Deface No (2102018008460 Deface Date  03/10/201 8

t?
This is computer generated receipt, hence no signature is required. ff (- muﬁ:‘ *ﬁ’n
‘; o %‘l‘\é&? .
\.w o
: *
.







CHALLAN
MTR Form Number-6

GRN  MH 00 6499381 201819M | BARCODE [ [IEI (RETVEN DSTRN 1631 DE RS0l \RIE

Date 25/09/2018-20:17:07 | Form ID

Department  Inspector General Of Registralion

Payer Details

Registration Fees
Type of Payment Ordinary Collections IGR

TAX ID (If Any)

PAN No.(If Applicable)

Office Name BRL1_JT SUB REGISTRAR BORIVALI 1 Eull Name KOTAK MAHINDRA INVESTMENTS LTD
Location MUMBAI
Year 2018-2019 One Time Flat/Block No. AS PER MENTION IN THE DOCUMENT

Account Head Details

Amount In Rs,

Premises/Bullding

0030063301 Amaunt of Tax 30000.00 | Road/Streot 0.00
ArealLocality MUMBAI
Town/City/District
PIN |4[0|0|0|5|1

Remarks (If Any)
PAN2=~PN=IDB} TRUSTEESHIP SERVICES LTD~

Amount In | Thirty Thousand R
Total 30,000.00 | Words
Payment Defails PUNJAB NATIONAL BANK FOR USE [N\
' Cheque-DD Details Bank CIN | Ref. No.
Cheque/DD No. Bank Date | RBI Date

Name of Bank

Bank-Branch

Name of Branch

Scroll No. , Date Not Verified with Scroil

Department 1T :
NOT

TE:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered document,

Dam g fedue

Make payment at any of the listed branches * of PUNJAB NATIONAL BANK
handling GOVERNMENT OF MAHARASHTRA Business Before 02/10/2018

LapaG Uiyl

Mabile No. : 9820799677

AR 318

R 5 o 1o T AR s o A A

--=-Cut Here \ Cut Herg=----
- \
) o
GRN MH006499381201819M Challan Date halian Amount | 30000.00
Party Name KOTAK MAHINDRA INVESTMENTS LTD ‘
Amoeunt In Thirty Thousand Rupees Only ‘
Words
Account Head Details Payment Details
. Chedque-DD Details Bank CIN | Ref. No. 03006172018092600019
'ChequelDD No. Bank Date | RBE Date Mot Verified with RBI
Name of Bank Bank-Branch PUNJAB NATIONAL BANK
Name of Branch Scroll No. , Pate Not Verified with Scroll

*Please see the list of branches on the HOME PAGE of GRAS 5!

Page 1/1

e where you can make payment.

Print Date 25-09-2018 08:17:40






CHALLAN

MTR Form

Number-6

GRN MHOD6499381201819M | BARCODE

HHEES LRI TG Al R

Date 25/09/2018-20:17:07

Form ID

Department  Inspector General Of Regislration

Payer Details

Registration Fees
Type of Payment Ordinary Collections IGR

TAX ID (If Any)

PAN No.{If Applicable)

Account Head Details

Amount In Rs.

Premises/Bullding

Office Name BRL1_JT SUB REGISTRAR BORIVALI 1 Fuil Name KOTAK MAHINDRA INVESTMENTS LTD
Locatlon MUMBAZ ]
Year 2018-2019 Ona Time Flat/Block Ne. AS PER MENTION iN THE DOCUMENT

0030063307 Amount of Tax

30000.00

Road/Street

0.00

Areall.ocality

Town/City/District

MUMBAI

PIN

Remarks {If Any}

PANZ=~PN=IDBI TRUSTEESHIP SERVICES LTD~CA=

= Amount In Thlr!y Thou F{LEEEQS Onl
30,000.00 | Words @ﬂ" -
’ [
‘ ) v-k Y,
Payment Details ~ PUNJAB NATIONAL BANK FOR US
: ‘M"r
Cheque-DD Details Bank CIN | Ref. No. 0300617201 60918M205847
Cheque/DD No. Bank Date |RBI Date |26/09/2018-11:48:50 27/09/2018

Name of Bank

Bank-Branch

PUNJAB NATIONMAL BANK

Name of Branch Scroll No. , Date 1, 27/09/2018
Department 1D Mobite N 9820799677
Nder This challan is valid for document fo be registered in Sub Registrar office only. Notv el £ """'lmo s
%%Wﬁwwﬂaw ik AT FIE] 378 . WWQWTHEW
OHEE -
99922 ¥ | WD
L}

Ghallan Defaced Details RoRe
Sr. No. Rermariks Defacement No. Defacement Date Userld Defacement Amount

1 (iS)-324-11122 0003548503201819 03/10/2018-12:49:47 IGR190 30000.00

Tptal Defacemant Amount 30,000.00

Page 1/1

Print Bate 03-10-2018 12:58:15







) T IR B, 2000/ 88/9.85.34/7-9, . 28/3/ 3000,
1R) AL, T A 3 - 3 e e e gedl 06/ 397, R 8/90/ 2008,

S ' | "Head Office : GENERAL STAMP OFFICE, TOWN HALL, FORT, MUMBAI - 400 001
L “ - Office : COLLECTOR OF STAMP (BORIVALY), MM R.D.A BUILDING, I"FLOOR, _ _ .
- -+ BANDRA - KURLA COMPLEX, BANDRA-(E) MUMBAI - 400 051, e 011

Ry PHEE! RECEIPT FOR PAYMENT TO GOVERNMENT - ~ NOT TRANSFERABLE Eii’
Receipt No.: - _Receipt Date :

Received From ; i

On Account of ;-

B

Mode of - DD/IPO/CHR 1 A1
Payment RBI_»Chaila‘No. s

Case No.:

S . R W52
}ﬁ ,Hﬂ | Lot No. vasm : - Lot Date : \\\‘(X‘k’ 1%»\%? _ . O e 100 ﬂ!jg&

1" Description of Stamps | g o ~Amount {,
Sr. No [ Franking @%}tlty - Denonqmatlon (InRs) .

ADIITO08/IS1 57018

Aot
datd ¥,

g5 007

Hearing Date on :

RO Rs.: : ~ Rupees LQ:‘

,\( ‘s Cashier / Accountant -

e e w oo, B R0ER. N ONFHIINGRERONIY. .






UH. UA. 3R, 3. T. ARG, Ufgel Harell,
dieT-Fell Hepel, siel (Id), H - 400051,

Py T e e e s s s e e s e e e L L e L s e e e e s L e L2

3. AT/ (6 H iw® 2 7 SEP 2018

(WWW%‘&WW%WWMWWf

forotar

T FAATT yeRer wA ADJ1100902/1912/2018 3wad UsieR  Kotak
Mahindra Investments Ltd. I et 06/09/2018 ST Debenture Trust Deed @ ol

{ | Date of Execution

Unexecuted

Nature of Document

Debenture Trust Deed }/ﬁ“&"ﬁi“’ 4 ”f?\\

Company

| Debenture Trusiee -

7 o
| Kotak Mahindra Investments ﬁdﬁr G . i, g;'\

IDBI Trusteeship Services Ltcﬁ“* f i

| Loan Amount

Rs.3500,00,00,000/- (Rs. Thr 9
Hundred Cores Only) *

Mortgage Property

Flat No.F/401, Bhoomi Classic,
Stayle, Malad (W), Mumbai - 64. ™3
CTS No.1406 F- 1/B V|Ilage - Malad, Taluka - Borlvail

af?iﬁﬂﬁ?ﬂ a‘a‘i’lFiT TET Forell &&d & Debenture Trust Deed cum Deed of Morigage
mmmaﬁﬁwﬁammﬁr e Uil JITdIBAT T /| HUARG Fool

o Selel HEET AT AUl FEULE YT HUTEl TG AT feerell 38, ST SapT
- hyed Oed WS &Fd o @¥al Galel Helredl Al il DBl Trusteeship

Services Lid. I Trustee #gUl =g et 3G ot HOTHT m T Trustee FRHET

ehmlwn THHAFIAT 8T aed ﬁw@ﬁm?fwaﬂ%

TruSteeHﬁﬁmmWﬁﬁﬁTﬁﬂaﬁﬂﬁm i

qe #.13 & 7HE Felel 3T aﬁﬂTrusteeaaﬁ?ﬁUﬂfrm )
- WWWWH@HWWH@HQWWWWM ard Q—Ilc\(‘ﬁ\ﬁﬁ—--

3Ted. Wmmmmammmwaﬁwm

W .

aﬁmﬁﬁawwaaﬂamﬁﬂﬁ%ﬁa@ﬂmmmmw
ﬂaﬁﬂmﬂa@wm@ﬁwf%sﬁmm(b) 35, 48awz§ra?mmru‘rm

ek S IS

AT AT UET.




&)

Amount of Debentures Articles Stamp Duty
Rs.3500,00,00,000/- 40 (b), 35, 48 Rs.10,01,000/-
For Security Sharing Agreement 5 (h) (b) B Rs.500/-
| o %.10,01,500/-

1. H@ﬁﬁmm,m-ﬁﬁ@mwwmﬁwwssmmﬁzﬁ1w

| IFEHE 40 (b), 35, 48, 5 (h) (b) W
| L IMH/IMAAI4884/18 Retiw 25/09/2018 3adr simier UTRA #OATT 3T B, 3

ST, FEE YEHET SNOT AR AT Tye

3T SR AN T FrH AT AT 3.

TR feF %.10,01,000~ 37

YRR AT FHell  IRTeAl

2610912018 A eI ¥R o awer Rt A v R 2510912018 ¥ ¢

3. THOT IRY 1 & 46 3MEe.  GdTeler 19 &4 Annexu

. AT FTEIRT AT A

R 3 SEP 108

reaﬁ?rsﬁﬁ?ﬁamé’rm

(Rrrer )

Kotak Mah-indra: Investments Ltd.

LIS
el

Office_at - 27 BKC, C27, G Block, Bandra
Kurla Complex, Bandra (E), Mumbai 400 051.

s

S U2/31415/6/7/819 .
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CHALLAN
MTR Form Number-6

GRN  MH006499289201819M |BARcoODE I HEE 1 ERINI HEGRIINA UL REBERIETI I | Date 25/09/2018-20:12:51 {Form ID
Department  Inspector General Of Registration Payer Datails
Non-Judicial Stamps TAX ID (f Any)
Type of Payment Duty on Dac Voluntarily brought for adjudicatn SoS
PAN No.(If Applicable)
Office Nallne CSB_COLLECTOR OF STAMPS BORIVALI ' Full Name KOTAK MAHINDRA INVESTMENTS LTD
Locatign MUMBAI
Year 2018-2019 One Time Flat/Block No. AS PER MENTION IN THE DOCUMENT
Account Head Detalls Amount In Rs. { Premises/Bullding
0030050801 Amount of Tax 1004500.00 | Road/Street ‘
ArealLocalIty. MUMBAI
Town/Clty/District
PIN 4 0 0 01| 6§ 1
Remarks (if Any}
ADJ1100902/1912/2018  DEBENTURE - TRUST DEED  IDBI
TRUSTEESHIP SERVICES LD

-

Amountin | Ten Lakh One Tholisand Five Hundreg Rupses é)nly
pROR

29920 ~ \H0O

10,01,5600.00 | Words

¢ Payment Detalls PUNJAB NATIONAL BANK G “FOR USE N RECEIVING BANK

Cheque-DD Detalls Banklél.N,. Ref. No. | 03006172018092600015 260918M210505

Cheque/DD No. Bank Date |RBI Date N Not Verified with RBI
- - ;ﬂ""* -
Name of Bank ’ . Bank-Branch // f'

Name of Branch Scroll No. , Dat{{

De artmen ID:

‘ 9820799677
NOTE:« Thls challan is valid for document to be registered In Sub Registrar ofﬂce oniyl .

Challan Defaced Details
Sr. No. Remarks Defacement No. Defacement Date » User_lfi Defacement Amount
1 ~ 0003504040201819 26/09/2018-14:25:47 IGR242 . 1001500.00
' ' Total Defacement Amount| I 10,04,500.00

Page 1/1 Print Date 26-09-2018 02:25:49
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GRN TOM 66642728 a0 1817 M

eevtitiente ufe. 521} (8) of the BomidR
Stamp Act, 1958,
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E VAN Collector of Stamps '
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DEBENTURE TRUST DEED o @

This [ BENTURE TRUST DEED (hereinafter referrsd to as the ‘Deed”) is made atmm‘DQJ on this'the 5 4 .

day of , 2018, by and belween:
Kotak Mahindra Investments Limited, bearing CIN UB5900MH1988PLC047886, a company tncorparated under @ .
the provisions of Compames Act, 1955 and duly registered with the Reserve Bank of India as a noh-banking financial <
company, having its registered office at 27 BKC, C27, G Block, Bandra Kirta Complex, Bandra East, Mumbai-

400051 (hereinafter reforred to as the “Company” which expression shall, unléss it be repugnant to the subject or

context thereof, be deemed to mean and include its successars and permitted assigns) of the ONE PART, B

N Trusteesh[p Services Limited, bearing CIN UB5891MH2004GON31154,.a ccmpany incofés)
ons of the Compames Act 1956 and havmg its registered off ce at Asian Bunldmg, Ground ]

WHEREAS

A The Company is a public limited unfisted company and Is registered with the Reserve Bank:of India (“RBI)
as a non-banking financial company. The Company has been issued a certificate of registration bearing

number B-13.01356 dated 31.01.2005 by the RBI.

B. Pursuant fo resolutions passed in terms of Section 480{1)(a) and Section 180{1}(c) of the Companies Act,
2013 at the Extra Ordinary General Meeting of the Company held on February 28, 2048, the consent of the
shareholders of the Company by way of spacial resolution has been accorded to the Board of Direciors of
the Company for borrowing, from time fo time and an such terms and conditions as may be determined by
the Board of Directors of the Company from fime to iime, certain sums of monay, notwithstanding that the 4
suimn or sums of monies ta be borrowed together with the monies already borrowed by the Company (apart 3
from temporary loans obfained. or to be obtained from the Company's bankers in the ordinary course of
business) may exceed t?le gglg‘?sgate amount of the paid-up share capital of the [Company, ils free reserves
(that is to say reserves 1ot set apart for any specific purpose} and securities premium provided however
fhat the maximum amount-of money so borrowed by the Company and outstanding at any point in’time
(apart from temporary loans obtained from the Company's bankers in the ordinary course of busmess) shall




not at any time exceed the fimit of Rs.10,000,00,00,000/- (Rupses Ten Thousand Creres only) or such other
limit as may be approved by the shareholders from time to time. The shareholders further accorded their
consent to the Board of Directors of the Company for.morigaging, pledging, hypothecating and { or charging
the assets of the Company for securing the amounts borrowed by the Company.

C. Pursuant to a special resolution passed in terms of Section 42 of the Companies Act, 2013 and the related
sules framed thereunder at thé Extragrdinary General Meeting of the shareholders held on July 24, 2018 the
consent of the skareholders of the Company has‘been accorded to the Company, lo raise funds by way of
issuance of non-convertible’ debentuires from time. to time, In one or more seriesftranches on a private
placement basis and en such terms and conditions and on such security as may be deiermined by the Board
of Direclors, provided that the aggrégate”amoufit to be raised through the issuance of the non-convertible
debantures pursuan! to the authorily granted under this resciuion shall not exceed Rs.3,500,00,0G,000/
(Rupees Three Thousand and Five Hundred Crores only),

D. Being duly empowared by its memorandum of association and articles of asscciation and stbigct fo the
aforesaid special tesolutions passed by -the shareholders of the Company and as_the same may be
amended, modified, superseded, reiterated, ratified.or such resolution as may.be passed afresh from time to
time pursuant to the said relevant provisions, the Board of Directors of the Company at its meeting held on
July 14, 2018 (“Board Resolution”), interms-af-Section 179(3)(c) of the Companies Act, 2013 has decided
and approved, infer alia, to issue secured, non-convertible, redeemable debentures upto an aggregate
amount not exceading Rs. 3500,00,00,000/- {(Rupses Three Thousand and Five Hundred Crores, only}, js
one or more seresftranches and on such tefms ahd conditions as may be determined by the Board #Brg® -
lime to time. The Board of Cirectors of the Company al.its aforesaid meeting also passed a resoluliggy fo
creating security by way of first parf-passu morigage and charge on certain assets of the Company:-

E. Pursuant to the above referred Board Resalution and as the same may be amended, modified, supars
reiterated, ratified or such resclution as may be passed afresh from time to time, it has now been decideXg
jssie secured; non-converible, redeemable debentures on private placement basis, upto an aggregat®diy

.. nominal value not exceeding Rs.3500,00,00,000/- {Rupees Three Thousand and Five Hundred Croreg enly)
(“Overall Limit’) in one or more tranches/series from time to time, each series not exceeding a tenor 61120
(One Hundred Twenty} months from the date of issue or such ather tenor as may be prescribed by statute

~ -, of regulatory authorifies, and on such terms and conditions as may be determined from time to time
= {"Debentlires” and as more particularly defined hereinafter).

[ pat,iy. shall, at the time of isstance of any new series / iranche of Debentures, also decide the other
23R4, conditiors of the issue of each series / franche of Debentures including, without limitation, the

Fopidlive Disclosure Document(s) as required pursuant to guidelines, if applicable, of Securities and
fchange Board of India ("SEBI") and the RBI and such other regulations / guidefines that SEB1 / RBF may
wpreseribe: fram time to time or under guidelines of any other regulafory authorities or otherwise.

TSPl

H. The -Debentures shall be issued in dematerialised form and shall be subject to the provisions of th’é?
Depositaries Act, 1995 and rules nofified by the Central Depository Services (india) Limited ("CDSL") and
...National;Securifies Depository Limited ("NSDL"} or any other Depository from time fo time.

.~ One.of the terms of the issue of the Debentures will be that the redemption/ repayment of the principal
o amount of the Debentures, payment of interest in relation thereto, default interest (where applicable),

: A uuaz”iﬁf@r'ErE (if any), payment of Redemption Premium (if any), remuneraticn of the Debenture Truslee
N W anid Receiver arff all costs, charges, expenses and other monies payable by the Company in respect of the
?ﬂ_: Debentlires undbr the relevant Transactior: Decuments will be secured by way of a first pari passu mertgage

299 ha(yﬁga e Property and & first pari passu charge over the Hypothecated Assets (as defined hereln

bt 81
LTV

Ro %l |
J. Pursuant fo 1he aforesaid and the authority granted by the resolution passed at the Board Meeting, the
Company proposes lo secure:

(a) all of its obligations and liabilities under or in respect of the Debentures under the refevant
Transaction Doecumenis including the redemption/ repayment of the principal amount of the
Debentures, payment of interest in refation thereto, default interest (where applicable}, additional
interest (if any), payment of Redemption Premium (if any);




(b} all monies due and payable fo the Debenture Trustee including the remuneration payable fo the
Debenture Trustez andfor the Receiver in terms of and pursuant to the Debenture Truslee
Agreement (as defined hereinafter), this Deed, and the Deed of Hypothecation;

{c) all fees, costs, charges and expenses and other monies payable hereunder or under any of the
Transaction Doctments including for creation, preservation and enforcement of the Security;

{{a), (b) and (c} are hereinafter referred to as "Secured Ohligations”)

by granting / creating security by way of a charge in the nature of hypothecation over the Hypothecated
Assets, which charge is to be created under the Deed of Hypothecation and a morigage over the Immovable
Property 1o be created hereunder, on a first and pari-passu basis in favour of the Debenture Trustes, who
will hold the same for the benefit of the Debenture Holders (as defined hereinafter).

The Securily fo be created in terms of this Deed and the Deed of Hypothecation to secure the Secured
Obligations and any proceeds realized upon enforcement of such Security is, subject to the terms of the
Transaction Documents, to be shared befween certain other existing secured lenders of the Company, the
¥, Debenture Trustee (acting in trust and for the benefit of the holders of the Debentures) and other lenders of

rovisions of the-Urban Land (Ceiling and Regulation) Act, 1576 (ULCRA) since repealed are not
ficable to the Immovable Properly (as defined hereinafter), more particularly described in Schedule Il
2under written.

he Debentures issued under any of the franches/series may be listed on the Wholesale Debt Market
segment of the BSE Limited (herernafter referred to as "BSE") or on any other stock exchange in India=ls

the consent letler dated <™ Sgpwwxms addressed by the Debenture Trustdd
= accepted by the Company, the Debenture Trustee has agreed to act as trustes in trusi _

s benefit of the Debenture Holder{s) and for pusposes related thereto, including for holding the seouirity To B8
crealed by the Company in favour of the Debenture Trustee to secure the Sécured Oblrgairons for the .
benefi{ of the Debenture Holders,

0. Further, the Debenture Trustee and the Company have agreed to enter info a debenture ' '
such other decuments as may be required from time {o time in relation to the Debeniures. -2

222 |
P, Accordingly, the Debenture Trustee has called uphn the Company to execute a deed, bein th?sgresenis 9%

with a view fo record the various terms, conditions and stipulations as well as the Co

Debenture Trustee's abligations In respect of the Debentures, and the Company has agreefl to do so in tﬁr‘so L I

manner agreed by the Debenture Trustee, as hereinafter providad.

