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DEED OF MODIFICATIO
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This DEED OF M_ODIFICATION in refation to the Debenture Trust Deed dated Decaﬁlbér'
21, 2009 (*Modification Deed") is executed at Mumbai this may of June, 2014

W BETWEEN T e

ra A
KOTAK MAHINDRA INVESTMENTS LIMITED, a public cor _q%ﬂﬁjﬁ_ fH&-meanigg-.of
the Companies Act, 1958 and having its Registered Office Bt 2% BKE,, €27, G Blgck
Bandra Kurla Complex, Bandra East Mumbai-400051 hereinaftgf callef:'the Companyt
(which expression shall, unless excluded by or repughant to.-the text or mea
thereof, include its successors and permitted assigns) of therqyg},lj BT Cre

. it
AND S PO

AXIS TRUSTEE SERVICES LIMITED, a Company registered undgmé@pmrﬂes Act,
1956 having its Registered Office at Axis House, 2™ Floor, Wadia Ifitémational Centre,

Bombay Dyeing Mills Compound, Pandurang Budhkar Marg, Worl
heteinafter called “"the Trustees", (which expression shall unle
repugnant to the context or meaning thereof, include the Trustees or

time being hereof, and include its successors and assigns) of the ©

{The Company- and the Trustees are hereinafter collectively refefreci
and individually as a “Party”).




[ T meier

fiexure - I

Nature & datnocaiririielyNe.) )
wﬂf‘ﬁ?‘“ﬁ”‘“ AR
{Whether it te 6 Pugistered )

S wr;?r?%%:l“—

| Suppleme el firticle

(Btamp Puirchassr's Narne) -

Bonsidsratin Amount)
' % st T

w LT Ay lem;u
AU Reglsteatit i arg i S.R.0, | S
i 19 wrfr - )
roperty Dascription in birlef) . -
Fmane - ) -

L]
Nashe of Other Penty)

e ey

 Eeai-a*1ts e .'__ 18
{1 hrough other poraon then Hame &
::'.“l Ti, e I

gy




WHEREAS
A,

Pursuant to a resolution of its Board of Directors passed at its meeting held on 26™ June, 2009,
the Company had approved the issue and allotment of Secured Redesmable Non-Convertible
Debentures upto the aggregate nominal value of Rs. 2500,00,00,000/- (Rupees Two Thousand
Five Hundred Crore only) (hereinafter raferred to-as the “Debentures” and as more particularly
defined In the Trust Deed) on a private placement basis;

The Trustees had, at the request of the Company, agreed to act as the Debenture Trustee for the
benefit of the Debentureholders from time to time and the Parties entered into a Debenture Trust

.Deed dated December 21, 2008 {hereinafter referred to as the "Trust Deed"), inter alia setting

out the terms and ¢onditions upon which the Debentures were proposed to be issued from time to

time and algo the terms and conditions govarning inter alia the role, duties, functions and powers
of the Trustees; '

The Debentures that have been issued / are to be issued in terms of the Trust Deed are secured
by a first pari passu mortgage and charge over the Mortgaged Properties. This is reflected in

recital V of the Trust Deed read together with clause 1 and clause 5 of the Third Schedule to the
Trust Deed;

Under the existing provisions of the Trust Deed, until the Debentures are fully redeemed, the
Company is prohibited from inter afia further mortgaging, or creating any. charge, lien, or
encumbrance over the Morigaged Properties without the pribir- gri--approval of the
Debentureholders/ Trustees although the nature and ranking of the charge created
over the Mortgaged Properties is a first pari passu charge; I h

The Company, in the ordinary course of its business, avri{laot'l&p
facilities and raises debt (whether by the issuance of debgntyres.or @
financial institutions and other persons from time to time; i+, ©.

 financial
it banks,
b ‘ d
While availing of such loans, advances and financial facili;leg;_lhe; GOy
be provided as security in respect thereof and the Trust?'a,s“ v il
Debentureholders holding at least three-fourths in value ‘o aihg;_ shaliuréas o
recognition of this requirement of the Company, have agreed to{;&'gf’,' fedh
Mortgaged Properties {or part thereof) as security for such loans, *adVing gerdr-finan
availed of and/or debt raised by the Company as long as the security created by the Company in
favour of the Trustees for the benefit of the Debentureholders is not affected and tha Company at
all times maintains the requisite asset cover stipulated in respect of the Debantures that have
been issued and allotted by the Company in terms of the Trust Deed: read: togsther with the
relevant Information Memorandum(s) and/or such other documents/instrurients by whatever

name referred which contain the terms of issuance of each/any series/tranche,of debentures; . . .- ..
ST e SRR W