NOW THIS DEED WITNESSETH AND IT IS HEREBY MUTUALLY AGREED AND DECLARED “BY AND
BETWEEN THE PARTIES HERETO AS UNDER:

1. DEFINITIONS AND CONSTRUCTION '
1.4 Definitions

In these presents unless ihere is anything in the subject or context inconsistent therewith, the
expressions listed below shall have the following meanings:

(a) “Acceleration Event’ shall have the meaning assigned to the term in Clause 13.21.1(c)
herecf;

(d) "Act’ shall mean provisions of the Companies Act, 1956 and the Companies Acl, 2013,
which are in effect from time 1o time and shall include any rules framed and notifications
issued thereunder and shall include any other stafutory amendment or re-enactment
thereof;




{n) “Debenture Trustee Agreement" shall have the meaning as set oul in Recital N abov ‘ \h. -
. .1{o) ‘Deed of Hypothecation” shall mean the deed of hypothecation fo executed by the
o Company in favour of the Debenture Trustee, on ar about the dale herecf, for the
Aoy ‘ purposes of creafing a first ranking pari passu hypothecation over the Hypothecated
: . Assets in favour of the Debenture Trustee for the benafit of the Debenture Holders;
(B)ncrsgeemed Date of Allotment” shall mean the date as may be set out for each series of

U)

“Additiona! Security” shall have the meaning assigned to the term in Clause 8.2{c)
hereinbelow;

"Applicable Law’ shall mean to include all applicable statutes, enactments or acts of any
legislative body in India, laws, ordinances, rules, bye-laws, regulations, nofifications,
guidetines, policies, directions, directives, circulars, codes, notices and orders of any
Gavernment and any modifications or 18-enactments thereof,

“Arbitration Act” shall have the meaning assigned {o the term in Clause 21.3(b);

“Asset cover ratio” shall mean the ralic of the book value of the assets underlying the
Security to the Cutstanding Balance(s) at a given paint of time;

“Asset Cover Testing Date'*shall mean the last calendar day of each guarier in a
financial year, i.e. 30% Juns, 30" September, 31 December and 315 March, or which the
Assef Cover Ratio will be tested by the Company;

“BSE" means the BSE Limited;

“Business Day" shall mean any day of the week (excluding Saturdays, Sundays, any day
which is a public holiday for the purpose of Section 25 of the Negotiable Instruments Ac,
1881 (26 of 1881) (as may be amended/supplemented from time to time} and any other
day on which banks are closed for customer business in Mumbal) on which the money
market is functioning in Mumbal and “Business Days” shall be construed accordingty;

"CDSL” shall have the meaning assigned to the ferm in Recital H above,

“Compliance Officer” shall mean such officer/ individual as may be designated by the
Company from time to time for the purpose of and pursuant o Clause 22 hereunder;

"Debentures” means the secured, radeesmable, non-convertible debentures, of such face
value per Debenture as will be set ouf in the respeclive Disclosure Documeni(s},
aggregaling to the nominal value of Re.3500,00,00,000 (Rupees Three Thousand Five
Hundred Crores only), consfituted and to be:issued and allotied by the Company on
private placement basis, from time 1o time, in one or more series / ranshes, on the terms
and condifions as provided in these presents read together with the respactive Disclosure
Document{s);

"Debenture Holder(s)" or "Holdet(s) of Debentures" shall mean, pefson(s) who / are, -

from time to time, holder(s) of the Debentures, transferees from fime to time, and in cagg
the Debentures (or any series / tranche of Debenttres) are in dematerialized / elecl
form, shall mean the person(s) who is / are, from fime to time, owner(s) of the Debejk
in electronic / dematerialized form and whose name(s) is / are entered / listed in 1h &
beneficial owner{s) maintained'by a Depository; A

Bebentures as may be specified in the Disclosure Document(s) of the respective series of

99972 o3 WO

bebentures, being the dale on which the Debeniures are deemed to be ailotted to the
behenture Holder(s);

Q09¢ q) "fepository' shall mean the depositories with whom the Company has made

rrangements for dematerializing the Debentures, being CDSL and NSDL or any other

n

dapositories;

"Disciosure Document(s)’ shall mean the disclosure documeni(s) issued by the
Company, from time to fime or any ofher information memoranda that may be issued by
the Company, setting out the principal terms under which the relevant tranche/series of
the Dehentures are proposed to be issued and includes any amendment(s) and
supplement(s)/ pricing supplement{s) thereto;




(@

(a3}

"Dispute” shall have the meamng assngned to the term in Clause 1.1(a);

"EOD Determination Nohce" shall have the meaning assigned to the term in Clause
1.1(b) below,

f

"EQD Notice” shail have the meaning assigned to the term in Clause 1.1(a) below;

“‘Event of Default’ shall mean the events of default as set out in Clause 13.1 hereof and
shall, in relation lo the Debeniure Helders of ong series { tranche of Debentures,
additicnally mean any event or circumstances described as an event of default under the
relevant Disclosure Document{s) in respect of such series / franche of Debentures;

“Exchange” shall have the meaning assigned to the term in Clause 5.1 hereof,

“Final Settfement Date” means the date on which the Secured Obligations have been
irrevocably discharged in full and all the seriesitranches of the Debentures have been
redeemed by the Company in full;

"Financial Covenants and Conditions” shall mean covenants and conditions on the pari
of the Company {o be observed and performed in respect of the Debenfures as sef out in
the Schedule I, hereunder writlen and as the same may, from {ime to time, be modified in
accordance with these presents;

"Financial Indebtedness” means any indebtedness for or in respect of:

(i Monies borrowad;

(iiy any amount availed of by acceptance of any credit facility,

(iit) any amount raised pursuant fo the issuance of any noted
loan steck or any olher similar securilies or instruments;

(iv) the amount of any Iiabi]ity’in respact of any lease or hire puAh
would, in accordance with generally accepted principles oGy
be freated as a finance or capital lease; X

v receivables sold or discounted (other than any receivables seid in TR

course of business or {o fhe extent that they are sold on a non-recourse basis);

(vi) any amount raised urider any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

(i) any derivative transacggon entered into in connection with protection against or
benefit from fluctuation’in price (and, when calculaling the value of any derwatwe

transaction, only the marked to market value shall be taken into a

" Sel -8

{(viiy  any counterindsmnily obfigation in respect of a guarantee, ingemnity, BOm;
standby or documentary letter of credit or any other instrument i ue%b%ggab

or financial institution;

o5

o%¢
{ix} the amount of any liability under an advance or deferred ourch mgrecmnt?L ¢

one of the primary reasons behind the entry info stich agreement Is to raige:
finance;

b any put cption, guarantees, keep fit ietter(s), letler of comfor, elc. by whatever
name called, which gives or may give tise to any financial obligation{s);

{xi) any preference shares (excluding any compulsordly converiible preference
shares);

(xil) (without double-counting) the amount of any liability in respect of any guarantee
or indemnity for any of the ifems reférred to in paragraphs (i) {o {xi) above.

“Governmen{’ shall mean and ‘i:n‘cfucie the President of India, the Govermment of India,
the Governer and the Government of any State in india; any Ministry or Department af the
same, any municipal or local government, any authoniy or piivate body exercising powers

_conferred by Applicable Law and. any cour} or trih nal of competent jurisdiction or other

3)(“ ,’4&*"‘”‘ :
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g
judicial or quasi-judicial body, and shall include, without limitation, a stock exchange and
any regulatory body,

I
{cc) "Gavernment Approvals” shall mean any consent, approval, authorization, waiver,
) permit, grant, franchise, concession, agreement, license, certificate, exemption, order,
registration, declarafion, filing, report or notice of, wih or io any Government;

(dd)  "Hypothecated Assets’ shall have the meaning assigned to the term in the Deed of
Hypothecation;

(ee)  ‘Interest Rate” or "Coupon Rate" shall have the meaning as assigned to the term in
Schedule | to this Deed;

] "Immovable Property” shall mean the immovable properly which is more particularly
detailed in Scheduie It hereto, which  immovable property may be replaced by any other
property in accordance with the terms of Clause 6.4 hereunder and the reference to
Schedule I shall be consirued accordingly; '

(gg)  “Majority Debenture Holders" shall, with respect to a particular series/ tranche of
Debentures mean, the Debenture Holders of an amount representing not less than three- .4
fourth in value of the nominal amcunt then outstanding of such series/ tranchegP,
Debentures; o ‘ y

of a particutar series/ tranche in accordance with the provisions of Schedule T
convened and held in accordance with the provisions therein contained {or obtal/{g
way of a circular rasolution} and, carried by a majority consisting of such numby
Debenture Holders, which shali represent not less than three-fourth of the nomine
amount of the then outstanding, Debentures In respect of a particular series / tranche of
the Debentuses, of if a poll is demanded, by a majorily represanting not less than' three-
fourth in value of the nominal amount then outstanding in respest of a seies { franche of
the Debentures on such poll;

. s il
{hh)  “Majority Resolution” means a resolufion passed al a meeting of the Debenture &rﬁ : ’j
du

“Minimum Security Cover” shall mean the Asset Cover Ratio of 1 {one) time or such
other ratio that is to be maintained in respect of the Debentures outstanding under any
tranche / series, as may be mutually agreed fo in writing by the Company and the
Debenture Holders of or pertalning {o that relevant series/ franche of the Debeniures;

‘Mortgage” shall mean a first pari passu charge created by the Company by way of a
mortgage in favour of the Debenture Trustes for the benefit of the Debenture Holder(s),
over the Immovable Property in terms of this Deed. The term "Mortgaged” shall bhe
construed accordingly;

"Maortgage Property” shall mean the Immovable Property of the Company expressed o
be Mortgaged in terms of Clause 6.1(d} of this Deed and all cther properties hereby made
as a spacific security in terms of this Deed;

(i “NSDL" shall have the meaning assigned to the term in Recital H above;
(mr)  “Overall Limit" shall have the meaning assigned to the term in Recital E above;

. (nn)  “Outstanding Balance(s)’ shall mean and include, at any time, the aggregate amount
. dus and payable by the Company under the Transaction Documents in relation to the
! G -2 Debentures, whether in respect of the oulstanding Principal Amount of the Debentures,
g - interest payable at the Interest Raie, default interest {wherever applicable), payment of
3337;)/‘1 _9&f U)D the Redemption Premium (if any), additional interest (if any) and all feas, costs, charges,
AL kil 8 expenses or otherwise;

foey—" "Payments” shall mean all pgyments to be made by the Company in relation to the
Debentures (or any series or.iranche thereof) including payment of the Redemption
Amount, interest payable at the Interest Rate, the Redemption Premium (if any), default
interest {wherever applicable}, additional interest {if any) fiquidated damages, commitment
charges, remuneration of the Debenture Trustee and all fees, costs, charges, expenses
and other monies payable by the Company under the Transaction Decuments Including
for creation, preservation and realization of the Securlfy, including legal fees and all other
monies, amounts whatsoever,

“Principal Amount” shall in rélation to the Debentures issued at par or at a premium
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(aaa)
{bbh)

(coe)

(ddd)

(eee)

shall mean the face value/nominat amount of such Debentures and in relation fo
Debeniures Issued at a discount shall mean the discounted issue price/subscription price
of such Debentures;

“Person” shalf include an individual, natural person, carporation, parinership, joint
venture, incorporated or unincorporated body or association, company, Government and
in case of a company and a body corporate shall include their respective successors and
assigns and In case of any, individuval hisher respective legal representative,
administrators, execulors and heifs and in case of trust shall include the trustee(s) for the
time being and from fime to time. The ferm "Persons” shalt be construed accordingly;

“RBI" shall mean the Reserve Bank of India;
*Receiver” shall have the meaning assigned to the term in Clause 8.1 herect;
“Recard Date" shall have the meaning assigned to the term in Clause 9.9(b) hareof;

‘Redemption Amount" shall mean the amount to be paid by the Company to the
Debenture Holder(s) at the time of redemption of the Debeniures (including any amount
payable on account of any early rederption) to be calculated in the manner set out in the
relevant Disclosure Document(s) and shall include principal amounis, Redemption
Premium (as may be applicable}, interest and other amounts, if any, in respect of the
Debentures as per the relevant Disclosurs Document{s);

"Redemption Date” shall mean the date(s) for a given serles of Debentures specified in
the relevant Disclosure Document(s) on which such Debentures shall be redeemed by the
Company and shall include an eariy redemption If applicable;

"Redemption Premium” shall mean the redemption amount In respect of a
seriesfiranche of the Debentures as specified in the relevant Disclosure Document(s);

"Registrar and Transfer Agent® means for the time being, Link Intime Indig: vl
Limited or any other Person as may be appointed as such from time to time; 3%

Fra

"Release Request Letter of Mortgage” shall have the meaning assig
Clause 7.1 hereof: L

‘Repay” shall include "Redqﬁjption" and vice-versa and ‘refld
"repayment’, ‘redeemed’, “tédeemable’ and “redemption” shy
accordingly;

"Rs.’or ‘Rupees” shall mean Indian Rupees, the lawful currency of India; S
"SEBI" shall mean the Secufilies ‘and Exchange Board of India;

"Secured Obligations” shall have the same meaning as assigned to the term under I
Recital J;

T
F

"Security” shall mean any or alt of the under: e - Q

(i} First parf passu registered Mortgage on the Immovable Propedy of the Companyl 2y hy©
created under this Deed; I] D952 9& D

(iiy First pari passu charge in the nature of hypothecation overll.ha.ﬁmdhﬂ’gleod Qd

Asset created under the Deed of Hypothecation;

(iid) Any other security cegfed by the Company in refation fo fhe Debentures,
including by way of morigage over Immovable Property, in favour of the
Debenture Trustee;

“Security Documents” shafl mean this Deed, ihe Deed of Hypolhecaticn, and all such
other documents required for the purpose of creating and perfecling the Security in favour
of the Debenture Trustee for the benefit of the Debenture Holders;

“Security Enforcement Event! shall mean, in respect of the Debentures, the occurrence
of an event as set out in Clause 1.1{b} below, pursuant fo which the Security shall
become enforceable in agcardance with the terms of the Transaction Documents;

el
! e
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(i)

(i)

(k)

"Successor Trustee” shall have the meaning assigned to the term in Clause 1.1(a}
hereof;

"Super Majority" shall mean, wllh respeci fo all the seresfranches of Debeniures, the
Debenture Holders of an amotint representing not less than three-fourth in value of the
nominal amount of the then ottstanding Dehentures under al: the series of Debentures
collsctively;

“Super Majority Resolution” means a resolution passed at a meeting of the Debenture
Holders of all the series, duly convened and held in accordance with the provisions
contained in Schedule 1l hereto (or obtained by way of a circular resclution} and, carried
by & majority consisting of stich number of Debenture Holders, which shall represent not
less than three-fourth of the nominal amount then outstanding of the Debentures under ali
the series of Debentures collestively, or if a poll is demanded, by a majority representing
not less than three-fourth in value of the nominal amount then outstanding of the
Debentures under all the series of Debentures collectively on such poll;

“Taxes” or “Tax" shall include any and all present or future, direct or indirect, claims for
tax, levy, impost, duty, cess, statutory due or other charge of & similar nature (including
any penalty or interest payable in connection with any faiture to pay or any delay in paying

any of the same) including on gross receipts, sales, turn-over, value addition, use,
consumption, properly, service, income, franchise, capital, occupation, license, excise, -

doctiments {such as stamp duties) and customs and other taxes, duties, assessmgnts, or
fees, however imposed, withheld, levied, or assessed by any Government, but shall fot
include tax on the income of any Party; and

“Transaction Documents” shall mean the documents executed in relation to the i 1ssue of |, .
the Debentures and shall includé the Disclosure Document(s), this Deed, the Deed of-

Hypothecatian, the Debenture Trustee Agreement and any other document that may be
designated by the Debenture Trustee as a Transacticn Doctiment,

1.2 Construction

g
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2, APPOINTMENT OF DEBENTURE TRUSTEE

2.1 Settlement of Trust

Words denoting the singular shall include the plural and vice-versa;

Words denating one gender only shall include the other gender;

Words and expressions defined In the Financial Covenants and Conditiens shall, where

used in these presents, have the same meanings save where such maaning would rend
the same inconsistent with the definitions in this Clause;

headings and bold typefacé are Inserted! used for convenience only and shall no
the construction of this Deed;

references to the word "include” or "including™ shail be construed without limitation;
recitals of and schedules and annexures fo this Desd shall forms an integral part hereof;

Capitalized terms used herein but undefined, unless repugnant to the context thereof,
shall have the meaning assigned to such term In other Transaction Dosuments;

All references in this Deed to any provision of any statute shall be deemed also to refer to
any modification or re-enactment thereof or any statutory rule, order or regufation made
thereunder or under such re-enactment;

All references in this Deed to Schedules, Clauses, Sub-Clauses, Paragraphs or Sub-
paragraphs shall be consirued as reference respectively to the Schedules, Clauses, Sub-
Clauses, Paragraphs and Sub-paragraphs of these presents;

any references to specific provisions of the Companies Act, 1858 or rules issued
thereunder shall be deemed to be references to the corresponding provisions, i any, of
the Companies Act, 2013 and rules issued thereunder,

The Company has appointed the Debenture Truslee as frustee for the holders of Debentures

N
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2.2

2.3

24

purstiant to the Trustee- Agreement. The Company hereby seitles in trust with the Debenfure
Trustee, a sum of Rs.1,000/ (Rupees One Thousand only), The Debenture Trustze hereby
confirms receipt of and accepts the above amount of Rs.1,000/- (Rupees One Thousand only} in
trust hereby declared and hereby agrees to act in a fiduciary capacity as trustee for the benefit of
the Debenture Holder(s) and their respective suecassors, fransferees and assignees from fime to
time in accordance with the terms and conditibns of this Deed. The Debenture Trustee
acknowledges that the Debenture Holder(s) have agread to subscribe fo the Debentures inter alla
on this basis. The Debenture Trustee in such capacity as a trustee agrees:

(a) o execute and deliver all documents including securly documents, agreements,
instruments and cerlificates contempfated by this Dead to be executed and delivered by
the Debenture Trusiee;

(b {o take whatever action as shall be required to be taken by the Debenture Trustee by the
terms and provisions of this Deed, to exercise its rights and perform its duties and
obligations under this Deed;

(c) subject fo the terms and provisions of this Deed, to ake such other action in cennection
with the foregoing as the Debenture Holder{s) may from time to time direct;

PROVIDED that before inifialing any acfion or exercising any right or performing any duty under
this Dead or any of the ofher Transaqtion Documents, the Debenture Trusiee shall, unless
otherwise provided In this Deed, seek writlen instructions from the Debenture Holder(s) and only
upon tecelpt of relevant instrustions from the Super Majorily or with the authority of the Super
Majority Resolution or the Majority Deberlure Holders or with the authority of the Majorily
Resolution if such aclion or exercising of the right ot pefforming of the duly pertains fo a relevant
franche or series (as the case may be), shall the Debeniure Trustee exercise such rights or
perform such duty. Neiwithstanding such reguirernent for instructions In writing the Debenture
Trustee shall never knowingly take any action inconsistent with the best inlerests of the Debenlure
Holder(s).

Resignation

{a) The Debenture Trustee may, at‘any tlme without asslgmng any reasopy and wih

Trustee until a sticcessor trustes IS appoinied by the Company. A _Tr-; sy%*‘\r
appointed in accordance with this Clause or Clause 2.4 hereof, shall e
referred to as "Successor Trustee'. In this Clause 2, the refere

Usteg:

Trustes, take prompt steps to appoint ancthar enlity competent to act as frustee for m
Debeniure Holder(s} in place of the Debenture Trustee, The Company shall appoint the
Successor Trustee within the aforesald notice period failing which the Debenture Holders
shall appoint the Successor Trustee with the authority of a Super Majority Resolution.

Removal

STl - %
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The Debenture Holder(s) may for suffi merg cause but, after giving not less thap 2 {Two) months'

o9¢C

nofice in writing, remove the Debenture iTustee if so approved by the conpe: t of e S?EQ <

Majority or with the authority of the Super Majonty Resolution and nominate an golify.compst

act as the debenture trusiee and require the Company to appoint such enfity as the Successor
Trustea, The Company shall within 15 (Fifteen) days of receipt of such decision approved by the
consent of the Super Majority or with the authority of the Super Majority Resolution take all
necessary steps to appoint the entity named in the resolufion as the Successor Truslee and
complete all necessary formalities to give effect to such appointment.

Successor Trustee as the Debenture Trustee

Upon appointment of the Successor Trusiee pursuant to the preceding Clauses 2.2 or 2.3 above,
all references in this Deed fo the Debergture Trustee shefl unless repugnant to the subject or
context thereof, be deemed o mean and refer to the Successor Trustee and the Successor
Trustea shall without any further act or deed succeed to all the powers and authorities of the
Debenture Trusiee as if it had been originally appointed as the Debenture Trustee,




25 Debenture Trustee Remuneration

The remuneration of the Debenture Trustee shall be as per the lerms of the offer letters/consent
|estter issued by the Debenture Trustee to the Company and as may be agreed by the Company
from time o time. It is clarified that the oufgoing Debenture Trustee shall be entitled to pro rata fees
out of the annual fees payable relating to the astual period of its service as Debenture Trustee,
where the resignation or removal occurs in the midst of a year and shall hand cver the balance
fees to the incoming Debenture Trustee "

3. AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

341 The Debentures constituled and proposed to be allotted and issuad in terms of this Deed are
secured, redeemable, non-convedible Debentures aggregating to a nominat value net exceeding
Rs. 3,500,00,00,000/- {Rupees Three Thousand Five Hundred Crores cnly), which Debentures are
propased to be allotted and issued on private placement basis in one or multiple seties / tranches,
The Company shall inform the Debenture Trustee each fime it allots and Issues Dabentures under
any series / tranche.

32 The Company is desirous of issuing the Debenlures for the purpose of augmenting the resour@eﬁ%
of the Company for its financing/lending activities, working capltal and general corporate PUrPOSRS,
or such purposes as may be mentioned in the relevant Disclosure Document(s), in complianc
the provisions of applicable laws,

33 The Company covenants with the Debenture Trustee that it shail pay fo the Debenture Hol
all Outstanding Balances payable in respect of the Debeniures on their respective dua
including the Redemption Amount and the interest or coupon payable thereon, dafault intere:
{where applicable), Redernption Premiury. (if any), additional interest (if any) and all other charges
on the Debsntures as stipulated and in accordance with the Financlal Covenants and Conditjons
and the relevant Disclosure Document(s). The Company shall make / release all payments due by
the Company in terms of the Transaction Documents to the Debenture Holdes(s).

L34 The Company shall make al paymenté due by the Company in terms of the Transaction
Dosuments in accordance with the terms of this Deed.