In the circumstances and pursuant to discussions between the Pfa‘ljjgs:imtﬁlis;'r;eg'm e Partie
have agreed to modify the Trust Deed to remove the aforesaid and certin cfher reg fictidns ‘on
the Company as specifically set out in this Supplemental Deed and in[sr;r;rlié\-w-
power upon the Company to mortgage, charge, pledge, hypotheqalawaria
security the Mortgaged Properties on a first pari passu basis and of ‘subsers
residual basis, from time to time, to secure the repayment of any lodhs..:
facilities availed of or any debt raised (whether by the issuance of dpb
the Company without the prior consent of the Debenture Trustee o
subject to the terms set out hereinafter;

o Parties

The Debentureholders have, in terms of the Trust Deed, provided t _
modification of the Trust Deed vide letters, copies of which are with the Trustee and-have also
been provided to the Company.
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Accordingly the Parties are exacuting this Supplemental Deed, upon the terms and conditions set
out hereinbelow.

NOW THIS SUPPLEMENTAL AND AMENDMENT DEED WITNESSETH and it is hereby agreed and
declared by and between the parties hereto as follows:-

L.

The recitals set forth hereinabove, the Schedule hereunder written and Annexure *A” hersio shall
form an integral part of this Supplemental Deed.

Any capitalised term used in- this Supplemental Deed unless otherwise defined or appearing
contrary to the intention of the Parties, shall have the meaning set out in the Trust Deed.

The Parties agree to amend the Trust Deed as set out herein and in the Schedule hereto.

This Supplemental Deed shall form an integral part of the Trust Deed and shall be read along with
the Trust Deed and each Information Memorandum executed in terms of the Trust Deed. All
references in the Trust Deed to “this Deed” or “this Trust Deed" shall inclyde a reference to this
Supplemental Deed, wherever the context so requires. Further, reference to the Trust Deed in any
other document shall be deemed to be reference to the Trust Deed as amended and modified by
this Supplemental Deed.

This Supplemental Deed shall modify the agreement and the understanding set out in the Trust
Deed and each Information Memorandum, as applicable, only to the limited extent set out herein.
Save and except as specifically and expressly amended by this Supplemenital'Deed, all other
provisions of the Trust Deed and the respective Information Memqrandurn hall . remain
unchanged and in full force and effect which are heraby ratified and cofififthed 8h8 shall Bontinue to
remain applicable and binding on the Parties. S Y :; '*'=.'=€;a'-:" Tk

T
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Without prejudice to the terms of this Supplemental Deed and the amendment jed odit in Jerins
hereof, any provision of the Trust Deed which has the effect;of restricting wrohlgi?fg. the
Company from mortgaging or encumbering the Mortgaged Properties or .a_‘_ng_gp%, {Hereof ghalthave
no effect so long as the Company maintains the minimum adfet: covarage “in>regpect, 6ti the
Mortgaged Properties as prescribed in clause 4 of the Trust Deed¥as Tm_ﬁalﬁpqiﬁa;equgoeh- Vith
respect to any Debenture or a series of Debentures, in the even 11
stipulated in the Information Memorandum issued which governs
Debentures, the Company shall maintain an asset cover of atleast one tims™¥
maintained shall be the ratio of the value of the Mortgaged Properties to the nominal amiount of the
Debentures outstanding, as at any date of determination.

.lha%gn»_&asset;w,k :

1n the event of conflict between the terms of this Supplemental Deed and the provisions of the Trust
Deed and/or an information Memorandum, the provisions of this Supplemental Deed shall prevail in
refation to the matters set out herain.

This Amendment Deed shall be effective from the date of its execution. o L
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IN WITNESS WHEREOF the Common Seal of the Company has been heraunto affixed and the Trusteas
have caused these presents to be executed the day and year first hereinabove written,

THE COMMON SEAL OF KOTAK MAHINDRA
INVESTMENTS LIMITED has been hereunto affixed
pursuant to the Resolution passed at the mesting of
its Board of Directors held on

\&" Jonvwery 20 i | in the presence of
Mr. ﬁg Qn;;%wb . Authorised
Signatory of the Company who has subscribed his -

signatyre heretayin token thereof in the presence of

1. .
2 g
SIGN D DELIVERED by AXIS TRUSTEE

SERVICES LIMITED, the within named Trustees by
the hand of its Authorised Signatory
who has subscribed his signature hereto in token

theragf in the preggnce of
MS—W)»S '
2. - é >







ANNEXURE

The Clauses mentioned in Column 2 as 'Original Clause’ of the Trust Deed shall be amended to read as -
mentioned in Column 3, ‘Modified Clause’. The language of the Modified Clause in Column 3 shall be

deemed to have substituted the respective Original Clauge of the Trust Dead as provided in the table
below. ) .