Debentures {including any series or tranche thareof} shall be issuad and aflotted in electronic
prnaterialised) form.

he Debentures (or any parl thereof) when issued in demateriafised form, shall be subject ta the

# provisions of the Depositories Act, 1998 and the sules notified by the Depository from time to time,

“ .and the Company and the Debenture Holder(s) are required to cbserve and follow the same,

.+ ~Further, the guidelines issued by the Depository shall be foltowed by the Company, the Debenture
" Helder(s) and the Debenture Trustee.

< 43 The Debentures shall, between the Holder(s} of the Debentures of sach series / tranche, inter-se
rank par! passu without any preference or priority whatsoever, The Security shall betweon the
Holder(s} of the Debentures of all the series / franches, Inter-se rank parf passu withoul any
preference or priority whatsoever,

Tl

[ : dodomicesirg=ginancial Covenants and Conditions shali be binding on the Company and ali Persons
i?‘ o W "Q . _claimging by, through or under it and shall enure for the benefit of the Debenture Trustes, the
L . Debdnture Holder(s) and ali Persons claiming by, through or under them. The Debenture Trustes
9 799}?—: ~DE {p [ljbe entilled to enforce the obligations of the Company under or pursuant to the Financial
e udnants and Conditions as if the same were set out and contained in this Deed which shall be
RoBd readfand construed as one decument,

5. LISTING OF THE DEBENTURES

5.1 The Debentures (including any series or franche thereof) may be listed on the Whaolesate Debt
Market segment of BSE or any other stock exchange in India (the "Exchange®), H is clarified that
Debentures under certain seriesfiranches may not be listed.

5.2 In the event the Company pronoses to list the Debentures (or any series or tranche thereof) on the
Exchange, the Company shall at all fimes comply with all applicable RBI regulations, SEBI
reguiations and other Applicable Laws in relation to the issuance of the Debentures and tha listing
of the Debeniures on the Exchange qu shalf further ensure all Government Approvals and




resolutions required to issue or fist the Debentures are in place. The Company does hereby agree
and undertake that it shall execule the applicable fisting agreements and other agreements,
documents and other wiitings as may be stipulated by the Exchange for listing of the Debentures
on such stock exchange and further agrees and underiakes that it shall furnish all such information
and documents as may be required by the Exchange for the continuous listing of the Debentures.
All expenses, costs, charges incurred for the purpose of listing of the Debentures shall be borne
and paid by the Company,

6. MORTGAGE

6.1

6.2

Creation of Security

(a) The Debentures fogether with the Payments to be made shall be infer alia secured by a
first pari passu charge over the Security createdfio be created by the Company in favour
of the Debenture Trustee for the benefi of the Debenture Holders,

(b) The Security over the Hypothegz KEd Assets shall be created in terms of and under the
Deed of Hypothecation. The Mg[ggage over the Immovable Property has been craated in
terms of and under this Deed.

(¢} The Company and the Debenture Trustee agree and acknowledge that the Security to be
created in terms of this Deed and the Deed of Hypothecation to secure the Secured
Cbligations and any proceeds realized upon enforcement of such Security is, subjeci to
the ferms of the Transaction Documenis, 1o be shared between cerlain other secured
lenders of the Company, the Debenture Trustee (acting in trust and for the benefit of the
holders of the Debenturas) on the other hand and other lenders of the Company from time
to time, on a par passu basis.

{d) Grant, transfer, convey, assigr. and assure: For the consideration aforesaid and as
continuing security for all Secured Obligation(s) in relation to the Debentures upto the
Overall Limit, together with costs, charges, expenses in crealion, preservation and
realization of security, remuneration of the Debenture Trustee and all other Paymersls
hereby secured or intended fo be hereby secured andfor payable by the Co

Debenture Holder(s) andfor the Debenture Trustee in connection with 5
under this Deed and each of the Disclosure Document(s), the Compag$ 4
tegal and beneficial owner of the Immovable Property, doth hereffy

transfer and grant a morigage in favour of the Debenlure Trustee fof
Debenture Holder{s), by way of first ranking registered morigagg
property, more paricularly mentioned in Schedule H herelo onl i
inciuding for the existing borrowings for which Immovable Property i
security over the Immovable Property and all of the Company's rightsh e ntls
respect thereof ("Mortgage Property”), TO HAVE AND TQ HOLD all R \ i

ﬁﬁlf’a' ""\6’

and all of the Company's rights, fitle and interest in respect thereof, subject [ -
and provisions herein contained, with a conditlon thal on the repayment of alf of the
Secured Obligation(s), the Company wilt redeem the Mortgage Property from the
Mortgage hereby created and shaII if so required by the Company, e

release at the cost of the Compar}}{ L ~ ?
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D992
(e) The Morigage created over the Mortgage Properiy shall be a first périfpassy charge ] é? 0

favour of the Debenture Trustee, acting for and on behalf of the'Deb {s);

PROVIDED HOWEVER THAT the Company has not given possessmn of the Mortg@eo LA

Property to the Debenture Trustee and has also agreed nof fo give the oftie
Mortgage Property to the Debenture Trustee save and except Under the provisions
contained under these presents, . .

Malntenance of Asset cover ratio ,

{a) The Company shall, at alf imeg,, until the Final Seltlement Date, ensure that the Asset
Cover Rafio is maintained al or aBuve the Minimum: Secunty Cover at all times throughout
the tenure of the Debentures i.e. it Is never less than the Minimum Security Cover.

{b) Without prejudice fo the generalily of this Clause 6.2, the Company shall, fill the Final
Seftlerment Date, for every Asset Cover Testing Dale, be obligated to fumish to the
Debenture Trustee, on or before the 45th day following the relevant Asset Cover Testing
Date, a cerfificate from independent chartered accouniant in such form and manner as
may be stipulated by the Debenture Trustee, contalning defails and book value of the
Security emst ng as. on ihe Asset Cover Tesling Dale s0 as to evidence thaf the Asset
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Cover Ralio is being maintained at or above the Minimum Security Cover,

. The Company agrees that the Asset Cover Ralio shall be tested avery quarler on the

Asset Cover Testing Date, and in the event the Minimum Security Cover is not met on the
Asset Cover Testing Date, the Company shall provide additional security ("Additionat
Security”) within 80 {Ninsty) 'Elays of the Assef Cover Testing Date and notify the
Debenture Trustee in writing of the same, which notice shali include a description of such
assels being provided as Additional Security. Such ncfice shall always be accompanied
with a written confirmation by an independent chartered accountant addressed lo the
Debenture Trusies that the Asset Cover Ratio for the Debentures shall be reinstated at or
above the Minimum Security Cover, on providing such Additional Security. The Company
may, ai lis discrefion, also bring {ihe Asset Cover Ratio to the stipulated level i.e., at or
zhove the Minimum Security Cover, by raducing its debt without providing any Additional
Seourity.

Use of the Mortgage Property

@)

The Dehenture Trustee and the Company hereby agree, acknowledge and confirm that
the Security to be created pursuant to Clause 6.1 above is first and pari-passu. So long as
the’ Asset Cover Ratio is maintained at or above the Minimum Security Cover as per the
confirmatien provided by the independent chartered accountant in accordance with
Clause 6.2(c) above with respect lo the immediately preceding Asset Cover Testing Date
and no Event of Default has occurred and is continuing, the Company shall be entitled o
create further non-exclusive, firstfsecond par-passy or subservient mortgage andfor
charge or other encumbrance on the Morlgage Property and the Hypothecated Assets in
favour of other lenders/ debenture holders/ other instrument holders/ trustees/ any gther
Parson, as and by way of security for any further Financial Indebtedness (including in the
form of debantures) incurred by the Company or any of ils affiliates {including borrowings
raised by issue of any other debeniures), and the Company shalf not be required to obtain
any consentiapproval from the Debenture Holders cr the Debenture Trustee for the
purposes of creating such mor{gﬁge andfor charge.

In the event tha Company exercises at any time or times, the tight hereby given to create

a further charge or encumbrance, the Company shall be enfillad to call upon the .
Debenture Trustee to join with the Company In executing such documentsiwritings gy

may be required or deemed’hecessary by the Company. Further, notwithstang
} anything o the contrary contained in this Deed, so long as the required Asset Cover 5

arfdy

is maintained at or above the Minimum Security Cover as per the confismation proi#

respect to the immediately preceding Assel Cover Testing Date, the Company shall ‘. 5

all the rights to deal with the Security In the normal course of business including, infer alifgy,
the right 1o securitize the Movable Properties (as defined in the Deed of Hypothecalion), %4

including by way of direct assighment,

-Replacement of the Mortgage Property

()

The Company shall be at liberty at any time during the currency of this Deed, without the
prior permission of.the Debenture Trustee bui as long as the Asset Cover Ratio is
rnaintained at or above the Minimum Security Cover as per the confirmation provided by
the independent chartered accountant in accordance with Clause 6.2(c) above with
respect fo the immediately precading Asset Cover Testing Date and no Event of Default
has occurred and is confinuing, to withdraw any of the Imimovable Property forming part

5997 gq
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(b

of the Mortgage Properly from such of the trusts, powers and provisions hereof as
exclusively relate to such of the Mortgage Property upon substituting other immovable
properly fo which the Company has a good, clear and marketable fifle and which
immovable property is morigageable and whether of the same or differant kind but of a
value, as certified by a vatuer appointed by the Company, equal to or greater than the
value of the property proposed to be withdrawn.

The Company shall, alorsg with report from a valuer appointed by the Company, cerfifying
the value of such property proposed to substitute the Morigage Properly, provide a file

Teport from a legal counsel/ advocate stating that the Company has a good, clear and

markeiable fitle to such properly and that such properiy is mortgageable; and upon stich a
valuation report and litte report being given, the Company must create charge by way of
registered morigage over such immovable property in such manner and in such fotm as
the Debenture Trustee shall dirébt UPON THE TRUST hereof relating 1o the Mertgage
Property, and thereupon the Debenture Trustes shall release to the Company the
Immovable Property TO HOLD the same frse from such of the trusis, powers and

§ 5
= (‘/,“
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by the independent chartered accountant in accordance with Clause 5.2(c) above ilh‘l‘




provisions hereof as exclusively relate to such of the Mortgage ?roperiy.
6.5 Power to deal with the Mortgage Property

At any fime before the Mortgage created hereunder becomes enforceabls, the Debenture Trustee
may, at the cost and request of the Company do or concur with the Company in deing all things
which the Company might have done in respect of the Merfgage Property as if no Morigage or any
other security had been created and particularly, but not by way of limitation, may sell, call in,
collect, convert, lease, purchase, substitute, exchange, surrender, develop, deal with or exercise
~any right in respect of all or any part of the Mortgage Properly, upon such lerms and for such
consideration as the Debenture Trustee may deem fit, Provided that all assets of any description
and all net capital monies arising from or receivable upon any such dealing as aforesaid and
remaining after payment therefrom of the:icosts and expenses of and incidental to such deaing,
shall be and become part of the Morfgage’Properly and shall be paid or vested in or specifically
charged in favour of the Debenture Trustes ir frust for the Debenture Holder(s) in such manner as
the Debenture Holder(s) shall require.

6.6 Trust of the Mortgage Property

(a) The Morigage Propery shall be and remain security to the Debenture Trustea for the
benefit of the Debenture Holder(s} and shall, taken along with the other Security, be
available for the due repayment of all Secured Obligalion{s) including all Quistanding
Balance(s) whatsoever payable in respect of the Debenlures or under these presents or
under the terms and conditions of the Debentures intended to be heraby secured or under
the terms and condiions of the.relevant Disclosure Document(s) and the Debenture
Trustee shall permit the Company, till the happening of an Event of Default as herein
provided, to hold and enjoy the Morlgage Property and upon the occurrence of a Security
Enforcement Event, the securtty hereby conshtuted shall become enforceable ang.the.

{i) enter upon or take possession of or recelve the rents, profl -.‘- i hene,
immovable Properiy or any of them or any part thereof aifg :;guﬁ t. to z

or private contract and either for a lump sum or a sum payabls b
for a sum on account and a mortgage or charge for the balanc

evidence or commencement of {ifle or otherwise as the Debenture Trustee sT
think proper and with full power to buy In of rescind or vary any contract for sale
“of the Immovable Properly or any part thereof and to re-sell the same and with
full power fo comprorgise and effect composition and for the purposes aforesaid
or any of them, to execute and do &ll such acts, assurances and things as they

shall think fit; *
(i) PROVIDED ALWAYS that before making any stich entry or takin f - 2
- aforesald or making sate, calling in, collection or conversion under t I ,D
power in thai behalf (hereinafter referred fo as the "Powef of Sale") the QQ \_0

Debenture Trustee shall give reasonable prior weitten notice of their intentio 0%¢ v
the Company except Jj,cases where In thelr opinion any fu

imperit the interest of the Debeniure Holder(s), or in any case where an order or
resolution for the winding up of the Company shall have been made or passed.

{b) - Notwithstanding anything to the contrary in any of the Transaclion Documenis ‘or this -
Daed, ihe Debenture Trustee shall not be enfifled to commence any enforcement
proceedings under this Deed or the Transaction Documents or padicipate in any
enforcement proceedings under this Deed or the Transaction Documents, for the
assets/properties underlying the Securily or part thereof of value in excass of the amounts
defaulted to the Debenture Holders.

{c) Notwithstanding anything to the contrary in any of the Transaction Documents no
Dabenture Holder shalt be entilled {o call upon the Debeniure Trustee to commence any
enforcement proceedings under this Deed or the Deed of Hypothecation or parficipate in
any enforcement proceedings under this Deed or the Deed of Hypothecation unless the
Security Enforcement Event has ocourred;

{d} The Company ag;ees that the aforesaid powers have been” granted for valuable
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consideration and as such shall be Irrevocable in nature till such lime as any part of the
Secured Obligations remains due owing or payable.

{e) it is clarified that the Debeniure Trustee is entitled and not bound to exercise the aforesaid
rights or powers znd shall not be fiable for any loss in the exercise thereof and any such
exercise shail be without prejudice lo the other rights and remedies of the Debenture
Holders and notwithstanding that there may be pending suit or other proceedings.

Trust of Proceeds of salef realization out of the Security
Subject fo Clause 6.6 above, the Debentiire Trustee shall hold UPON TRUST the manles, received

by it or the Receiver appointed by it, in respect of the Morigage Properiy or any parl thereof
including those arising out of:

{a) any sale, calling in, collection or conversion under the Power of Sale;

(0) income; "

(c) policy or policies of insurance;

(d} compensation money. in respect of any acquisition, requisition or nationalisation !

over of the management of the Company;
{e) any other realisation whatsoever;

FIRSTLY, it shall, by and cut of the said monies reimburse themselves and pay, retain or discharge
all the costs, charges and expenses incurred in or about the entry, appointment of Receiver, calling
in, collection, conversion or the exercise of the powers and frusts under these presents, including
their, and the Recaiver's remuneration as herein provided,

SECONDLY, shall utllise the balance monies fowards payment of monies due fo the Debenture
Helder{s) in or towards payment to the Debenture Holders in the following manner:

(a) in or towards payment to the Debenture Holders pari passu of all arrears of Outstanding
Balance(s) other than Principal Amount remaining unpaid on the Debentures held by
them;

in or towards payment to the Deheniure Holders pari passu of all Principal Amounts owing
on the Debentures held by them and whether the said Principal Ameunts shail or shall not
then be due and payable; and

ROLY, the surplus {if any) of such monies shall be paid by the Debenture Trustee to the
ifnpany or the parson or persons entifled hersto.

Covenant for Reconveyance

(a) Upsn preof being éiven to the reascnable satisfaction of the Debenture Trustee that all
the Debentures entitled to the benefit of the trusts hereof together with the Secured
Obligations in respect thareof have been paid off or satisfied in accordance with the terms
thereof and upon payment of Payments and atso the payment of all costs, charges and
expenses incurred by the Debenture Trusiee or any Receivar in relation to these presents

LA - 2

including the remuneration of the Debenture Trustee and of any Receiver and all interest
hereon) and satisfaction of all other Secured Obligation(s) and upon observance and

) MDD [Trustee shall at the reguest and cost of the Company, re-assign o reconvey to the

nerformance of the terms and conditions and covenants contained herein, the Debenture

?.0 2

Company or to such other Person as the Company may request, the Mortgage Properiy
or such part thereof as may remain subject tc the Security hereby created, freed and

discharged from the trusts and Security hereby created.

1. RELEASE OF MORTGAGE PROPERTY

7.1

Nofwithstanding anything contained in this Deed, in the event that: (i) the Company has at least
provided one alfernafive Mortgage Property with a clear, marketable and morigageable titie in
terms herecf and creafed and perfected a first ranking pari-passu morigage and charge over such
property in such manner and form as acceptable to the Debenture Trustee and by signing,
execuiing, delivering, registering al such deeds, writings, acls, forms as may be necessary in this
regard, and (ii) the Security is of a value greater than that required for the maintenance of the
Asset Cover Ratic as per the confirmation provided by the independent chartered accountant in

14
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Application to Court

accordance with Clause 6.2(c) read with Clause 6.3(b) above with respect to the immediately

preceding Asset Cover Testing Date, the Company shali be entitled to require the Debenture

Trustee fo relcase the other Mortgage Propertyfies or any part thereof such thatf the Security i
remaining after such release would be sufficient for malntenanice of the Asset Cover Ratio at or

above the Minimum Security Cover {'Released. Mortgage Property¥). The Company shall, for

such release, Issue a letter fo the Debenture Trusiee substantially in the format set out in

Schedule IV herefo describing the Morigage Property/fies to be released, which lefter shall be duly
acknowledged by the Debenture Trustee {*Release Request Letter for Mortgage®).

The Debenture Trustee shail effectuaté“Such release by re-assigning or re-conveying to the
Company {at the cost of the Compary) or to such elher Person as the Company may request, the
Morigage Property or such part thereof (as per the Release Request Letter) freed and discharged
from the {rusts and Security hereby created. The Debenture Trustee shall not be required to
provide notice fo or obtain consent from the Debenture Holders for such release, so long as no
Event of Default has cocurred and is continuing, and the Company has not defauited in making
payment of the Secured Obligation(s) and an Independent chartered accountant confirms to the
Debeniure Trustee in wiiting that the Asset Cover Ratic shall be maintained at or above the
Minimum Security Cover post such release. The Debenture Trustee shall not be Hable for any
consequences for having acted in terms hereof and having made such release. Provided that no
such release shall be done unless and Util the morigage has been created and perfected as a
conditfor: precedent in this regard as requirgd in terms of Clause 6.4,

Released Mortgage Property shall not be construed to be part of the Security and the Company
shall be entitled to deal with the same in the manner it deems fit, -

Purchasers and Persons Dealing with the Debenture Trustee not put on Enquiry

No purchaser, mortgagee or other Person dealing with the Debenfure Trustee or any Receiver
appoirted by them or their attorneys or agents shall be concemed to inquire whether the power
exercised or purporled to be exercised has beccme exercisable or whether any money remains
due on the securily of these presents or any other Securily as to the necessity or expediency of the

propriety or regularity of any sale, calling in, collection or conversion of to see to the gp
any money paid to the Debenture Trustee or Receiver and in he absence of mala fig

of such purchaser, mortgagor, mortgagee or other Person such dealing shall be.dg
regards the safely and protection of such Person, to be within the powers hereby §4
valid and effectual accordingly and the remedy of the Company or is assigns |
impropriety or irregularity whatsoever in the exercise of such power shall be in damgd

o 0
“\i'a 3
D
Yy
S
1on

2
*

R

.,}'\- i

Receipt of the Debenture Trustee to Béjﬁffectual Discharge

purchase money of any of the Morlgage Property seld and for any other monies paid otherwise
howsoever to them shall effectually discharge the purchaser or purchasers or Person paying the
same there from and from being concerned to see to the applicafion or being answerable for the
foss or misapplication or non-application thereof,

The Debenture Trustee may at any time-after the occumence of a Security
apply fo the Court for an order that the powers and trusts hereof be exercided and carid@ bt® ¢,
exacution under directions of the Court and for the appoiniment of a Receiw frersard
manager of the Mortgage Property or any of them and for any other order in relatlon to the
execution and administration of the powers and trusts hereof as the Debenture Trustee shall deem
expedient and they may assent to or approve of any application o the Cowrt made at the instance

of any of the Debenlure Holder(s). o

Other Sécurity

The Security constituted under this deed shalt nefther be merged in, nor in any way exclude or
prejudice, or be affected by any other Security interest, right of recourse or other right whatsoever
{or the invalidity thereof) which the Debentire Trustee and the Debenture Holders may now or at
any lime hereafter hold or have {or would apart from this security hold or have} as regards the
Company or any other Person in respecf of the Secured Obligation(s).

Cumulative Powers

15




The powers which this Deed confers on the Debenture Trustes and any Recelver appointed
hereunder are cumulative, without prejudice lo their respective powers under Applicable Law
and/or this Deed and may bs exerclsed as often as the Debenture Trustes or the Receiver thinks
appropriate in accordance with these presents. The Debeniure Trustee or the Receiver may, in
connection with fhe exercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatsoever and the Cempany acknowledges that the respective powers of
the Debenture Trustee and the Receiver shall in no circumstances whatscever be suspended,
waived or otherwise prejudiced by anything other than an express waiver or vasiafion in wriing by
the Debenture Trustee or the Receiver, as refevant,

78  Preservation of Mortgage Property

The Company shall be permitied to deai with the Mortgage Property in the ordinary course of its
business. Howaver, the Company shall ensure that until the Final Settlement Date it shall
preserve and maintain the immovable Propeity in good condition. The Company shall insure the
Mortgage property in accordance with Clause 1.1{(g) hereof,

8. POWER OF THE DEBENTURE TRUSTEE TO APPOINT A RECEIVER

8.1 Subject fo the provisions of Section 83A of the Transfer of Property Act, 1582 and subject to such

of the provisions of iaw as may, for the time being be applicable, the Debenture Trustes at any time

after the ocourrence of the Security Enfgtéement Event and whether or nol the Debenture Trustee

shall then have entered into or taken" ﬁbssessmn of the same (and in addition {o the powers

hersinbefore conferred upon the Debenture Trustee affer such entry into or taking possession, the - .-
Debenture Trustes may in writing, with prior intimation to the Company appoinl officer(s) of the ~ -
Debenture Trustee or any bank or financial institution doing business in India or independent .
accountant or similar professionals as receiver{s) (‘Receiver”) of the Morigage Property or any ~
part thereof and remove any Receiver(s} so appointed and appoint any such oiher Person(s) in his

or thelr stead with prior intimation o the Company and unless the Debenlure Trustee shall

otherwise prescribe In writing, such Receiver{s) shall have all the powers hereinbefore conferred

upeh the Debenture Trustes. All the provisions and powers heteinbafore declared in respect of a

Recsiver appointed by the Debenturs Trustee after entering inte or taking possession by the

Debenture Trustee shail apply io a Recejver appolnted before enfering into or taking nossession by

the Debenture Trustee and in pariicular such Recelver shall be deemed to be the agant of the

_Company which shall be solely responsmle for his acts and defaults and for hIS femuneratlon.. n

The appointment of Receiver may be made either before or after the Debentur |
shall have entered into or taken possession of the Morigage Property or any part '-,

The Debenture Trustee may invest such Receiver, with such powers and dlSc nk&’iﬂ
including powers of management as the Debenture Trustee may think expedient including R
the following rights, powers and authorifies, exercisable from time to time under the
directions of the Debenture Trustee:

N O S5 50
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® to take possessian, custody or management of the Mortgage Property;

(iiy remove any person from the possession or custody of the Morlgage Property,
who the Debenfure Trustee or the Company would have 2 right to remove;

e (i te take such steps for.the realization, management, protection, preservation and
improvement of the Mortgage Property, the collection of the rents, profits thereof
and any other amounts received or realised in respect of the Mortgage Property,
the application and disposal of such rents, profits and amounts;

ah ot ~ 2 {iv) io redeem any encumbrance and setfle and pass the accounts of the

, encumbrances so that any accounts so setfled and passed shall be conclusive

XL QP\f o and binding on the Company and the money so paid shall be deemed to be an
Q o Q P2 expense properly incurred by the Recelver,;

] to settle, refer to arbitration, compromise and arrange any claims, accounts,
dispuies, guestions and demands with or by any Person or body wha is or claims
1o be a creditor of the Company relating in any way to the Morlgage Property or

* any part thereof;

(vi) to bring, prosecute, enforce, defend and discontinue all such aclions and
proceedings in relation to the Mortgage Property or any part thereof as the
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Receiver shall consider fit; and

(viy  to do all such other acts and things {including, withcut limitation, signing and
executing all documents and deeds) as may be considered by the Debenture
Trustee 1o be incidentél or conduive to any of the matters or powers aforesald
or otherwise incidental or conducive fo the preservation, improvement or
realization of the Mortgage Properiy;

{c) unless otherwise directed by the Debenture Trusiee, the Receiver shall have and may
exercise all the powers and authorities vested in the Debenture Trustee. Further, ali the
provisions and powers hereinbefore declared in respect of a Recelver appointed by the
Debenture Trustee after entering into or taking possession by the Debenture Trustee shall
apply to a Receiver appointed before entering into or taking possession by the Debenture
Trustes;

() the Receiver shall, in the exercis’e‘;'of his powers, authorities and discretion, conform fo the
regulations and directions made and given by the Debenture Trustee from time to time;

(e} the Dabenture Trustee may, from time fo time, fix remuneration of the Recelver and direct
payment thereof .out of the Mortgage Property, but the Company alone shall be liable for
the payment of such remunreration;

() the Debenture Trustee may, from fime to time and at any time, require the Receiver fo
give security for the due performance of his duties as such Recsiver and may fix the
nature and the amount of the security {o be given;

(g untess otherwise directed by the Debenture Trustee all monies from fime to {ime received
by such Receiver shall be paid over to the Debenture Trustee who shall ufilise the monies
for making payments due te the Debenture Holder{s) and any monies remaining after
making payments of all amounts due fo the Debenture Holder(s) shall be retum g-{pit ,
Company, ‘ %\)‘B BEGIS T,

.

(h} ihe Debenture Trusfee may pay over to the Receiver, any monies cons Ia
Morlgage Property with the iniepi that the same may be applied for thy
by such Recelver and the Débehture Trustee may, from time to fingg 22 QR
funds the Receiver shall be at fiberly to keep in hand with a view to the @" @nce of i)
dulies as such Receiver. -

{i) every such Recelver shall be 1he agent of the Company for all purpeses an §
engagement made or entered into by him and for his remuneregion;
1) subject as aforesaid the provisions of the Transfer of Properly Act, 1882 and the powers

thereby conferred on a morfgagee or Receiver shall, so far as applicable, apply to stich
Receiver; and

(k) subject as provided herein the Rece]ver may for the purpose of carrimg on thm 2

of the Company mentioned in (b) above, for defraying any costs

expenses (including his remuneration) which shall be incurred by h foise pf Q\b

the powers, awthorifies and discretions vested in him and for all o
raise and borrow monies on the security of the Morigage Property gr any part then8? aQ (A

such rate or rates of Interest and generafly on such terms and condi a5 Tie may K
fit, and no Person lending any such money shall be cancemed fo inquire as fo the
propriefy or purpose of the exercise of the said power of to see fo the application of any
monies so raised or borrowed, provided that the Recelver shalf not exercise the said
power without first obtaining the written consent of the Debenture Trustee.

It addilion to the powers hereinbefore given, the Debenture Trusiee may upon occumence of the
Security Enforcement Event enter info or take possession of and hold or appeint a Receiver to take
possession of and hold any part or parts of the Immovable Property.

If and when the Debenture Trustee shall have made an entry or faken possession of the
Immovable Property under the powers conferred upon the Debenture Trustea by these presents,
the Debenture Trustee, with the corsseqt of the Super Majority or with the authority of a Super
Majority Resolution, may at any fime aff }wards glve up possession of the Mortgage Property or

u!{

part thereof, to the Company, either unconditionally or upon such terms and conditions as may be
specified in such resolution or consent,
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8.4 Nothing contained in this Clause with respect to the fiability of the Receiver shall exempt the
Recaiver from indemnifying the Company, the Debenture Holder(s) or the Debanture Trustee, as
the case may be, against any liability in respect of any fraud, gross negligence, wilful misconduct,

- breagh of trust or contract which the Receiver may be guilly of in relation to duties and obligations
of the Receiver hereunder,

MISGELLANEOUS PROVISIONS IN RELATION TO THE DEBENTURES
9.1 Receipt of Debenture Holder

The receipt of each holder of Debentures cr If there be more than one holder of Debentures, then
the receipt of any one of such Debenture holdex(s) or of the survivors.or survivor of the Debenture
holder(s) of the Redemplion Amount, ¢r the bank statement of the Company reflecting any such
transfer to the account of the Debentire Holder(s) or the survivor or the survivor(s) payable in

respect of each of such Dehenture shall be a good discharge fo the Debenture Trustee and the -

Company.
9.2 Trusts of Debentures not recognised Ia‘nd Succession

The Company and the Debeniure Trustee shall not be affected by any notice, express (
the right, fitle or cfaim of any Parson to such menies ofher than the Debenture Holder(s
in the event of demise of a Debenture Holder, the Company will recognize the e
administrator of the demised Debenture Holder or other legal representative of the 04
Debenture Holder as the registered holder. of such Debenture(s), if such a Person obtains pio

of latter of administration or is the hold&t of succession cerlificate or other legal representation, as

the case may he, from a court in India having jurisdiction over the matter and delivers-a copy of the

same 1o the Company. The Company may in ifs absolute discretion, where it thinks fif, dispense -

with the production of the probate or letter of administration or succession certificate or other legal

- representation, in order to recognise such holder as being entitled to the Debentures standing in

“ _ the name of the demised Debenture Holder on production of sufficent documentary proof or

indamnity, In case a Person other than individual holds the Debenture, the rights in the Debenture

. shall vest with the successor acquiring interest therein, including the liquidator of any such Person
> appointed as per the Applicable Law.

Debenture Holder, Company shall pay to the Debenture Holders the Redemptiors Amounts in full
discharge of the same. Provided that, in case the Debenlures held in efectronic form, no action is
required on part of the Dehenture Holders holding Debentures in electronic form and for payment
io the Debenture Holder(s) of the Redermption Amcunt, the. Corapany shall make the payment of
Redemption Amount to the Debenture’ Holder(s) or to any subsequent transferee(s) who are
entitlad to receive the payment on the Redempticn Date. Upon receipt of the Redemption Amount,
the Debenture Holder(s) or the subsequent transferca(s), as applicable, shall, if so requested by
v 'th:[le Company, issue appropriate receipts or other wrilings in this regard ta the Company.

.9.4' " Fﬁilure to Surrenhder the Debentures

"In the event of any Debenture Holder nat surrendering Debentures held in physical form which the
Company is ready io pay or salisfy in accordance with the terms of these presents, fo the

@empany, within 30 {Thirty) days after the due date for redemption or payment of the amount

e - ? secured thereby, the Company shall be ?'t liberty to deposit in a scheduled commercial bank in the
99920 namp of Ilhe Company for the purpose, an amount equal to the amount due to any such Debenture
Cﬁ?\D Lﬂd'k’ld ers in respect of such Debentures and upon such deposit being made subject to ihe condition

hat the monies deposited therein shall be withdrawn for seftling the future ctaim of the Debeniure

CLA' T Holder(s), the Debentures which the Company Is ready to pay or satisfy as aforesaid shall be

teefhed fo have been paid off or satisfied in accordance with the provisicns hereof, The Company

agrees to furnish underiaking from the abovementioned scheduied commercial bank that
withdrawals from the no fien account shall be permitted only to meet the claims of the Debenture
Holder(s).

95 Debentures Free from Equities
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9.6

9.7

9.9

9.10

Company against the original or any 1niermedlaie holders thereof. Provided however that, in case
any monies are due and payable from the Debenture Holder(s) to the Company in respact of any
{ransactions other than that contemplated herein, the Company shall be entifled to set off such
monies against the Ouistanding Batance(s) owed by the Company in respect of the Debenture(s)
held by such Debenture Holder(s).

Power of the Debenture Trustee to Invest Unclalmed Amount

After provision for payment and safisfaction of the Debentures is made by the deposit in a
scheduled commercial Bank as aforesald,-the Debenture Trustee may invest the same in any of
thé Investments herein authorised., '

Authorised Investments

Any monies which under the trust or powers hereln contained ouéhi fo be invested by the
Debenture Trustee may be Invested in the name of the Debenture Trustee or under the legat
conifral of the Debenture Trustee in any of investimenis authorised by Applicable Law for the
investment of trust monies with power to vary and transpose such invesiments and in so far as the
same shall not be invested shall be placed on deposit in the name of the Debanture Trustee in a
scheduled commercial bank or banks.

Power of Debenture Trustee to Borrow

The Debenture Trustee shall only with the consent in writing of the Super Majority or with the
authority of the Super Majorily Resolution, raise or borrow moneys on the security of the Mortgage

Property or any part thereof rankmg in priority or part passtt with of stbservient to these presents

any payment under or by virtue of these presents or in relation to the exercise or any P
duties or obligations of the Debenture Trustee or the Receiver or otherwise in reld / 3
Mertgage Propery or these presents or for the purpose of paying off or dischargjf

these presents and the Debenture Trustee may raise and borrow such monays{#
such rate or rates of interest and generally on such terms and conditions as the Dd
shall think fil.

Register of Debenture Holder

(=) The Company shall, as requi?é_fj! by the provisions of the Act, keep‘and '2 i s

Register of the Debenture Holders, for Debentures held in physical as well Sa—

dematerialized/electronic form and enter therein the parficulars prescribed under the Act
and related rules, including addresses of the Debenture Holders, regord of subsequent

transfers and changes of ownership and provide a cerlified true cop!
register of Debenture Holder(s) to the Debenture Trustee. 2

Transfer Agent for the issue of respective tranche ! series 1o provide

Holder{s) as cn the day falling 15 (Fifteen) calendar days before the refevant Redemﬂitm 4 (,

Date and interest payment dale respectively or in the case of D =i
demateriatized/electronic form, the Company shall request the Depository, fo provide the
aforesald list as on the close of day 7 (Seven) Business Days prior to the relevant
Redemption Date or such number of days as may be required under Applicable Law
{"Record Date*) and this shall be the list which shall be considered for payment of
Oulstanding Balance(s). In case of joint Holders of Debentures, payment shall be mads to
the one whose name stands first in the List of Debenture Holder(s). All payments shall be
made In Indian Rupees only. .

Discharge of the Liability of the Company in relation to the Debentures ™

All payments made in full in accordance W|th Clause 3 read fogether with Clause 9.9 above, shall
be considered a legal discharge of the; !ﬁ pjlity of the Company fowards the Debeniure Holder(s).
On such payment being made, the Colipany will inform the Depositorles and accordingly the
account of the Debenture Holder(s) with Depositories will be adjusted. The Company's liability to
the Debenture Holder(s) in respect of all their rights including for Payment or otherwise shall cease
and stand extinguished after maturity, in all events save and except for the Debenture Halder's
right of redemption as stated above. Upon dispatching the payment instrument towards all the
paymants in full as specified in Clause 3 read together with Clause 9.9 above in respeci of the
Debentures, the Ixabﬁlty of the Company ehali stand extinguished,
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When Debenture Trustee may interfere

Until the happening of & Security Enforcement Event, the Debenture Trusiee shall not be irr any
manner required, bound or concerned to interfere with the management or the affairs of the
Company or its business or the custody, care, preservation or repair of the Morlgage Property or
any part thereof,

Debenture Redemption Reserve

As per the provisions of sub-rufe 7 of Rule 18 of the Companies {Share Capital and Debeniures)
Rules, 2014, no debenture redemption reserve is required 1o be ereated by non-banking financial
companies registered with the RBI under section 45IA of the Reserve Bank of India Act, 1934, in
respect of privately placed debentures. Pursuant to this rule, the Company, being the non-banking
financial company, registered with RBI, is exempt from creation of debenture redemption reserve in
respect of the Debentures.

10. REPRESENTATIONS AND WARRANTIES

10.1

Debenture Trustee Representations and Warranties
T

The Debenture Trusiee represents and warrants with reference lo the facls and circumstances as
on the date hereof;

(@ That it is a company duly organized, validly existing and in good standing under the laws

of India and has full corporate power and authority to execute and deliver this Deed and to

complete the transactions contemplated hereby and that, the signatories to this Deed on
its hehalf, have the nacessary'power and autharity for executing and delivering this Deed.

{b) The execution and delivery of this Deed and comp[etlon of the transactions contemplated
' hereby or compliance by it With any of provisions hereof will not (to the hest of its
knowledge and belief): B

(M conflict or result in any breach of any provisions of its Memorandum or Articles of
Associafion;
(i resultin a violation or breach of any of the terms, conditions or provisions of any

assets may be bound including the Mortgage Property; or

{iify violate any Applicable Law, or any order, writ, injunction, decree, statut e
regulation applicable to it.

R "Th"e Company herehy represents and warrants with reference to the facts and circumstances & =m,
the date hereof:
P

{a) Status

contract or cbligation to which it is a party or by which it or any of its properties OW

it is a company, dljly incorporated and vafidly existing under the law of its jurisdiction of -

incorporafion,
(b). Binding obligations

Tha chligafions expressed to be assumed by il in each of the Transaction Documents to

W — 2 "} which it is a parly are, subject to any general principles of law, Company's binding
obligations.
3L (0.
9 Q-E’ (c) Power and authority
RoR¢ . o
It has/will have the power to enter into, perform and deliver, and has faken all necessary

aclion o authorise ifs entry into, performance and delivery of, the Transaction
Desument(s) fo which it is a Parly.

(d) Non-conflict with other obligations

The entry into and performance by i of, and the transactions contemplated by, the
Transacticn Documents to which I is a party do net and witl not conflict with:
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(h)

) its constituticnal documents; or

(iiy any agreement or instrument binding upon it or any of its assets.
Validity and admissihility in evidence
Al resolutions, consents and Govémment Approvals required or desirable;

{i - 1o enable it lawfully to enter into, exercise is rights and comply with its
obligations under the Transaction Documents fo which it is a party; and

{ii) {0 enable if to carry on its business, trade and ordinary aclivities,

have been obtained or effected and are in full force and effect,
Insolvency
it has not taken any action nor {to the best of the Company's knowledge and belief) have
any steps been laken or legal proceedings been staried or threatened against it for its
winding-up, dissolution or re-crganisation, or for the appoiniment of a fiquidator, receiver,
or other simitar officer in respect of i or any of ils assets,
No misleading information
Any factual information that WI|I!he provided by i for the purposes of the Disclosure
Documeni(s) will be frue andiaccurate in all malerial respecls as at the dale it was
provided or as at the date (If any) at which It is stated.
No proceedings pending or threatened
No fitigafion, arbitration, administrative, judicial, quasi-judiclal procesdings of or befarg any -~ .. »
Government/ Regulatary/ Statutory body have (fo the best of the Company's knowledge

and belief) been staried againstiit, nor is there subsisting any unsatisfied Judgment or
award given agamst it by any court, lnhuna! arbltraior or other jUdICIa| qu 252 ooy

created over the Morigage Propeity and the Hypothecated Assets.

Filing

Companies and SEB (in case any iranche is listed on the Exchange} and this S
the sub-registrar of assurances and with the Exchange (in case any tranche is fisted on
the Exchange}.

Compliance with Applicable Law Lo - Q

The Company has (to the best of its knowledge and belief) comphed%?ﬁn%éﬁ?' (bQ \Do

respects with all Applicable Laws to which it may be subject, wherg the fallure to sd

comply would materlally impair its ability to perform its obligations under the Tranéa@i@ ¢
Document(s). :

1! :i
sl!\

-Security

Save and except the charge created hereunder to secure the Debentures and except the
charges existing on the date of creation of charge as laid down hereunder:

)] Debenture Trust Deed cum Deed of Morigage and Deed of Hypothecation dated
December 21, 2009 (Charge created on 21.12.2009)

(i) Debenture Trust Deed étim Deed of Morigage and Deed of Hypothecation dated
August 10 2015 {Charge created on 10,08,2015)

ihe Mortgage Propedy herembefore expressed to be granted, conveyed assigned,




11.2

(n)

(0)

the Company and the Company has the power to mortgage such Morigage Property in
favour of the Debenture Trusiee. '

Transaction Documents

The Company shall provide to lh!e Debenture Trustee a true, complete and correct copy of
each of the Transaction Docufnents in effect or required to be in effect as of the date
hereof.

The Company confirms thal all necessary disclosures have been/ wilt be made in the
relevant Disclosure Document(s) including but not limited to statutory and other regulatory
disclosures. The Company has made/will make, inter alia, the following disclosures in the
Disclosure Document{s): Investors should carefuily read and note ihe contents of the
relevant Disciosure Document(s). Each prospective investor should make its own
independent assessment of the merit of the investment in non-convertible debentures and
the Issuer Company. Prospective investors should consult their own financial, legal, tax
and other professional advisors as to the risks and investment considerations arising from
an invastment in the non-converfible debentures.

The Debenture Trustee, "ipso facto” does nat have the obligations of a borrower, <,-e'.~ s

principal deblor or & guarantor as to the monies paidfinvested by investors _,’;‘;ie PR
Debentures,

The Company, wherever applicable in relation to the Dehenturas, has complid
comply with all the provisions 6f SEBI (Debenture Trustees) Regulations,
(Issue and Listing of Debt Securities) Regulations, 2008, SEBI {Listing Obliga
Disclosure ~ Requirements)  Regulations, 2015,  SEB{  Circular ™
SEBIMD/BOND//2008/11/05 dated the 11th May, 2009 on Simplified Listing Agreemef
for Debt Securifies read with 1ié SEB Circular No. SEBIAMD/DOF-1/BOND/Cir-5/2009
dated the 26th November, 2009, the Act, Companies (Share Capital and Debentures)
Rules, 2014, Companies (Prospecius and Allotment of Securities) Rules, 2014, Issuance
of Non-convertible Debentures (Reserve Bank) Directions, 2010, RBI notification number
DNBR {PD} CC No,021/03.10.004/2014-15 (Raising Money through Private Placement of
Non-Convertible Debentures (NCDs) by NBFCs) and the Master Direction No,
RBUDNBR/2016-17/45 Master Direction DNBR, PO, 008/03,10,119/2016-17 on Non-
Banking Financial Company - :Systemicatly Important Non-Deposit taking Company and
Deposit taking Company (Reseive Bank) Directions, 20186, issued by the RBI as amended
from time to time and/or any other notification, circular, press release issued by SEB} /
RBI, from time 1o time.

—_

Y'S COVENANTS

) "Thé Company declares, represents and covenants to the Debeniure Trustee that the Company
" shall execule all such deeds, documents and assurances and do all such acts and things as ihe

Debenture Trustee may reasonably require for exercising the rights under this Deed and the
Debentures and for perfecting this Deed and the Securily under this Deed created in favour of the
Debenture Trustee for the benefit of the Debenture Holder(s).