Clause 2
(Amount of
Debentures
and
Covenant to
pay
Principal
and
Interest)
Sub-clause
(iii}

The Debentures shall be issued in
accordance with the terms and

conditions  contained in the
Information Memorandum  and/or
Term Sheets andfor the subscription
agreements, if any, entered into
between the Company and the
respective Debentureholders and the
terms and conditions contained in this
Desd. The Company shall inform the
Trustee every time [t issues
Debentures pursuant to  the
Information Memorandum and/or
Termm Sheets and shall also inform
the Trustee of the applicable interest
rate, the Debentureholder to whom it
has issued the Debentures and the
redemption scheduls for such
Debenturas. All Debentures issued
pursuant to the  Information
Memorandum/Term  Shests and
secured by this Deed shall be
redeemed in accordance with the
applicable terms and conditions
contained in the Information
Memorandum / the respective Term
Sheets.

Clause 4
(Grant,
Convey and
Transfer)
Second
Proviso

The Debentures shall be issued in
accordance with the terms and
conditions contained in this Deed
and/or the Information Memorandum
and/or Term Sheels andfor the
subscription agreements, if any,
entered into between the Company
and the . . respective
Debentureholders. The ' Company
shall inform the Trustee every time it
issues Debentures pursuant to the
Information Memorandum  and/for
Term Sheets and shall also inform
the Trustee of the applicable interest
rate, the asset cover to be
maintained, the Debentureholder to
whom it has issued the Debentyres

and the redemption sch
such Debentures. AllzEgbentures’
issued pursuant to
Memorandum/Term #: 8heets’

secured by this [Deed shall;
redeemed in accqrgance with;
applicable terms " and condjilins
contained in  the - Information

= 5‘
Qg

PROVIDED THAT the Company shall
be entitled to deal with and dispose of
the Current Assets and Investments
and to substitute replace/add to all or
any of such Current Assets and
Investments subject however, to
maintenance of minimum asset
coverage as defined hereinabove.
For this purpose, the Company shall
immediately upon creating any further
security in favour of the trustees in
refation to the Debantures (whether
by way of substitution or replacement
or addition) execute a fresh mortgage
deed and/or any other
documentfinstrument as specified by
the Trustees in favour of the Trustees
in respect of the New Security being
secured by the Company to maintain
the aforesaid minimum  asset

‘of Debentures issued I to be Iastied.

Memorandum / the.¥efspective “Tetm' i
Sheets. . Rl P

ile- for't:..

#Ifformation |- -~
and I

Y

PROVIDED THAT tha -Sqmpamsio *
shall be entitied to dea‘l”m_'_ ﬂgﬁ( o

dispose off the Mortgaged Profi8itlas-|’
and to substitute replace/add to all or
any of Mortgaged Properties subject
however, fo maintenance. of such

asset coverage as is stipulated™in |- -

respect of any Debentures or series-

In respect fo any Debentura or a
series of Debentutes; “in -the évent

that an asset cover is not stipulated | - '

in the Information...Memoranduth

issued which governs that Debentire 1~ -

or series of Debentures, the
Company shall maintain an asset
cover of atleast one time.

The asset cover to be maintained
shall be calculated as the ratio of the
value of the Mortgaged

e
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coverage;

the nominal amount of the
Debentures- outstanding, as at any
date of determination.