The Company hereby covenants with the Debenture Trustee that the Company will, at all times
during the term of this Deed;

Carry on and conduct its business as a going congern;

Utilise the monies received upon subseription lo the Debentures solely towards the
purpose stated in the Disclesure Document(s);

Keep proper books of account as required by the Act and therein make true and proper

AL ~ 2

ntries of all dealings and transactions of and in relation te the business of the Company

99924 ] 39

nd keep the said hooks of account and all other books, registers and other documents
pelating to the affairs of the Company at s Registered Office or, where permitted by
Applicable Law, at other place or places where the books of account and documenis of a

Q0%

similar nature may be kept. The said books of account and the charged assets will be kept

open for inspection of the Debenture Trustee (either by itself or through such other person
as the Debenture Trustee may deem fit including a Chartered Accountant) at the cost of
the Company, on receipt of 10 {ten) days’ notice from the Debenture Trustee;

The Company shall, if and 'élé"required by the Companies Act, 2013, keep at its
Registered Office, a Register of the Debenture Holder(s) or ensure that the Depository
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mainiains register and index of bensficial owners of the dematerlalized Debentures in
their records. For the above purpose the Company shal request the Registrar and
Transfer Agent of the Issue or the Depository, in case of dematerialised Debentures, to
provide a list of Debeniure Holder(s) as at the end of day on the day falling on the Record
Dales. The Debenture Trustee ard/or the Debenture Holders or any of them or any other
person shall, as provided in the Companies Act, be entitled fo inspect the said Register of
Debenture Holder(s) and fo fake copies of or extracts from the same or any part thereof
during usual business hours;

Ensure the implementation of the conditions regarding creation of Security for the
Debentures;

Give to the Debenture Truslee such information as the Debenture Trustee shall
reasoniably require as to all maiters refating fo the business, property and affairs of the
Company and at the time of the issue thereof to the shareholders of the Company furnish
to the Debenture Trustee 1 (one) copy of every balance sheef, prefit and loss account
issued lo the shareholders of the Company;

If required under the Applicable Law, insure and keep insured, uptoe the replacement value
thereof, or on such other basis as approved by the Debenture Trustee (including
surveyor’s and architect's fees) | Ehe Morlgage Property, which is capable of being insured
as such and in respect of which property it is coramon industry practice fo oblain such
insurance, and shall duly pay alf premia and other sums payable for the purpose. The
insurance in respect of the Morlgage Property shall be taken in the name of the Company
and if so required by the Debenture Trusiee, the loss payee of any such insurance would
be the Debeniure Trustes and any other person having a charge on the Morigage
Property and acceptable to the Debenture Trustee. The Company shall keep the copies of
the insurance policies and renewals thereof with the Debenture Trustes, if so requtred by
the Debenture Trustee. In the avent of failure on the part of the Commpany to insure the
Mortgage Property or to pay the insurance premia or other sums refered to above, the
Debeniure Trustee may but shall not be bound to get the Mortgage Propeny insured ar .
pay the insurance premia and other sums referred to above which shall be relm i
the Company,

ensure that the beok value of the Security, shall always be of such valyé4
ihe Asset Cover Ratio at or above the Minimum Security Cover in te
the Deed of Hypothecation and In this regard If the Debenture Tru} e(
Company shall provide a certificate from an independent chariered: gl

that the value of the Securlly Is sufficient to mainiain the Assef Co
the Minimum Security Cover as on the Assei Cover Testing Date for

the valuation certificate, Without prejudice to the foregoing, the Company may dungt
continvance of this Deed, camy out at the reasonable request of the Debenture Trustee
furlher valuation of the Security or any part thereof. The cost of such valuation shalt be

borne by the Company,; T ~ Q

such number of days as may be required under Applicable Law, take fa

The Company shall within 2 (iwo) Business Days from the Desmed D ua) ﬁ%m
e (015

credit the beneficiary account of 1he Debenture Holder(s)/ allotee(s) Wr&m%f
as menlioned in the application: fbrin with the number of Debentures allpited o 6

The Company shall not utilize the monies raised through this private placement unless the

- allotment of Debentures is made and the reftm of allotment (PAS-3) is fifed with the

Registrar of Companies within 15 (fifteen) days from the Deemed Date of Allotment or -
within such days as may be prescribed under Applicable Law.

The Company shall, until the.'Secured Obligation(s} have heen unconditionally ‘and-
irrevocably repaid and satisfled in full punctually pay all Taxes in respect of the Mortgage
Property imposed upon or lawfully payable by the Company as and when the same shall
become payable, save to the extent the Company confests the same in good faith in
respect of the Morigage Propeny* ‘or any part thereof or the carrying out by the Company
or maintenance of any business or operations thereon and thereby shall prevent any part
of stch Mortgage Proparty from becoming charged with the payment of any imposts,
duties and Taxes lawfully payable by the Company,;

. The Company shalE punctually pay or ensure payment of aIE rents cesses, insurance
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o

premium, rates, taxes and outgeings including stamp duties in cornection wilh any part of
Mortgage Property so as to keep the same free from any other interest, other than the
Security or any other interest pémaitted under the Transaction Document{s);

Diligently preserve the corporate existence and status of the Company, The Company will
not de or voluntarily suffer or permit to be done any act or thing whereby the right to
transact the business of the Company might or could be terminated or adversely effected
or whereby payment of the Payments might or would be hindered or defayed;

Mot undertake or permid &ny merger, consolidation, reorganisation scheme or
arrangement or compromise with its creditors or shareholders or effect any scheme of
amalgamation or recenstruction, in all cases which may have a material adverse effect on
the interests of the Debenture Holder(s) under the Transaction Document(s) without the
prior approval of the Debenture Trustes;

Except in terms hereof or the Transaction Documents, not sell or dispese of the Mertgage
Property or any part thereof or create thereon any morlgage, lien or charge by way of
hypothecation, pledge or otherwise howsoever or other encumbrance of any kind save
and excepl as permitted under the Transacticn Document(s) herein without the prior
approval of the Debenture Trustee;

Prompily inform the Debenture Trustee if the Company has knowledge of any application
for winding up having heen made or any statutory notice of winding up under the Act or
cthetwise of any sult or other legal process filed or initiated against the Company and
affesting the title of the Company i the Mortgage Property or if a receiver is appointed for
any of its preperties or business or undertaking;

Duly cause these presents to be registered in all respecls so as fo comply wilh the
provisions of the Applicable Law;

Promptly inform the Debenture Trustee of any loss or damage which the Company may
suffer due to any force majewre circumstances or act of God, such as earthquake, flood,
iempest or iyphoon, eic. against which the Company may not have insured the Morigage
Property and which would result into materiat adverse effect on the business or assets of
the Company;

The Company shall fumish quarterly report fo the Debenture Trustee contaig¥@the
following particulars: "

(i

(iy Details of the Interest payments due, but unpaid and reasons thereof;

==

Updated list of the names and addresses of the Debentura Holder{s);

(iid) The number and naiure of grievances received from the Debenture HoIder(s}

and resolved by the Company and those grievances not yet solved to the
safisfaction of the Debeniure Holder(s) and reasons for the same;

(iv) any major change in compositicn of the Board of Directors of the Company,
which may amount o change in conirol as defined in SEBI {Substantial
Acquisition of Shares and Takeovers) Regulations, 2011; '

) a statement that those assets of the Company which are available by way of
, Securily in terms of the Transaction Documents, as amended from time fo time,
is sufficient (at book value) to discharge the claims of the Debenture Holders as

and when they become due;

The Company shall, in case any serlesftranche of the Debentures are listed, to the extent
required under the debt listing agreement entered Into between the Company and the
Exchange and SEBI (Listing Obligaions & Discloser Requirement) Regulation, 2015
submit to the Exchange for dissemination, along with the half yearly financial results, a
half-yearly communication, counter signed by the Debenlure Trustee, containing, infer
alia, the following information:

{i credit rating and change in credit rating (if any);

()  debtequiy ratic;

(i) previous due date for the payment of interest/ repayment of principal of non-

24




(2a)

(bb)

(e2)

(dd)

convertible debt securities and whether the same has been paid cr not; and
{iv) debenture redemption reserve,
) net worth;
{vi) net profit after {ax; i
(i) earnings per share: -

The Company shall alse furnish to the Debenture Trustee the following documents:
{i On & quarterly basis:
A, Certificate from director/managing director of the Company, cerlifying the
book value of receivables/beok debts outstanding as on the Asset Testing
Date; and
B. Certificate from’ xar] independent chartered accouniant cerfifying the book
value of receivablesibook debts outstanding as on the asset tesfing date.

promplly inform the Debenture Trustes of any major change in the compasition of the
board of directers of the Company;

atiend to and redress the grisvances, if any, of the Debenture Holder(s). The Company
further undertakes thaf it shall pramptly consider the suggestions that may be given in this
regard, from time to time, by ihe Debenture Trustee and shall advise the Debenture
Trustee periodically of the compliance;

comply with the provisions of Seotmn 125 of the Compantes Act, 2013 or such other faw
as may be applicable in this regard relating to transfer of unclaimed/unpaid amounts of
monies due on debentures and redemption of debentures to fnvestor Educaliea
Protection Fund {(IEFF); ‘

stich change,

The Company shall not declare any dividend fo its shareholders in“h
Company has paid or made satisfactory provision for the payment of
principal and Inferest due o the Debentures;

The Company shall keep the Debenture Trustes informed of all orders, dé irec) \ g
of court/tribunal affecting or likely to affect the Mortgage Property or any part therdties

In case an Event of Default cccurs and is subsisting, no declare or pay any cividend to ils
shareholders without the prior written consent (which consent shall be provided within
reasonable time) of the Debenture Trustee {acling on the Instructions of the Super

Majority). _qTe - 2

Comply with the condilions sllbﬁlated by the rating agency, if any, i r?tg?@?%
Debeniures and bear all such costs and expenses incurred in refation tojthe’rating’of t 0;6 100

Debentiures; 4
Qo4

Company shalt submit the following disclosures to the Debenture TruSEE=TFERERToNGC
form (soft copy) when requested by the Debenture Trustee:

i Memorandum and Artidles of Association and necessary resolution(s) for the
allotment of the Debenfures;

(it} Copy of last three yearﬁfifludited Annuat Reports;

{iii) Statement containing particulars of, dates of, and parfles to all material contracts
and agreements; )

) Latest Audited / Limited Review Half Yearly Consolidated (wherever available)
and Standalone Financial Informetion (Profit & Loss statement, Balance Sheet
and Cash Flow statemnent) and auditor qualifications, if any.

v} An undertaking fo the effect that the Company would, (ill the redemplion of the
debt. secuntres subm|t the details rnent[oned in pomt (N) above to the Debenfure



by SEBI vide circular No. SEBIIMD/BOND/1/2009/11/05 dated May 11, 2009 as
amended from tme to fime, for furnishing fpublishing its half vearly/ annuat
result. Further, the Company shail within 180 days from the end of the financial
year, submit a copy of the latest annual report to the Trustee,

{(ee)  Additional Covenants
(i} Security Creation

If not already executed, the Cempany shall execute the Trust Deed wilhin 80
(ninety) days of the Deemed Date of Allolment in respect of the Debentuzes
allotled under the first series of Debentures. In case of a delay in execution of
this Deed and Security Documents, the Company wilt refund the subscription
with agreed rate of interest or will pay penal interest of 2% (Two Percent) p.a.
over the Coupon Rate flll these conditions are complied with at the option of the
investor.

(i) Default in Payment and Other Defaults

In case of default in payment of inferest andfor principal redemption o
due dates or observance of any other terms, conditions or covenants g
this Deed, Disclosure Document(s) in respect of a relevant tranche / se
the Debentures, additional interest/ default interest of @ 2% p.a. or
other rate as may be prescribed under the Applicable Law cver and aboveig
the applicable implicit yield / Coupon Rate/ Interest Rate will be payable by
the Company for the defaulling period in respect of such tranche /seties of
the Debentures,

(iii) Delay in Listing

In case of defay in listing of the debt securities, wheraver applicable, beyond
20 {twanty) days from the Deemed Date of Alloiment or such number of days
as may be allowed (for getting the Debenlures listed) under the Applicable
Law in respect of the'refevant tranche of the Debenlures, the Company wil
pay default/ additional interest of at least 1 % p.a. over the coupon rale or
such other rate as may be prescribed under the Applicable Law from the
expiry of 30 (thity) days from the Deemed Date of Allotment {or such number
of days as may be préscribed under Applicable Law) til the listing of such
dehi securifies to the investor.

Filings, Compliances efc..

The Company shall take all due corporate action as also enisure all necessary approvals,
fiings and reporfings in accordance with ail Applicable Laws and its constitutional
documents for and towards all the malters covered by this Deed including for placement/
private placement, issue, allotment of Debentures, issuance and filing of the Disclosure
Document{s), due and proper filing of necessary forms as may be prescribed and as are
applicable under the Rules issued under the Act and ensure proper registration of the
same, within the fimelines mentioned in the Rules or any other Applicable Law from time
to time with payment of all applicable fees efc. in respect thereof, including:

)] Filing of the spaclal resolution under Section 42 of the Act and the Board
Resolution under section 179 (3} of the Act with the Registrar of Companies.

(i) Fillng of Form PAS-3 with the relevant Registrar of Companies with the
prescribed fess along with a complete list of the Babenture Holders in relation to

o7 - ? allotment of Debentures containing:
-
99 1 L the full name, address, Permanent Account Number and E-mail D of
3 9 \/ \0O the Debenture Holder(s);
o . the class of security held,
Q 2 ¢ il.  the date of allotment of the Debentures;

iv.  the number of Debenfures held, nominal value and amount paid on
such Debentures; and

v.  pariiculars of consideration received if the Debentures were issued for
consideration other than cash,

within 15 (fifteen) days of the Deamed Date of Allotment or such number of days
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12,

13,

113

BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

as may be required under the Applicable Law.
(i) maintaining a complete record of the Issue I form PAS-5.

(iv} The private placement offer cum application letter shall be in the form of an
application in Form PAS-4 serially numbered and addressed specifically to the
person fo whom the private placement offer Is made and shall be sent to such
persen, either in writing or in electronic mode, within 30 (thirly) days (or such
number of days as may be prescribed under Applicable Law) of recording the
name of such person pursuant to sub-section (3) of Section 42 of the Act,

Provided that no peré;gg other than the person so addressed in the private
placement offer cum application letter shali be allowed to apply through such
application letter and any application naot conforming to this condition shali be
freated as invalid.

{v) Filing of CHG-9 with the relevant Registrar of Companies in relation o creation of
charge over the Morigage Property/Hypothecated Assets.

(ag)  Other Affimative Covenants:

)] The Company shall within 1 {one) Business Day of the Deemed Date of

Allotment, enter the parficulars of the Debenture Holders in the register of

- debenture holders mainiained by the Company and provide a [stter to the trustee
confirming the same

(i) The Company shall within 45 (Forty Five) days (or such number of days as may
be prescribed under Applicable Law) from the close of the relevant financiglepest

IS
{iii} On the relevant due dates for payments of Coupon and Rederppl
the Company hereby agrees and undertakes to confirm to fe

Trustee and Credit Rafing Agencies (CRAs), ISIN wise status\biaphyfaent Rt

Coupon and Redemption Amount o the Debenture Holders in

agread upon.

{v) Further the lssuer Company also covenant to fumish the Debenture Trustesand

Credit Rating Agency a copy of the cerlificale submiited by the Company to the
Stock Exchange U“Qﬁ!’,\i egulation 57(i} of the SEBI (Listing Obligatiens and
Disclosure Requiremants) Regulations, 2015.

Financial Covenants and Conditions ] FLoA

-2

The Company hereby covenants with the Debenture Trustee that the Com am} aﬂ? timEs - \'(/
during the term of these presents {except as may otherwise be previously agfeed i witing by the ()7

Debenture Trustee) comply with each of the Financial Covenants and Conditidns. 094

The Debenture Trustee may, al any time, waive o{gi-ﬁuch terms and conditions as to it shall seem expedient
any breach by the Company of any of the covenants and provisions in these presents contained without
prejudice to the rights of the Debenture Trustee in respect of any subsequent breach thereof, Provided
however that the prior consent of the Super Majority or the authority by way of Super Majority Resolution
shall have been obtained by the Debenture Trustee for any such waiver,

EVENTS OF DEFAULT

13.1

Subject fo provisions of Clauses 13.2:and 13.3 below, the cccurrence of any of the following evenis
shall be deemed fo be an event of default in raspect of relevant tranchefseries in terms of this
deed, if not cured at the end of the cure petiod, if any, specified therefor hereunder:

{a) When the Company makes two consecutive defaulis in the payment of any interest or

other charges (except the principal) when due in respect of any of the Debentures issued
under any series/ tranche which ought to have been paid in accordance with the terms of
the issug-gf such Debentures under that series/ tranche and fails fo oure such defaul
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(b)

(c)

(e)

{m)

o {n}

¥ oD
RoR4

(0)

within @ maximum period of 80 {ninety) days from the scheduled date for making such
payment;

When the Company being in default of its cbligation to pay the Redemption Amount in
respect of any of the Debentures issued under any series/ franche which ought to have
been paid in accardance with: the terms of the issue of such Debentures under that series/
tranche, fails to cure such default within a maximum period of 90 (ninety) days from the
scheduled date for making such payment; :

When the Company, withoul fihe consent of the Debenture Trustee (acting on the
instructions of Super Majority or under the authority of Super Majerity Resolution), ceases
to carry on its business or gives notice of ils intentior: to do so;

When an order has been made by the Tribunal or a speciai resolution has been passed
by the members of the Company for winding up of the Gompany,

Any information giver: by the Company in the reports and other information fumished by
the Company and the warraniies given/deemed to have been given by it to the Debenture
Trustee is misleading or incorrect in any materlal respect, which if capable of being cured
is not cured within a perod of 90 (ninely) days from the date of the Company recaiving
notice of such cocumence from the Debenture Trustes;

If there is express admission by the Company of its inability to pay its debis or
proceedings for taking It intd liquidation, either voluntarily or compulsorily, have been
commenced;

The Company has voluntarily cor involuntarily become the subject of bankrupicy
proceedings and consequently the Company is voluntarity or involuntarily dissolved;

A Reseiver or a liguidator has been appointed or allowed to be appointed of all or any part
of the undertaking of the Company,

capable of being cured Is nol cured within a period of 90 {Ninety} days fr
occurrence; )

When the Company creates any charge, mortgage or other encumbrance on the Securit
or any part thereof, otherwise than as permitted under this Deed, the Security Documents
cr the Transaction Documents;

If, an atfachment or disiraint has been levied on the Security sxceeding at least 20%
{twenty percent) of the total hook value of all the assets of the Company ar cerfificate
proceedings have been taken or commenced for recovery of any dues of value exceeding
20% (twenty percent) of the fotal book value of all the assets of the Company;

When the book value of the Security is not sufficient to maintain the Asset Cover Ratio at
or above the Minimum Security Cover in terms of this Deed, and the Company fails to
cure such breach by providing Additional Security or reducing the debt obligation within a
raaximum perod of 90 (ninety) days from the date on which the Company became aware
of such breagh;

When the Cormpany being in default of its performance or observance of any covenant,
condition or provision contained in the Disclosure Document(s) or in these presents
andlor the Financial Covenants and  Conditions ({other than the
obligations/defaults/breaches mentioned above) and where such default is capable of
cure, such default continues for 9G (ninety) days from the date of breach or of a nofice in
this regard by the Debenture Trustee, OR when any breach {except the cnes mentioned
above) of the terms of the relevant Disclosure Document(s) pertaining to any series/
tranche of Debentures or of the covenants of this Deed is committed by the Company and
where it is capable of cure, Is not cured within a period of 90 {ninety) days from the date of
breach; :

The breach of any of the terms and conditions of the Deed of Hypothecation and the
Company fafls to cure such breach within a maximum peried of 80 (ninety) days from the

date of receipt of a written notice from the Debenture Trustee ragarding such a breach;
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13.2

13.3

For the avoidance of doubt, it is clarified that the occurrence of any of the above events, if not
cured at the end of the cure pericd, if any specified therefor hereinabove, shall be deemed to be an
Event of Default in respect of relevant tranche/series and shall be resiricted to the relevant
tranche/series and not be considered as or result into cross default of any kind including across
different seriesfiranches,

@i
Upon the occurrence of an Event of D'eiféiult as set out in Clause 121 above, the Parlies shall
adhere to and follow the process set cut hereunder:

{a) The Debenture Truslee shall {acting upon the instructions of the Majority Debenture
Holders in case the Event of Defaull has occumed in respect of their respective
seriesfiranche or upon the instructions of the Super Majority in case the Event of Default
has occurred in respect of all tranches), issue a nofice, in wrifing, to the Company (" EOD
Notice"), seffing out the Event of Default that has occurred and that such Event of Default
has not been cured within the cure pericd provided for such Event of Default,

(b} Upon issuance of the EOD Notice, the Parfies shall Initiate mutual discussions to
determine the most suitaple manfler to resolve/correct the Event of Default, The Parties
agree that such mulual discussions shall be concluded within a period of 90 (ninety) days
from the date of commencement of such discussions (or within such further period as may
be agreed to betwsen the Company and the Debenture Trustee (acting upon the
instructions of the Majority Debenture Holders in case the Event of Default has ocourred
in respect of their respeciive relevant seriesfiranche or upon the instructions of the Super
Majority in case the Event of Default has occurred in respect of all tranches))
(“Discussion Period"}, Upon expity of the aforesaid Discussion Period, in the event the
Parties faif to reach a consensus on the most suitable manner of curing the Event of
Default; and/or the Company fails to cure the Event of Default; andfor the Company fails

fo redeem the relevant tranche(s) of the Debentures in sespect of which the Event of -

Defauli has occurred; the Debenture Trustee {acting upon the instructions of the Majority
Debenture Holders in case the Event of Default has occurred in respect of their respéctive
seriesfiranche ar upon the instructions of the Super Majorily in case the:Event oi-PETSm
has occurred in respect of all tranches) shall be entifled to issue a furthe f"rf‘

Determination Notice”) which shall set out: LA

0] Any further time period that may be allowed by the Deben
upon the instructions .of the Majorily Debenture Holders irj L

- Default has occurredi-ﬁ,\jfrespecl of their respective seriesft
instructions of the Super Majority in case the Event of Defa
respect of all tranches} for curing the Event of Default; and/for

(i) A proposal  for redemption of the relevant {ranchet
Debentures/Debentures, as the case may be, within the pericd sef Ou
EQD Determination Notice,

T

Any failure on the part of the Com any fo:
() i part of pany T - ¢

()] Cure the Event of Defaull within the time period proviged in the EOD
Determination Notice; or}. 99922

O

ity Redeem the refevant tranche(s) of the Debentures/Debenturesf as the case Ra? R

be, within a period set out in the EOD Determinatior: Notice,

shall, without the requirement of issuance of any further notice in this regard, amount fo
an acceleration event ("Acceleration Event’) and shall enfifle the Debenture Trustee fo
take such steps as set out in Clause 13.3 below. - :

Upon and at any time after the occurrence of an Acceleration Event in respact of Debentures
issued under any one series/ franche, the Debenture Trustee shall, if so directed by the Debenture

Holder(s} of the relevant series/ tranche of the Debenfures under the -consent of the Majorily -

Debenture Holders or under the authority of Mafority Debenture Holders Resolution, be entitled to
do following things in the order mentioned below:

{a) firstly, accelerate the redemption of the refevant serles/ tranche of the Debentures and

thereupon the amounts due under the relevant Security Docursents including the

Payments In respect of the relevant seriesitranche shall become immediately due and
payable in relation o such relevaipit sarlesfranche;

S b
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(b) secondly, upon the fallure on the part of the Company to redesm the relevant
series/tranche pursuant to clause 13.3(a) above within the time pericd stipulaied in this
regard (“Security Enforcement Event"), the Debenture Trusiee shall, if so directed by
Debenture Holder(s) under the consent of the Super Majority or under the authority of
Super Majority Resolufion;

{i) enforce its charge over the Securlty in terms of the Transaction Document{s) to
recover the amounts due in respect of the relevant series/ tranchels) of the
Dabantures or all the Debentures; andfor

! (i) exercise any other right or pursue any remedies thal the Debenture Trustee and /
or Debenlure Holder(s) may have under/ pursuant fo the Transaction
Document(s) or under the Applicable law,

i any Event of Defaull has occurred, upon becoming aware of the ccourrence of such Event of
Default, the Company shall, promptly give nofice thereof fo the Debenture Trustee, in wiiling,
specifying the nature of Event of Defaull. In additicn to the above, and without prejudice to the
Company's obligation to make payment-of default interest on account of any delay in relation to
making of any payments due in refation to the Debentures, so fong as there shali be an Event of
Default other than an event of default pertaining to a payment default, the Company shall pay apge

expressly required fo perferm under written: mstruc@tons in terms of this Deed, the Deb
Trustee shall not have any duty to deiermlrze the occurrence of an Event of Default. It is higt y\g‘

a cross default in refation fo all other tranches/series of the Debeniures giving an option to all the
Debenture Holders across all series to immediately call a Security Enforcement Event and enforce
the Security, in terms hereof, For the avoidance of doubt, it is hereby clarified that happening of an
Event of Default shall not amount to a cross default In raspect of all or any franchesfseries and
shall not give any right to the Debeniure Holders in other tranches/series to claim a default r an
Event of Default under their seriesftranche except for on occurrence of the Security Enforcement

& to be clanified that no Security Enforcement Event can be called by the Debenture Trustee
g upon the instructions of the Super Majority) until the process set out in Clauses 13,2 and
as been followed.

L ‘;;‘Ei, 5" ! ﬁu uant to the exercising of any action by the Debenture Trusiee due 1o occurrence of a Security
'\-%T ﬁﬁ’é" Jf} orcement Event in accordance with Clause 13.3{b} above, for the purpose of distribution of any
Q;,s o ounts to the Debenture Holders pursuant therete andfor upon. receiving any amount by the
Uf{gggm _D@'v “ Debenture Trustee from the Company (whether upon the order of the National Company Law

im==~" .~ Tribunal, any Courts or any other Govemment authority), the Debenture Trustee shall open a
S separate account with any bank in the name of the "Company name — ITSL ~ Redemption
Distribution Account” or in such other name as may be decided by the Debenture Trustee as the

case may be,
18, POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

The Debénlure Trustee may, in catrying out the trust business employ and pay any Persons or coneur in
transacting any business and de or concur in doing alt acts required to be done by the Debenture Trustee,
including the receipt and payment of moneys and shall be entitled to charge and be paid all usual
professionat and other charges for business transacted and acts done by them in connection with the irusts
heteof and also their reasonable charges in addltlon to the expenses incurred by them in connection with
matters asising out of or in connection with these presents

LEF MAY CONTRACT WITH COMPANY

iadlrustee nor any agent of the Debenture Trustes shall be preciuded from making any

9292 %nifs entert |to any arrangement or transaction with the Company in the ordinary course of
husipess of {he Debedture Trustes or from undertaking any banking, financial or agency services for the

T@ngapj or fmm undgrwriting or guaranteeing the subscription of or placing or subscribing for or otherwise

ar gealing with any of the stocks or shates or. debentures or debenture stocks or any
ather securiies whatsoever of the Company or in which the Company may be interested elther with or
without & commission or other remuneration or otherwise at any time entering into any contract of foan or
deposit or any other coniract or arrangement or fransaction with the Company or being concerned or
interested in any such contract or arrangement or transaction which any other company or Persen not being
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16.

the Debenture Trustee of these presents would! ,1be entitled o enter into with the Company and the
Debenture Trustee or any agent of the Debenture Trustee shall also be allowed to retain for its or his own
benefit any customary share of brokerage, fee, commission, Interest, discount or other compensahon or
remuneration alfowed to it or him,

RIGHTS AND DUTIES OF THE DEBENTURE TRUSTEE

16.1  In addition fo the other powers confetfed on the debenture trustee and provisions for their
protection and not by way of limitation or derogation of anything contained in these presents or of
any statute limiting the lfabifity of the debenture trustes, it is expressly declared as follows:

{a)

)

)

(d)

®

(@)

(b

i}

‘exercise thereof and to the qu¢ and time of exetcise thereof buh ‘__

The Debenture Trustee may, inirelalion to these presents and the other Transaciion
Decument{s), act on the opinion or advice of or any information obtained frem any
solicitor, counsel, advocale, valuer, surveyor, broker, auctioneer, qualified accountant or
other expert whether obtained by the Company or by the Debenture Trustes or ctherwise,
Any such advice, opinfon or information and any communication passing between the
Debenture Trustee and their representative or attormey or a Receiver appointed by them
may be cbtained or sent by letter.

The Debenture Trustee shall act only in accardance with this Deed and other Transacilon
Dacuments, and where the same is silent, on the instructions of the Super Majority or with
the authority of the Super Majority Resolution or Majority Debenture Holder(s) or with the
authority of the Majority Resolution if the act pertains o a relevant series or tranche of the
Debentures (as the case may be);

The Debeniure Trustee shall be at liberty to accept a certificate signed by any one of the
directors of the Company as to any act or matter prima facie within the knowledge of the
Company as sufficient evidence therecf;

The Debenture Trustee shall be at liberty to keep these presents and all deeds and other

documents of tifle, if any, relatling ilo the Security created / to be created in favour of fhe
Debanture Trustee at their :eglstered office or elsewhere or if the Debenture” T aletr s

decide with any banker or company whose business includes undeng‘ s 3l

custody of documents or with an'advacates or firm of solicitors; Y,

hereof;

the Debenfure Trustee shall ha\{e full power {o consent (whera such
to a specified fransaction or class of transactions unconditionally;

The Debenture Tiusiee shall have full power, in consultation with the Debentura

Holder{s), io determine all quesﬂons and doubts {and not specified in this Deed) arlsmg in

relation o any of the provisions of the Transaction Documents
determination bona fide made {whether or not the same shall relate whg

the acts or proceedings of the Debenture Trustee} shall be conchisive ghd binding upon
alt Persons interested under these presents;

The Debenture Trustee shall accept, perfect, manage and administer thelSecuity and, BO 2 s

that purpose, without the prior consent of the Bebenture Holders, perform all such acts,
deeds and things which the Debenture Trustee may, from time {0 fime, deem necessary
for or incidental to the management and administration of the rights and Security interest

vested in it, including but not limited to executing this Deed, the Deed of Hypotfiecation

and such deeds and documents modifying these presents, and, ihe..Deed of
Hypothecation, for this purpose;

Upon written instructions of the reqmsne majority of the Debenture Holders. ¢ as required

under this Deed and the Securlty Documents, Debenture Tiustes shall enforce the

Security and receive and distribute andfor apply all monies in actordance with the terms
hereof and of the Security Documents;

The Debenture Trustee shall take all relevant actions (or refrain from taking any action, as
{he case may be) in order to preserve the interest and rights of the Debenfure Holders as
and where necessary to do so and to refrain from any acts ahd avoid any omissions whick:

. rnlght ‘prejudice the validity of ihe nghts of the Debenture Holders; all-in accordance with
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the terms and conditions of the Seturity Documents;

(k) The Debenture Trustee shall take all relevant actions {or refrain from taking any, as the
case may be) to preserve the interest and rights in the Security as and where necessary
io do so and o réfrain from any acts and avoid any omissions which might prejudice the
value of the Security ar the validity of the rights of the Cebenture Holders andfor the
Security, all in accordance with the terms and conditions of the Security Documents;

{1y The Debenture Trustee shall, upon being requested by any Debenture Holder, promptly
provide to the Debeniure Holders all such information, which the Debenture Trustee has
received in its capacity as the Debeniure Trustee from the Company or from any other
Person. However, the Debenfure Trusiee shall be under no obligaticn to provide the
Debenture Holders with any credit or other information concerning the financlal condition
or affairs of the Company unless such information is received by it as the Debenture
Trustee for the benefit of the Debenture Holders;

(m} Segregation of funds and property

Montes and other property receiye:d by the Debenture Trustee pursuard to this Daed shall,
until used or applied, ke held in-trust for the purposes for which they were received, and
shalt be segregated and held distinct from the Debenture Trustee's own monies and
assets. For the aveldance of doubt, the Parties agres, acknowledge and confirm, that the
monies and other assets constityling or representing Security held by the Debenture
Trustee shall net be considerad as part of the assets of the Debenture Trustee, being trust
property, and shall not, in the case of bankruptey or Equidation of the Debenture Trustee,

be considered as its assets and shail not be avaltable to the liquidator, bankruptcy trustes

or other creditor of the Debenture Trusfee and such monles and propertios shall be whelly
axcluded from the assets of the Debenture Trustee in such bankruplcy.

" PROVIDED NEVERTHELESS that nothmg contained In this Clause shall exempt the Debenture

. Trustea fram ar indemnify it against any ‘1|abmly for fraud, gross negligence, wilful misconduct,
breach of trust or contract which was knowingly or intentionally committed by it nor any liability

L/ NN which by virtue of any rule or Applicable Law would otherwise atiach to them in respect of any

etlon to their duties thereunder.
E DEBENTURE HOLDERS

g40f Bach Debenture Holder under or in connection with this Deed are separale and ind '
i d however that if such rights pertain to the enforcement of the Security, the same canly

rity Enforcement Event, no Debenture Holder shall enforce its right or bring any action under Tt

independently against she Company and shal! be required to exercise all its rights under this

' through the Debenture Trustee.

Provided that the determination by Super Majority or Majorily Debenture Holders, if relating o a series or
tranche shall be binding on all the Debenture Holders in terms hereof or Debenture Holders of the refative
seriesftranche and ne individual Debenture Holder shall act In any manner inconsistent with such
detarmined action.

ot

18. AVOIDANCE OF PAYMENTS

18.1

The Security created under this Deed and under Deed of Hypothecation shall not be affecied,
impaired or discharged by the dissolution {voluntary or otherwise) or by any merger or
amalgamation, reconstruction or otherwise of the Company with any other Company or take-cver

RS R

atthesmanagement of the company or change in control of the Company.

16,4

99922 L)

amouni paid by the Company in respecl of the Secured Obligations is voided or set aside on
nding-up, liquidation or dissoluion or administration of the Company or otherwise, then for

o

the_pyrpose of the Security Documents such amount shall not be considered 1o have been pajd
when|such payment is returned to the Canpany or any other claimant by the Debenture Trustee or

ool

183

the-Bbbenture Holders.

No change whatsoever in the constitution of the Company shall impair or discharge the liability of
the Company to the Debenture Trustee hereunder.

19, MODIFICATIONS TO THESE PRESENTS

32

Rayd, gross negligence, wilful misconduct, breach of rust or contract which they may ba gunty m

rough the Debenture Trustee, in accordance with the terms of this Deed, Upon the occuig cek o




Any modifications to these Presents shall be made only upen the concurrence of the Company and the
Debenture Trustee, and in wiiting, The Debenture Trustee shalf not be required to seek the consent of the
Debenture Holders in making any medifications {o these presents, unless expressly required under the
terms of these presents, i

20. NOTICES

20,1 Any notice, demand, communication or olher request (individually, a “Netice") to be given or made
under this Deed shall be in writing. Such Notice shall be delivered by hand, registered mail
(postage prepaid and with acknowiedgement dus), recognized overnight courler service to the
party {o which it is addressed af such party's address specified below or at such ofher address as
such parly shall from time fo fime have designated by 15 (fifteen) days® prior written Notice to the
Lenders.

202 All such ncflces and communications shall be effective (a) if sent by person, when delivered, (b) if
sent by courier, when preof of delivery is received (and (c) if sent by registered lefter when
acknowledgement of delivery is received. In case of sub Clause (b) and {c), in case proof/
acknowledgement is not received, notices and communications shall be effective upon recelpt of
‘remark of non-acceptance / refusal to accept!, from the courier agency/ postal authority.

20.3  For the purposes of the above Clauses the addresses for Notices in respect to the Company and
the Debenture Trustee shall be as follow;

{a) Company

Aftention t | MrHiren Yora /‘;}Aﬂ-
Address : | 121BKC ,3% Floor, Plot C-12, G Block, B re. ] &,
East, Mumbat 200051 % ,r,'fd%‘?‘ RN
Telaphone i | 022-62185358 = e » “’}"’
w (e )
{b) Debenture Trustee 1= (Eg o ,: )
i X e l‘i:ﬂ'.‘ s ,., Pl
Attention ;i Mr. Subrat N N

Ballard Estate, Mumbai - 400 001 URBAN T3

. o \ i Rt AT
Address '} Aslan Building, Ground Floor, 17, R.?K’a%dw,h/ﬁb

Telephone + | +9122 4080 7000 g
Any nofice given under or in connection \.:.'ith this Deed must be in English. h‘ GFLE - Q
205  This Clause 20 (Nofices) shall survive the termination or expiry of this Deed. . 9 ‘39 ,)/,J__ f@\ \.D O
21 DISPUTES AND GOVERNING LAW Q0%¢

211 This Deed shall be govemed by and construed in accordance with the laws of India.

21,2 The Parties agree that for all mafters which cannot be determined by way of arbitration as set out
in Clause 21.4 below, the courts and tribunals ai Mumbai shall have exclusive jurisdiction fo sefile
any disputes which may arise out of or in connection with the Transaction Document(s) and that
accordingly, any suit, action or proceedings arising out of or in connection with the Fransaction
Docunent(s) may be brought in such courts.

21,3  This Clause 21 shall survive the fermination of this Deed.

214 Arbitration and Jurisdiction .

(a) Without prejudice to Clause 21%2/above, the Parfies shall endeavor o setfle any dispute,
controversy or claim arising ouf of or relating fo this Deed or any Telated agreement or
other document or the validily, interpretation, breach or termination therecf (“Dispute”),
through consuitations and negoliations by their respective chief exetutive officers (of
Person of equivalent designation).

(b} if no settlement can be reached through consultations of the Parties within 30 (thirty) days
of one Parly detivering a written nolice of the Dispute io the other Party, then such matfer
shall, be resolved and finally Settled in accordance with the provisions of the Indian
Arbilration and Conciliation Act, 1996 as may be amended from time o time or its re-
enaciment and 1he rules made thereunder (the "Arbitrafion Act”). The Parties consent to

consolidated arbitration-for all Disputes that may at the fime exist, The arbitral
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22,

tribunat shall be composed of one arbitrator selected by mutual agraement of the Partics,
fn the event that the Parties are unable to agree upon a sole arbiiratar, then the Company
shall appoint 1 (One) arbitrator and the Debenture Trustee {on the instructions of the
Super Majority or with the authofifj of the Super Majority Resolution or on the instructions
of the Majority Debenture Holders ‘or with the authority of the Majority Resoluiion of the
relevant seriesftranche in casa the Dispute arises in respect of one series/tranche, as the
case may be} shall jointly appoint 1 {One) arbitrator and the 2 (Two) appointed arbitrators
shall appoint the third arbitrator who shafl be the presiding arbitrator. The cost of
arbitration shall be borne by the Parties equally unless otherwise directed by the
arbitrators.

(c) The arbitration proceedings shall be conducted in the English language and any
document nat in English submitted by any Parly shall be accompanied by an English
translation. The arbitration proceedings shall be held in Mumbai. The arblirator shall
determine the Dispuie in accordance with the laws of India. The text of the award shall be
in English.

{d) For tha purposes of arbitration mentioned In this Clause 21.4, the Courts in Mumbai in the
State of Maharashtra shall have jurisdiction in respect of any suit, petition, reference or
other filing permitted or required to be made pursuant to the Arbitration and Congiliation
Act, 1995 in respect of the matters arising ott of this Deed.

REDRESSAL OF INVESTOR GRIEVANCES

The Company shall promplly and expaditiously attend to and tedress the grievances, If any, g%
Debanture Holders. The Company further undertakes that it shafl promptly comply with the suggestionfiahe
directions that may be given In this regard, from time to time, by the Debenture Trustee and shall advisgy
Debenture Trustee periodically of the compliance. All grievances relating 1o the issue may be addresse B
the compliance officer of the Company ("Gompliance Officer”) giving full details such as name, address 0%y
the applicant, date of the application, application number, number of Debentures applied for, amount paid
on application and the place where the application was submitted. The Company shall make best efforts to
seftle invesior grlevances expeditiously and satisfactotlly within 30 (Thirly) days from the dale of receipt of

— omplaini. In case of non-routine compiaints and where extemal agencies are involved, the Company

24,

Rl "Q besl endeavours fo redress these complaints as expeditiously as possible. The Compliance
RN Company may also be contacted In case of any pre-issue/post issue related problems.

T EXPENSES

) 2 } expenses arising out of the issuance of the Debentures {including but not limited to any
y\’ ffable under Applicable Law as stamp duty on the issuance of the Debentures or any amounts
e rating agency towards its Tees for rating of the Debentures) or the listing of the Debentures,
e applicable, thereafter on a stock exchange or creation of the securlty (including but not limited to
) gHfounts payable under Applicable Law such as stamp duty and registration charges in relaticn therefo)
7€ well as all costs and expenses arising out of the negotiation, preparation and exacution of this Beed or
any other agreement, document or oiher wrillngs executed pursuant 1o the provisions of this Deed including
all costs, charges, expenses, fees of the Debenture Trustee shall be sclely borne by the Company. In the
event the Debenture Trustee incurs any of the said expenditure {without being obliged to do s0) the
Company shall promptly reimburse the same, and until such reimbursement, the same shall be a charge on
the Security,

e

ENTIRE AGREEMENT

This Deed supersedes all discussions and  agreements (whether oral or written, including all
correspondence) prior to the date of this Deed among the Parties with respect 1o the subject matter of this
Deed.

EHeT -IIQ:ONS]STE CIES

39922

"ﬁhis Déé% %all be read in conjunction with the other Transaction Documents. In case of any ambiguity or
incafsistency or differences hetween this Deed and a relevant Disclosure Document(s), the terms of the

Qo

? relevant Discpsure Document(s) shall prevail. In so far as Hypothecated Assets are concerned, in case of
i or incansistency or differences belween this Deed and the Deed of Hypothecation, the Dead

26.

of Hypothecation shall prevail,
WAIVER

Any term or condition of this Deed may be walved at any fime by the Parly that is entilled to the benefit
theraof, subject to the condition that Debenture Trustee for this purpose shall act with the consent of Super

M4
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Majorlty or with the authority of the Super Majority Resolution, provided such term or condition can be
waived, No faflure or delay on the par of the Debenture Trustee in exercising any power, right or remedy
under this Deed shall be construed as a waiver thefeof, nor shall any single or pattial exercise of any such
power, righ or remedy preclude any other or further exercise thereof or the exercise of any other power,
right or remedy. Such waiver must be in writing and must be execuied by an authorised officer of such
Party. A walver on one occasion will not be deemed o be a waiver of the same or any other breach or non-
Tulfillment on & future occaston. All remedies and benefits, either under this Deed, or by law or otherwise
afforded, will be cumulative and not alternative and without prejudice to the other remedy or benefii, as the
case may be,

27, SEVERABILITY

If any provision of this Deed is held to be illegal, invalid, or unenforceable under any present or future law
{a) such provision will e fully severable; {b) this Deed will be construed and enforced as if such illegal,
invalid, or unenforceable provision had never comprised a part hereof; and (c) the remaining provisions of
this Deed will remain in full force and effect and will not be affected by the illegal, invalid, or unenforceable
-provision or by its severance hera from,

SCHEDULE |

FINANCIAL COVENANTS AND CONDITIONS

1. DEBENTURES TO RANK PARI PASSY

The Debentures shall, belween the Holder(s) of the Debentures of each series / tranche, inier;_st_a_ rg'nk pari
passu without any preference or priority of one over the other or others of them whatsoever.. The Securlty
shall between the Holder(s) of the Debentures of all the series / franches, inter-se rank pari passu.without
any preference or priority whatsoever.

2. APPLICATION _ et ~ 2

' I
Every person eligible to subscribe io the private placement offer shall apply in the privatg p?cem%t cum \QD

application letter issued to such person by the Company along with the application/ sufscriplior—tmoney.
which shall be paid either by cheque or demand draft or any ciher banking channel and nofby cash. RO R4

3. COUPON ]

341 Interest on Application Money ‘x é
The Company shall be lable to pay to Debanture Holders interest on application money at thexate and. «~
manner specified in the Disclosure Document(s) in respect of the relevant tranche/series of the Debentures,

3.2 Coupon Rate and manner of payment

The Company shall be liable to pay the Debenture Holders interest on the series/tranche Debentures at the
rate (if any) specified in the Disclosure Document(s) (*Interest Rats’ or “Coupon Rate®), and such Caupon
Ratefinterest Rate shall be payable in such manner as specified in the Disclosure Document(s) in respect of
ihe relevant series/ tranche of the Debentures.
a0

Payment of interest an the Debenture(s) will be made {o those of the Debenture Holders whose name(s)
appear In the register of debenture holder(s) (or o the first holder in case of joint holdars) as on the Record
Date fixed by the Company for this purpose and /or as per the list provided by the Depository fo the
Company of the bgneficiaries who hold Debentures i demat form on such Record Dafe, and are eligible to
receive interest, F!ag':fhgn{ will be made by the Company after verifying the bank details of the investors as

35




furnished by them by way of direct credit througir&lectronic Clearing Service (ECS), Real Time Gross
Settlement (RTGS) or Naticnal Electronic Funds Transfer (NEFT) and where such facilities are not available
the Company shall make payment of all such amounts by way of cheque(s)/demand -draft(s)finterest
warrant{s), which will be dispatched to the debenture holder(s) by registered post/ speed post/ courier or
hand delivery on or before the Inferast Payment Dales as specified in the Disclosure Document(s}.

3.3 Computation of interest

All interest (i any) accruing on the face value of {hé Debenture shall accrue as specified in the Disclosure
Document(s) in respect of the refevant tranchefserles.

34 interest payment dates

The interest payments {if any) shall be made to the Debenture Holders on such dates as may be specified in
the relevant Disclosure Document(s) {'Interest Payment Dates"), in respect of the relevant tranche/series.

3.5 Default interest

In case of default in payment of interest and/or pfincipal redemption on the due dates or observange of any
cther tarms, conditians or cavenants as per this Deed, Disclosure Decument(s}, in respect of a relevant
tranche / series of the Debentures, additional interest/ default if applicable as specified in the Disclosure
Document(s) over and above the applicable implicit yietd / Coupon Rate/ Interest Rate will be payable by the
Company for the defaulting period in respect of such tranche /serles of the Debentures.

4. BUSINESS DAY CONVENTION

4.1 If the due date for payment of Interest in respect of a relavant tranche/serles falls on a day that is not a

: Business Day, then tho due date in respect of such payment of interest shall be on the immediately
-~succeeding Business Day; howaver, the dates of the future interest payments In respect of such relevant
/series would be as per the schedule originally stipulated in the relevant Disclesure Document. In
s, the subsequent interest payment schedule would not be disturbed merely because the

Kase in respect of one parlicular interest payment has been postponed earlier because of it having

& dh 14 performance of any event of the maturity date/ Redemption Dates(s) in respect of a relgfd6 W

ira @?@! eilfs falls on a day that is not a Business Day, then the due date in respect of the performa i/ goj \

’ i b or the maturity date! Redemption Dates{s) in respect of such relevant tranchefseries ’-_= %
i ‘

¢ immediately preceding Business Day. .
5.1 The repaymentiredemption of the Debentures shall be made on the Redemption Date In the manner
specified in the Disclosure Document(s) for the relevant seriesftranche of the Gebentures.

5.2 Notwithstanding anything contained in Paragraph 5.1 above, the Debenlures may also be redeemed on an
early redemption date by the Company If so specified in the Disclosure Document(s) for the relevant
respeciive series/iranche of the Debentures or as may be agreed upon mutually between the Company and
the ralevant Debenture Holdez(s).

6. TAXATION

6.1 Tax as applicable under the Income Tax Act, 1861, or any other statutory modification, amendment or re-
enactment thereof will be deducted al source for which & certificate will be issued by the Company. As per
the provisions of the Income Tax Act, 1961, with effect from June 1, 2008, no tax is deductible at source

amthesameit of interest payable on any listed dematerialized security, held by a Person resident in India,
fanitures shall be issued in dematerialized mode, nc tax will be deductivle at source on the
of inerest on Debentures held by any Person resident in India. In the event of
ibn of the Debentures, or Debentures held by Persons resident outside India or a change in
governing the taxation of the Debentures, the following provisions shalt apply:

(a) in the event the Debentures are rematerialized and the Company is required to make a tax
deduction, the Company shall make the payment required In connectior: with that tax deduction
withir: the time allowed and in the minimum amount required by the Applicable Law;

(b) The Company shall within 30 {thirty) days after the due date of payment of any tax or other amount
which it is required to pay, deliver to.the Debenture Trustee evidence of such dedustion,
|
. g
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6.2

6.3

7.4

72

10.

11.

. PAYMENTS

, NOMINEE DIRECTOR

withhalding or payment and of the remittance thereof to the relevant taxing or other authority.

Inferest on application meney shall be subject to Tax Deduction at Source &t the rates prevailing from time
to time under the provisions of the Income Tax Act, 1961 or any other statutory modification or re-enactment
thereof for which a certificate will be issued by the Company.

For seeking TDS exemption / lower rate of TOS, relevant certificate / document. must be lodged by the
Debenture Holder(s) at the registered office of the Company at least 15 (fifteen) days before the Interest
payment beceming due. Tax exemption certificate / declaration of non-deduction of tax at source on interest
on applicatioh money sheuld be submitted along with the application form,

PURCHASE, RESALE AND REISSUE

The Company shall, subject to Applicable Law and the Disclosure Document{s} in respect of the relevant
tranche/ series of the Debentures at any time and from time to time, have the power exercisable at its sole
and absolute discretion {o purchase some or all of the relevant tranche/ series of the Debentures held by the
Debenture Holder(s) at any time prior to the speified date(s) of redemplion from the cpen market or
ofherwise. Such buy-back of relevant tranche or $ries of the Debsnfures may be at par or at discount /
premium to the face value af the sole discrefion of the Company. The relevant franche or series of the
Debentures so purchased may, at the oplion of the Company, be cancelled, held or resold.

Where the Company has repurchased / redeemed any such relevant franche or series of the Debentures, if
permissible under and subject to the provisions of the Companies Act, 2013, Rules and Regulations
thereunder and other Applicable Law as may be amended from time to time, the Cornpany shall have and
shall be desmed always to have had the right 15 keep such relevant franche or series of the Debentures
alive for the purpose of reissue and in exercising such right, the Company shall’have and shall he deemed

always to have had the power to relssue such relevant tranche o series of the Debentures, either by_

reissuing the same relevant tranche or series of fhe Debentures or by issuing other DebentjijssZfa T

place, in either case, at such a price and on such tefms and conditions (incuding any variatjopeZgi
or additions fo any terms and conditions originally sfipulated) as the Company may deem fit//, < 5

.:f.Payment of the Redemption Amount of each of relevant tranche or series of the Debenf : :
" by cheque or warrant / demand draft / credit through the RTGS/ ECS/ Direct Credit/ NB

Debenture Holder{s) and in case of joint holders fo the cne whose name stands first g
Debeniure Holder(s).

The Debenture Trustee shall have a #ght to appoint a nominee Direcfor on the Board of Directors of the
Company (hereinafter referred to as “the Nominee Director”) in accordance with the provisions of the
Securities and Exchange Beard of India {Debenture Trustee} Regulations, 1993 in the event of:

{i) 2 {two) consecutive defaults in payment of interest to the Debenture holders; or - 2 '
{ii) default in creation of the Security for the Pebentures; or (399 2% (&0 @O
{iii) Any default on the part of the Company in redemption of the Debentures, RoR¢

The Nominee Director so appointed shalt not be liable to retire by rotation nor shall be required to hold any
qualification shares. The Company shall take steps to amend its Arficles of Association_f_qr the purpose if
necessary. P e

TRANSFER OF DEBENTURES e

The Debentures shall be freely transferable and transmiitable by the Debenture Holdeérs in-whoe or in part
without the prior consent of the Company, ‘
"1

DEBENTURES FREE FROM EQUITIES

The Debenture Holders will be enfiled to their Debentures free from equities or cross claims by the
Company against the orlginal or any intermediate holders thereof. Provided however thaf, in case any
monies are due and payable from the Debenture Holder(s) to the Company ih respect of any fransaction
other than that contemplated herein, the Company shall be entied to set off such monies against the
Ouistanding Balanca(s) owed by the Company In respect of the Debenture(s) held by such Debentire
Holder(s). ‘ T
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12,

13.

14,

14.1

.18,

DEBENTURE HOLDER NOT ENTITLED TO SHAREHOLDERS' RIGHTS

The Debenture Holders shall not be entitled to any of the righis and privileges avaitable fo the shareholders
of the Company including right to receive noticesofior to attend and vote at General Meelings or fo receive
Annual Reparts of the Company.

VARIATION OF DEBENTURE HOLDER(S)’ RIGHTS

The rights, privileges, terms and conditions attached to the relevant tranche or series of the Debentures may
be varied, modified- or abrogated with the consent, in writing, of Super majority of Debenture Holder(s) or
with the authority of the Super Maj jority Resolutionjprovided that nolhing in such consent or resolution shall
be operative against the Company if the same aréinot accepted in writing by the Company.

INFORMATION RIGHTS AND UNDERTAKINGS

Information undertakings

The undertakings i this Paragraph 14 of Schedule | remain in force from the date of this Deed until all the
Debentures shall have heen redesmed:

(a) Financial statements

The Company shall supply o the Debenture Trustee:

for that Financlal Year;

as socn as the same become avallable, but in any event within 60 (sixty) days after the
end of each haif of each of its Elnancial Years ifs unaudited financiai results as published
by the Company for that half Financial Year;

¥ided however that in the event any relevant tranche/series of the Debentures are listed on any
janga, the Company shall only submit the requisite financial results/statements to the
angafsuch althorities/ persons and at such frequency, as may be required under Applicable

equirements as to financial statements

The Company shall procure thal each sel of financial statements defivered pursuant o this
Paragrapt: 14 of Schedule | is prepared Using generally accepted accounting practices, accourting
hases, policles, pracilces and procedures and financial referenca perieds consistent with those
applied in the preparation of the financial statements it has submitted along with the Disclosure
Docuiment(s).

(c) Stock Exchanges

“* The Company shall make available {o the Debenture Trustee ali such information as it submits ta
the Exchange when requested by Debenture Trustee,

DEBT-EQUITY RATIO

ST o - 1%9 deht aqity ratio of the Company prior to and after the issue of the Debentures is/ will be as under:-

99922

Prick to the fifst Issue of Debentures - As per Disclosure Socument of the first tranche of the Debentures.

Ro%<e

of all Debenturas - As per the Disclosure Document of the last tranche of the Debentures.

18.

- FURTHER BORROWINGS

So Jong as the Asset Cover Ratio is maintained at or above the Minimum Security Cover and no Event of
Default has cccurred and Is continuing, the Company shall be entitled to create further non-exclusive, first/
second pari-passu ar subsetvient mortgage and/er charge or other encumbrance on the Morigage Property
and the Hypothecated Assets in favour of other lenders/ debenture holders/ other instrument holders/
trustees! any other Person, as and by way of seguiity for any further Financial Indebtedness {including in the
form of debentures) incurred by the Company or any of its affiliates (including borrowings raised by issue of
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any ofher debentures), and the Company shall not be required to cbtaln any consentfapproval from the
Debenture Holders or the Debenture Trustee for the purposes of creating such mertgage andfor charge.

In the event the Company exercises at any times or timas the right hereby given to create a further charge
or encumbrance, the Company shall be entitled to call upon the Debenture Trustee to join with the Company
in execuling such docurnents / writings as may be required or deemed necessary by the Company. Further,
notwithstanding anything to the contrary contained in this Deed, su long as the required Asset Cover Ratio
is maintained at or above the Minimum Security Cover in terms of this Deed, the Company shall have all the
rights 1o deal with the Security in the nonpal;pagrse of business-including, infer alia, the right {o securitize
the Movable Properties {as defined in the,Deed of Hypothecatlon) including by way of direct assignment.

CONSOLIDATION OF ISINS: il

(a) Sclong as the terms and condifions of the existing securities of the Company (under the respective
issues) in the International Securities denfification Number (ISIN) are not revised (i) otherwise than
as may he requiredipermitted by regulations; or (if) which results in breach of or vivlation of the
regulations from fime to time, which specifically precludes such revision, the Company reserves the
rightfis enfifled to add additional securities {for such additional anounts as may be kssued by the
Company from time to time) to the existing ISIN from time to time under such terms and conditions,
which may / may not be different from thie'éxisting securities under the respective issues under the
same [SIN, Such additional securities and their terms may be such as are permitted by regulations
or not specifically precluded by regulations from time to time. Further, such additional securities
may he issued from time to ime at such i issue price, either at par or at premium or at discount to
arrive at the contracied effective yield from'time to time.

The securities listed by the Company under the terms of the respective fransaction documents
(including any Bebentures issued by the Company hereunder under the terms of the respective
Disclosure Decument) be redesmed / bought hack before maturity date by the Company, as per
the financiat or other terms as may have been mutually agreed upon between the Company and
the security holder {or in accordance with Paragraph 5.2 of this Schedule | in respect of an early
redemption of any Debentures issued under any Disclosure Document). Thesaid redemption /
buyback maybe done sither by pro rata basis or by lof or by any other. manner wha%soever as the
Company may deem fit,

(c) The Debenture Trustee (for and on behalf of the Debenture Holders) hiefeby |rrevocably glves its
consent fo the Company to:

(Y add such additional securities (for such additional amounis as may be issued by the Company ‘
from fime to fime) to the existing 1SN from time to time under such terms and cenditions,
which may / may not be different from the terms of securities under the respective issues
existing under the sald ISIN,

{il) select any of the listed securities in the ISIN for redemption / buy back as the Companry may
solely deem fit either by pro rata basjs or by lot or by any other manner whatsoever, as the
Company may deem fit, before maturity, from time to time.

39



SCHEDULE
DESCRIPTION OF IMMOVABLE PROPERTY

" All the piece and parcel of the Immovable Property being the Flat bearing No, F/401, admeasuring 34C square feet
{built up} on the fourth floar of the building known as Bhoomi Classic situated at C.7.8, No, 1406G-1/B, at village
Malad, Taluka Borivali at Link Road, Opposite Life Style, Malad (W), Mumbai ~ 400 084 within the registration district
of Bombay city & Bombay Suburban in the State of Maharashira
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SCHEDULE I

PROVISIONS FOR THE MEETINGS OF DEBENTURE HOLDERS

So long as any sole Debenture Holders holds all the Debentures under a specific series/ tranche, then resolution in
wriling or a lelter or letlers duly signed by it or on behalf of such sole Debenture Holder shall be effective for all
purposes as resolutior, special or otherwise, duly passed at a meeting of the Debenture Holders under a specific
serlesf tranche duly held and convened in accordance with the provisions hereof.

1
So leng as any sole Debenture Holder holds all the Dehe'hfu‘ﬁes under this Deed, then resclution in wiiting or a letter
or lefters duly signed by it or on behall of such 'sole Depenture Holder shall be effective for all purposes as
resolution, special or otherwise, duly passed at a meeting of the Debenture Holders under this Deed duly held and
convened in accordance with the provisions hereof,

The following provisions shall apply to the meeting of the Debenlure Holders or of the Debenture Holders of a

specified series/ tranche as the case may be: ‘

1, The Debenture Trustes or the Company may, at any time, and the Debenture Trustee shall at the request in
wiiting of the Majority Debenture Holders of a specific tranche/ series, convene a meeting of Debenture
Holders of that specified tranche/ series. Any such, meeting of the specific tranche/ series shall be held at
such place in the City where the Registered Officé of the Company is situated or at such other place as the
Debenture Trustee shall determine.

2. The Debenture Trustee or the Company may, at any time, and the Debenture Trustee shall at the request in
writing of the Super Majority of Debenfure Holders or where any action is reguired to be taken with the
approvallcensent of Super Majorily of Debenture Holders, the Debenlure Trustee itself may convene a
meefing of alf Debenture Holders under this Deed. Any such meeting of all Debenture Holders shall be held
al such place in the City where the Registered Office of the Company is situaled or at such other place as
the Debenture Trustee shall determine.

case may be, may be called by giving not less than 21 {twenly one) days’ notigy
£/~

3 { A Meeting of the Debenture Holder(s) or the Debenture Holders of a specific sgfjés}

S {

(i) A meeting may be called after giving shorter nofice than that specified in s ﬂbﬁl‘ h (G
if consent is accorded thereto by Majority Debenture Halders! the Supar Malg F@% : ;ﬁﬁ. 3
be). ‘ *
: K ‘ 4;,}
()] Every nofice of a mesting shalt specify the place and day and hour of the meefifnaie Momaml‘/
a statement of the business fo be transactqd thereat.

ik
i

(il Notice of every mesting shall be given in the same manner and modes as authorised by'Sectidn 20
N of the Companies Act, 2013 as pertaining fo the service of documents an the members of the
Company, to the following Persons:

(a) every Debenture Holder or Debenture Holders under a specifiedisertesftraW’ €.
case may be; Q

s
M

PR \\‘Q

{b) the Persons entitled to Debentures in consequence of death or indolvency of any of fhe \DO
Debenture Holder(s), by sending it through post in a prepaid letter 10U %y 2,
name or by the title of the representatives of the deceased, or assignees of {he NSONvah
or by any like description at the dddress, if any, in India supplied for the purpose by the
Parsons claiming to be so enfitled or unfil such an address has been so supplied, by
giving the notice in any manner in which it might have been given if the death or
insclvency had not occurred; and

Provided that where the notice of a meeting Is given by advertising the same in a newspaper
circulating In the neighborhoad of the Registered Office of the Company under Section 20 of the
Companies Act, 2013, the statement of material facts referrad to in Section 102 of the Companles
Act, 2013 nead not be annexed to the notice as required by that Section but it shall be mentioned
in-the advertisement that the statement has been forwarded o the Debenture Holder(s) In
question.

5, The accidental omission o give notice to, or the non-receipt of notice by, any Debenture Holder(s) or other
Person to whom It should be given shall not invalidate the proceedings af the meeting.

6. M There shall be annexed fo the notice of the mesting a statement setiing out all material facts
e, cenceming each such item of business, inchuding in particular the nature of the concern or interest,
if any, therein of every Director and the Manager:ig@ny.

R
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(ii) Where any item of business relates to the approval of any document by the meeting, the time and
place where the document can be inspected shall be specified in the statement aforesaid.

7. (i) A minimum of the Majority Debenture Holder(s) of the specified series/ tranche or the Super
ialority of Debenlure Holders, as the case may be, personally present shall be the querum for the
relevant meefing of the Debenture Holders,

{if) If, within half an hour from the time appointed for holding any such meeting of the Debenture
Holder(s), a quorum is not present, the meeting, if called upan the reguisition of the Debenture
Holder(s) of a specified tranche/ series or the Super Majority of Bebenture Holders, as the case
may be, shall stand dissolved but in any other case the meeting shall stand adjourned to the same
day in the next week, at the same time and place, or to such other day and at such other time and
place as the Debenture Trustes may determine, s, ‘

8. (i The Debenture Trustee shall nominate 2 (lwo) Persons to altend each meeting one of which shali
bs nominated by the Debenture Trustee to act as the Chairman of the meeting and in his absence |
the Debenture Holder{s) personally present at the meefing shall elect one of themselves to be the A |
Chairman thereof on a show of hands. |

{i If a poll is demanded or: the election of the Chairman, it shall be taken forthwith in accordance yiss
the provisions of the Aat ! .

{ii) If some other Person is elected Chairman as a result of the poll, he shall be Chairman for 3
of the maefing. E %‘
' A%l BN
9, The Debenture Trustee and the Directors of the Company and their respective representalives may alignd P
any mesting but shall not be entitled as such to vote thereat, o)

10, At any meeting, a resolution put o the-vote of the meeting shall be decided by way of a poil,

11. 7" At every such meeting each Debenture Holder(s) holding the Debenture(s) if respect of which he Is enilled
-10 vote, shall be entitled to voting rights proportionate to the value of the neminal amount of Debenture(s)
. By such Debenture Holder(s) to the total value cf the nominal amount of the then outstanding
Rapture(s) in respect of the relevant seriesftranchaithe Debentures, as the case may be.

."ny Debenture Holder(s) enfilled to attend and vote at the meeting shall be entitled to appoint
hricther Person (whether any of the Debenture Holder{s) or not} as his proxy to attend and vote
¥ ||pstead of himself.

n every noitce calling the meeting there shalf appear with reasonable prominence a statement that
any of the Debenture Holder{s) entifled 1o attend and vote is enitled {o appoint one or more
prexies, 1o attend and vote instead of himself, and thaf a proxy need not be one such Debeniure
Holdet(s). C =

(iif) The Instrument appointing a proxy and the power of attorney {if any} under which it is signed or a
notarially certified copy of the power of attorney shall be deposited al the Registered Office of the
Company not less than 48 (forty-sight) hours before the time for holding the meeting or adjourned

" meeting at which the Person named In the instrument proposes to vote or in case of a poll, nof less
than 24 (twenty-four) hours before the time appoinied for the taking of the pelt and in default, the
instrument of proxy shall not be treated as valid. .

Hoed ""UQ Mi5Thstrument appointing a proxy shall-
9992 99 m% be in writing; and .

Lhr

{ty be signed by the appointer or his atterney duty authorised in writing, or if the appointer is a
e ‘% é body corporate, be under its seal or be signed by an officer or an attorney duly authorised
by it.

(v} The instrument appointing a proxy shall be in any of the forms set out at the foot of Annexure "D" to
The Companies {Central Government's) General Rules and Forms, 1956 andfor any forms
prescribed under the relevant rules under the Companies Act, 2013, and shall not be questioned
on the ground that i fails to comply with any special requirements specified for such instruments by
the Articles of Asscciation of the Company.

(vi) All Debenture Holder(s) are enifled to vole al a Meeting of the Debenlure Holder(s} of the
Company and the Debenlure Holder{s) of a specific series/ franche are entitied o vole at a




Meeting of the Debenture Holder(s) of the Company held in relation to such tranchef series (as the
case may be) on any resolution 1o be moved there at shall be entitled during the period beginning
24 (twenty four) hours before the time fixed for the commencement of the meeting and ending with
the conclusion of the meating to inspect the proxies lodged, at any time during the business hours
of the Company, provided not less than3 (three) days’ notice in writing of the infenticn so to
Inspect is given to the Company.

13. A vole given in accordance with the terms of an insirument of proxy shall be valid notwithstanding the
previous death o insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was execufed or the transfer of the Debentures in respect of which the proxy is given. Provided that
no intimatlon in writing of such death, insanity, revosation or transfer shall have been received by the
Company at the Registered Office before the commencement of the meefing or adjourned meeting at which
the proxy is used.

14, On a poll taken at any Meeting of the Debenture Holder(s) or the Dabenture Holders of a specific series!

franche, as the case may be, any of the Debentute Holder(s) entilled to more than 1 (one} vote of his proxy
or other Person entitled to vote for him, as the case may be, need not if he votes, use all his voles or castin
the same way all the voles he uses,

) When a poll is to be taken, the Chairman of the meeting shall appcint 2 (two) scrutineers to
scrutinize the votes given on the poll and fo report therean fo him.

{ii) The Chalriman shall have power, at any time before the result of the poll is declared, to remove a
scrutineer from office and to fill vacancies in the office of scrutineer arising from such removal or
from any other cause,

(iiiy Of the two scrutineers appointed under this Paragraph, one shall always be a Debenture Holder
{not being an officer or employee of the Company) present at the meeting, provided such a
Debenture Holder is available and willing to be appointed.

16. (i) Subject to the provisions of the Companies Act, 2013, the Chairman of the meeting,sh

power to regulate the manner in which a pofl shall be faken. ) ;,;%“3' ey
N e
{ii) The resull of the, poll shall be deemed to.he the decision of the meeting on the rg @pgoﬁh
tne pcll was tal(%ljf.'\;. g s ‘ i (i
g B 1o

17, Iry the case of joint é}?am ! L&Holder(s), the vole of the Person whose name appears firgk &t SiREngl okt

Deheniure Holder(s) shiltie accepted to the exclusion of the other jeint-hoider or holder " k‘f\ .

18. The Chairman of a Meeling of the Debenture Holder(s) may, with the consent of the DebehyfE4
attending the Meeting, adjourn the same from time fo fime'and from place 1o place, but ne busi U
transacted at any adjoumed mesting other than the business left unfinished at the mesting from whight
adiournment took place.

19 In the case of equality of votes, the Chairman of the meeting, shall be entitled fo a second or casting vote in

addition to the vote or votes io which he may be enfitled to as a Debenture Holder(s). T - 2

20, The demand of a poll shall not prevent the continuance of a mesting for the fransactionf of any business

other than the question on which a polt has been demanded. : ) 993

RYY

21. The Chafrman of any meeling shall be the sole judge of the validity of every vote tendered m@imgﬁu‘? ?

The Chaitman present al the taking of‘a poll shall be the sole judge of the validity of every vote'lendered at

such poll. :

22. A meeting of the Debenture Holder(s) or the Debenture Holders of a specific series/ tranche, as the case
may be shall be entilled to discuss matlers and arrive at decisioris In respect of all such items for which the
sonsent of such of Debenture Holder(s) would be required In terms of the Transaclion Doctiments,

23. A resclution shall be deemed to be validly passed at a meeling of the Debenture Holder(s) or the Debenture
Holders of a specific series/ tranche, as the case may be, duly convened and held in accordance with
provisions herein contained and if passed and carried by the Debenture Helder(s} by a majority representing
hot lass than 75% (seventy five per can) of the voles cast on such pall.

24, A resolution, passed at a meeting of the Debenturé*Holder(s) or the Debenture Holders of a specific series/
tranche, as the case may be duly convened and'héld in accordance with these presents shall ke binding

upon all of the Debenture Holder(s) or the Debenture Holders of that specific serles/ tranche, as the case
may be, whether presgnt or not at such meefing, and eagh of the Debenture Holder(s) shall be bound to

43
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give effect therete accordingly, and the passing of any such resolutions shall be conclusive evidence that
the circumstances justify the passing thereof, the intention being that it shall rest wilh the meeting to
determine without appeal whether or not the circumstances justify the passing of such resolution.
26. Minutes of ali Resolutions and proceedings at every such meating as aforesaid shall be made and duly

1 entered into baoks from time to time provided for the purpose by the Debenture Trustes at the expenses of
the Company and any such minutes as aforesaid, if purporied fo be signed by the Chairman of the meeting
at which such resclutions were passed or proceeding held or by the Chairman of the adjourned meeting
shall be conclusive evidence of the matters therein contained and until the contrary is proved every such
meeting in respect of the proceedings of which minutes have been made shall be deemed to have been
duly held and convened and all resolutions passed thereat or proceedings taken, to have been duly passed
and taken. In the event that the Chairman shall expire or otherwise be unable to sign the minutes in
accordance with the above, the second nominee of the Debenture Trustee shall sign the minutes on behalf
of the Chairman and such signed minutes shall be conclusive evidence of the matiers therein contained and :
until the conirary Is proved every such meeting in respect of the proceedings of which minutes have been
made.

26. Notwithstanding anything herein contained, it shall be acceptable for the Debenture Holder(s) of a specific
tranche/ series 1o exercise the rights, powers and authorities of Debenture Holder(s) under this Geed (i) by a
letter or letiers signed by or on behalf of the Majority Debenture Holder(s) of a specific tranche/ series,
without convening a mesiing of the Debenture Holder(s) of that specific tranche/ series, as if such lelter or
letters constituted a resclution passed at a meeting duly convened and held as aforesaid and shall have -
effect accordingly; OR (i) by a resolution passed by way of circulation by Majority Debenture Holders of a
specific franche/ series, as the case may be, without convening a meeting of the Debenture Holders of that,-
specific tranche/ serles, as if such resolution constituted a resolution duly passed al a meeling duly

_ convened and had as aforesaid and shall have the éffect accordingly.

27, Notwithstanding anything hereln contained, it shall be acceptable for all Debenture Holder(s) under this |
Deed tp exerclse the rights, powers and authorities of Debenture Holder(s) under this Deed (i) by a leiter or |
letters signed by or on behalf of the Super Majority, without convening a meeting of all the Debenture |
Holder(s) under this Deed as i such lefter or letters constituted a resolution passed at a meeting duly |
convened and held as aforesaid and shall have effect accordingly; OR (i) by & resolution passed by way of |

* cireulation by Super Majority, without convening a meeting of all the Debenture Holders as if such resolution |
.. constituted a resofution duly passed at a meeting duly convened and had as aforesald and shall have the
" &ffect'accordingly. St

"o - ¢

i
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FORMAT FOR THE RELEASE REQUEST LETTER FOR MORTGAGE
S AAMTRIVIAL ARQRIHAN HATON 107

{ON THE LETTERHEAD OF THE COMPANY]

Date: '

.i.\lohuw et ‘;“\-3(-“”{_!‘“”3-!

IDB| TRUSTEESHIP SERVICES LIMITED
Asian Building, Ground Fleor, 17, R. Kamani Marg, Ballard Estate, ) ey
Mumbai - 400 001 : '
[Date] -

Dear Sir,

Re: Partial release of the Morigage Property under the Debenture Trust Deed cum Deed of Mortgage
dated - entered inte between Kotak Mahindra Investments Limited and IDB! Trusteeship Services
Limireq_‘gﬂ'Debenture Trustee"),

AT GIHVERR THRAAT2 oy

1, This is with reference fo Clause 6.8 of the Deed.

2 UndBfHES83MtBompany had created security over the Mortgage Property. The value of the Mortgage

F 1 Property is greater (han that required for the maintenance of the Asset Cover Ratic and the Company

requests the release of the Mortgage Properly described in Anneyure 1 hereof.

3. NoEvent of Default has ocourred and is continuing as or: date.

.

4, The allernative property on which a first ranking pari passu charge shall be createc as required in terms of
Clause 6.8 of the Deed, is described in Annexure 2 hereof, A copy of the fifle verification report in respect
thereof, is enclosed herewith.

i

5, The lelter of the independent charlered accountant in terms of Clause 7.1, is set out in Anpa

_ enclosed.

A'_"_! 6.  Request you to kindly effectuate the aforementioned retease by acknowledging this

the mortgage on the said allemative property has been created in your favour

Al capitalised terms used herein, shail have the meanings és"'cribed io them in the Deed.

Yours sincarely ,
[Authorized Signatory for the Company] .
Kotak Mahindra Investments Limited

Acknowledged and Confirmed
[»]

Debenture Trustes IR .‘ e v

Date: R N

Encl: As above. e

Annexure 1 -

Annexure 2

(o]
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IN WITNESS WHEREOF the Company and the Debenture Trustee have caused these presents lo be executed the
day and year first hereinabove wiritten in the manner hereinafter appearing, ’

SIGNED AND DELIVERED by the within named
Kotak Mahindra lnvestments Limited in its capacity

as Company by the hand of
Huen .Yt

NmeD vl HARW A MY , duly
authorised by board resolution of the Company dated
in the presence of:

SIGNED AND DELIVERED by, the wilhin-named
DS TrunTeedh ip Sevviess {Euited in

its capacity as the Debenture Trustee by the hand
of &_m&ﬂ_em riu.m_ﬂu in  the

presence of:

1.W\f

TET - 9
-Roye
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IDBI Trusteeship Services Lid
CIN : U65991MH2001GOI131154

1st October, 2018

TO WHOMSOEVER IT MAY CONCERN

We do hereby confirm that Ms. Ami Mehta, of IDBI Trusteeship Services
Limited (ITSL)}, whose signature is appended below, is hereby authorized to act
on behalf of ITSL, for discharge of all its duties inchuding collection of original
documents, execution and registration of all documents, agreements, deeds

pertaining to Kotak Mahindra Investment Limited {Rs. 3500 Crs)

~ -ForIDBI Trusteeship Services -~ - 'For IDBI 'T'rl:ls'téés'h‘ip' Services

Limited, Limited,

S

Ms. Ami Mehta

i i ildi i d Estate, Mumbai - 400 001.
. Office : Asian Building, Ground Floor, 17, R. Kamani Marg, Ballar » Mumbai ‘
Telllggl)dzz-4080 7000 « Fax : 022-6631 1776 » Email ; itsl@idbitrustee.com « response@idbitrustee.com .
h Website : www.idbitrustee.com






Kotak Mahindra Investments

CERTIFIED THAT THE FOLLOWING IS A TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING (4/2018-19) OF THE BOARD OF DIRECTORS OF KOTAK MAHINDRA INVESTMENTS
LIMITED HELD ON SATURDAY, 14™ JULY 2018 AT 10.30 A.M. AT 9M MEETING ROOM, 9™
FLOOR, 27BKC, C27, G-BLOCK, BANDRA KURLA COMPLEX, BANDRA (EAST), MUMBAI- 400
051

"RESOLVED THAT pursuant to the provisions of Memorandum and Articles of Association of the
Company and the provisions of Section 42, 71 and Section 179 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013, the Companies (Prospectus and
Allotment of Securities) Rules, 2014, including amendments, modification, variation or re-
enactment thereto and other applicable guidelines and listing agreements to be entered into
with one or more recognized stock exchanges where the non-convertible debentures of the
Company may be listed, and subject to the regulations issued by the Securities and Exchange
Board of India ("SEBI") including the Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008, (“Debt Regulations”) and such other provisions ,regulations,
rules as may be applicable and subject to the approval of the shareholders at the ensuing
Extraordinary General Meeting and as may be passed in future from time to time in terms of
section 42 of the Companies Act, 2013 and the rules made thereunder and as the same may be
amended, modified or rescinded from time to time, the Board hereby authorizes the

to make private placement offers and invitations and issue redeemable, securgd, e'éft?,‘féd‘i:,‘ﬁ ‘
and/or unrated, listed and/or unlisted non-convertible debentures on a Py %ﬂgﬁe%eﬁhbgo 2
from time to time with such issue size, coupon/interest rate, pricing as ng T ymined fr%
fime to time in one or more tranches/series under applicable law, pu on thg)

unutilized limits of "95.50 crore thereunder out of the limit of * 3,500
security is created thereunder, and/or (i) Any new/further issuance o

secured,/unsecured, rated and/or unrated, listed and/or unilisted non-convertible debentures on
a Private Placement basis debenture upto an additional ‘aggregate face value of * 3500 crore

under any other /new debenture trust deed and/or under any other document as may be made
/signed /issued;

issue  redeemable, secured/ unsecured non-convertible, debentures

Kotak Mahindra Investments Ltd.
CIN UB5900MH1988PLCO47986  T+91 22 62185000  Registered Office;

3rd Floor 12BKC, Plot C-12 F+9122 62215400  27BKC, C 27, G Block
G Block, Bandra Kurla Complex www.kotak.com Bandra Kurla Complex
Bandra (East), Mumbai - 400 051 Bandra (E}, Mumbai - 400 051

India.







Kotak Mahindra Investments

of Nifty Linked Non-convertible Debentures (NLD's) or any other Market Linked Non -
Convertible Debentures (MLD's) (i.e. by linking to any other Market linked benchmark and that
approval to such linking be delegated to ALCO)in one or more tranches either out of the
unutilized limit of "95.50 crore under the Debenture trust Deed (cum Mortgage Deed) and Deed
of Hypothecation dated August 10, 2015 executed by and between the Company and IDBI
Trusteeship Services Limited as per point (i) above or out of the additional aggregate face value
of upto * 3,500 crore under any other/ new debenture trust deed and/or any other document as
may be made/signed/issued as per point (ii) above, in addition to the outstanding already
issued, if any, subject to the overall outstanding under all NLD's/MLD’s not exceeding "500 crore
at any time. and subject to the debentures issued under (i) (i) and or (jii) above and outstanding
at any point in time being within the overall borrowing limits as approved/may be approved by
the shareholders by the special resolution under section 180 (1) (c) (currently "10,000 crore) of
the Companies Act, 2013 and each of said resolutions as may be amended or modified or
rescinded from time to time;

"RESOLVED FURTHER THAT the compény to trade in nifty /market linked futures and options (if

required) to hedge the risk associated with returns to be paid to investors of the Nifty Linked
Debentures/Market Linked Debentures. ”

whether such monies receivable are retained in any of the accounts of the Company or

otherwise, currents assets of the company in favour of lender(s), agent anu/qé ' o uu|§

trustee(s) for the benefit of the lender(s)/debenture holder{s), for secufirT—the—trorrewismegs
| | . - 92921 | "4

availed/to be availed by the Company subject to the limit set under the Jshareholders’ dpecial \DO

resolution under Sections 180(1){c) (currently Rs10,000 crores) and 180 (1) f{a) of the C?@F?zes

Act, 2013, as may be amended or modified or rescinded from time to time.™

“RESOLVED FURTHER THAT the Company be and is hereby authorised to execute and ratify the

necessary or requisite agreement(s) with the National Securities Depository Limited and the

Kotak Mahindra investments Ltd.
CIN U65800MH19BBPLCO47986 T +91 22 62185000  Registered Office:

3rd Floor 12BKC, Plot C-12 . F-+31 22 62215400  27BKC, C 27, G Block
G Block, Bandra Kurla Complex www.kotak.com Bandra Kurla Complex
Bandra (East), Mumbai - 400 051 Bandra {E), Mumbai - 400 051

India.






Kotak Mahindra Investments

Central Depository Services (India} Limited for the issue-of the Debentures in the dematerialised
form.”

“RESOLVED FURTHER THAT the Company be and is hereby authorised to appoint such arranger
for identifying . investors who shall subscribe to the Debentures, such rating agency for the
purposes of rating the Debentures and such registrar and transfer agent as may be required to
be appointed in connection with the issuance of the Debentures.”

"RESOLVED FURTHER THAT the Board hereby authorizes the Company to execute and ratify the
necessary or requisite agreement(s) with any recognized stock exchange and provide all such
documents and information as may be required by the stock exchange, for the purposes of
listing the Debentures where the Non-Convertible Debentures are proposed to be listed.” .

"RESOLVED FURTHER THAT the approval of the Board be and is hereby granted to the Company
for issuing Shelf Disclosure Document/s / Information Memorandum/s from time to time, in
accordance with the provisions/regulations/guidelines as may be prescribed by SEBI, RBI; or any
other regulatory authority, as amended from time to time; or otherwise; which may or may not
be hosted on the website of the BSE Limited ("BSE") or the National Stock Exchange of India
Limited ("NSE") under wholesale debt market segment or any other stock exchange, for the
purpose of issuance of Non-Convertible Debentures.”

“RESOLVED FURTHER THAT the series of debentures as aforesaid, in each

construed as separate approvals under the Companies Act, 2013.

"RESOLVED FURTHER THAT the Board hereby authorizes the Company to d§
7 things and execute or amend or modify or ratify all such documents whagy
required in connection with the issue of the Debentures including without limita LIS DI,
of bank accounts, opening of demat accounts, the registration of the charge and of
relevant forms with the Registrar of Companies, appearing before the office of the appropriate
Sub-Registrar of Assurances, appointment of such intermediaries as may be required in relation

to the issuance of the Debentures, including arrangers and legal counsels, theRegistrar to the

issue and other advisors as may be required and making payment of their fees. gL ~ ?

99921~ V€, b@
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“RESOLVED FURTHER THAT, in connection with any Debentures issued in exercise of the
aforesaid authority, any two of the following:

Mr. Paritosh Kashyap
Mr. Deepak Goel

Mr. Jignesh Dave

Mr. Deven Shah

Mr. Sandip Todkar

Mr. Rohit Singh

Mr. Shailendra Sabhnani
Mr. Rohit Murarka

Ms. Priyanka Goyal

Mr, Hiren Vora

Mr. VinodKumar Harwani

("Authorised Signatories”) be and are hereby authorized jointly to:

e allot such debentures as may be deemed fit, from time to time;

and correspondence with any other authority as and when deemed necessary;, »

» declarations with the Stock Exchange(s) or Regulatory Authorities for and on behalf of the
Company in accordance with the applicable law;

Kotak Mahindra Investments

» determine issue size(s), pricing, coupon/interest rate(s), other terms.and conditions: LA ~ ?

» do all such acts, deeds and things as may be necessary in this connectio ig@%ﬁﬁcﬂ%
variations in the terms of issue, rate of interest, date of redemption;

o4
+ intimate stock exchange(s) about the intention to raise funds on a private M‘: gﬂ,

time to time in one or more tranches/series, from time to time as per the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015, as may be amended or modified or
rescinded from time to time.

Kotak Mahindra Investments Ltd.
CIN UG5900MHT988PLC0A7986 T +91 22 62185000  Registered Office:

3rd Fpor 12BKC, Plot C-12 F+91 2262215400  27BKC, C 27, G Block
G Block, Bandra Kurla Complex www.kotak.com Bandra Kurla Complex
Bandra {Fast), Mumbai - 400 051 Bandra (E}, Mumbai - 400 051

india.







Kotak Mahindra Investments

¢ to negotiate, finalise and execute or ratify, on behalf of the Company, the Debenture Trustee
Agreement/letter for the terms and conditions and appointment of the Debenture Trustee and
the Debenture Trust Deed or any other document setting out inter alia the terms upon which
the debentures are being issued and to do all such acts, deeds and things as may be necessary
or expedient fo implement these resolutions and to do and execute all acts and deeds as may
be required by the Debenture Trustee in connection with the aforesaid.

e approve, negotiate, amend, upon execution and at any time thereafter, finalise, sign and execute
from time to time letters of appointment of agents/intermediaries, including agreements to be
entered into with National Securities Depositories Limited and/or Central Depository Services
Limited if any, any undertakings, information memorandum, the Debenture Trust Deed cum
Deed of Mortgage, Deed of Hypothecation and other necessary documents pertaining to
creation of security / registration and satisfaction of charge on behalf of the Company, appoint
related agenciés, advisors; etc. and

* do things and to execute all documents, undertakings, bonds, affidavits, writings, deeds and to

take all steps and do all things and give such directions as may be required, necessary,
expedient or desirable in this regard.

"RESOLVED FURTHER THAT Debenture Certificate(s) be issued, in exchange of the said Letter(s)

of Allotment, if any, under the Commen Seal of the Company, to be affixed as per the Articles of

Association of the Company and prevaient Act, rules, Laws thereunder in respect of,Debenture

of the Company or Company Secretary.

"RESOLVED FURTHER THAT the Common Seal of the Company, it re_q

the prevalent Act rules thereunder.”

Kotak Mahindra Investments Ltd.
CIN UG5900MH1988PLCO47986 T+9122 62185000  Registered Office:

3rd Floor 128KC, Plot C-12 F+9122 62215400  27BKC, C 27, G Block
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Kotak Mahindra Investments

"RESOLVED FURTHER THAT the aforesaid resolutions shall come into effect immediately and a
copy of the foregoing resolution certified to be a true copy by any of the Directors/ Authorised
Signatories be furnished to such parties concerned with respect to the issue of Debentures.”

CERTIFIED TRUE COPY
For KOTAK MAHINDRA INVESTMENTS LIMITED

J H DAVEZ
COMPANY SECRETARY

Membership No.A15604

Address : 802-RNA Regency Park Tower,
MG Road, Kandivali (West),
Mumbai, 400067,
Maharashtra, India.

Kotak Mahindra Investments Ltd.
CIN UB5900MH1988PLC047986 T +9122 62185000  Registered Office:
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INCOME TAX PAN SERVICES UNIT

(Managed by NSDL e-Governance Infrastructure Limited)

-5th Floor, Mantri Sterling, Plot No. 341, Survey No. 897/8, Model Colony,
Near Deep Bungalow Chowk, Pune - 411 D16.

F. No. DIT(S)/PAN/ITMN_REG

Dear Sir/ Madam,

o

Permanent Accouni Number (PAN)
AAACH1075K

Yaur request for changes / corrections in PAN data / reprint of PAN card has been processed
and new PAN card is enclosed. '

We wish to inform vou that quoting of PAN on return of income and challans for payment of
taxes is necessary to ensure accurate credit of taxes paid by you and faster processing of return
of income. Please quote PAN in all communications with department as it helps lo mprove
taxpayer services.

Income Tax Department maintains a website — www.incometaxindia.qov.in and Aayakar
Sampark Kendra (Phorie - 1800 - 180 - 1961} for providing information and services to citizens.
This site contains detailed information on PAN also.

Income Tax Department
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