For this purpose, the Company shalt
immediately upon creating any
further security in favour of the
Trustees in relation to the
Debentures (whether by way of
substitution or replacement or
addition) execute a fresh mortgage
deed and/or any other
document/instrument as specified by
the Trustees in favour of the
Trustees In respect of the New
Security being secured by the
Company to maintain the aforesaid
minimum asset coverage;

flood, marine risk, erection risk, war

Clause 4 | PROVIDED HOWEVER THAT at all | PROVIDED HOWEVER THAT at all
{Grant, times, the Current Assets and | times, the- Mortgaged Properties
Convey and | Investments charged hereunder, both | shall be maintained as a first and
Transfer) present and future, shall be | pan passu security in favour of the
Third maintained as unencumbered and | Trustees during the currency of the
Proviso exclusive security in favour of the | Debentures and the Company shall

Trustees for those Debentures for | always maintain the assegagmze

which the Current Assets and | mentioned above. ;

Investments are security, during the

currency of the Débentures to the 4 “'m'!-?

exclusion of all other charge holdepd/is® /" aﬁit 7}7 Y,

and/or the Trustees for any of fc#é‘ r"‘g [

Bebentures of the company, and {fer r £, i 5 Y

Company shall always maintain ! g e

asset coverage mentioned above . .4 | i

and by way of First pari passu cha : -l i)

in favour of the Trustees on all su \%' “@ IRl

unencumbered assets of th ?ﬂ'ﬂ ‘ A

company. Hy e "\ Y
Clause 6 | (vii) If, without the prior approval of | ki soverage
{Events of | the Trustees and Debenture holder/s, | as preacribed under ¢lause 4 of this
Defaulf) the Specified Mortgaged Premises or | Deed. is not maijnisined and
Sub-clause | part thereof are sold, disposed off, | thereafter, without the.psior approval
(wii) charged, encumbered or alienated of the Trustess ahd Debenture-|-

: holder/s, the Mortgaged Properies |
or part thereof are g6id, or otherwise
dispesed off or alieg 'ated

Clause 28 B | (v) Insure and keep insured upto | tnsure and keep insured upto the |-
(Company’s | the replacement velue thereof or on | replacement valueitherecf or on S0ch 1. .
Covenants | such cther basis as approved by the | other basis as approved by “the
- Trustees (including surveyor's. and | Trustees (including surveyor's and
Affirmative | architect's fees) the Mortgaged | architects fees) the Mortgaged
Covenants) | Properties against fire, theft, lightning, | Premises against fire, theft, lightning,
Sub-clause | explosion, earthquake, strike, lock | explosion, earthquake, strike, lock
() out, civil commotion, storm, tempest, | out, civil commotion, storm, tempest,

flood, marine rigk, erection risk, war

s

5

8,







risk and other risk as may be
specified by the Trustees and shall
duly pay all premia and other sums
payable for that purpose. The
insurance in respect of the Mortgaged
Properties shall be taken in the joint
names of the Company, the Trustees
and any other pergon having a pari
passu charge on the Mortgaged
Properties and acceptable to the
trustees, The Company shall keep
the insurance policies and renewals
thereof with the Trustees. The
Company shall deliver to the Trustees
an auditors' Certificate as and when
requested by the Trustees certifying
the adequacy of Insurance coverage
for the assets provided as security. In
the event of fallure on the part of the
Company to insure the Mortgaged
Properties or to pay the insurance
premia or other sums referred to
above, the Trustees may but shall not
be bound to get the Morigaged
Properties insured or pay the
insurance premia and other sums
refarred to above which shall be
reimbursed by the Company:;

risk and other risk as may be
specified by the Trustees and shall
duly pay ail premia and other sums
payable for that purpose.

4

Clause 28 A
(Company's
Covenants)
Sub-clause

iii}

That it shalt be lawful for the Trustees
upon entering into or taking
possession under the provisions
herein contained of all or any of the
Mortgaged Properties henceforth -to
hold and enjoy the same and to
receive the rents and profits thereof
without  any  interruption or
disturbance by the Company or any
other person or persons claiming by,
through, under or in frust for
Company and that freed and
discharged from or otherwise by the
Company sufficiently indemnified
against . all encumbrances and
demands whatsoever

That it shail e lawful Tar. 1@ |-
Trustees upon entering irito biftaking 1 -

3

possession unger the pfo¥ons |-

herein contained, of alk-er an)
Mortgaged Propailies; henchfod
hotd and enjoy, the, ‘same ah¥
recaive the rents' an{u-gﬁ@msgmmé‘t
upto the extent™-ofifa'.amounts
remaining 4
Debentures, without any riaruption
or disturbance by the Company or
any other person or persons
claiming by, through, under or in
trust for Company (other than &
secured creditor of the Company in’

whose favour a valid mortgage or,
charge has been created) and.that

freed and discharged —from. or’

otherwise by .the Company -

sufficiently indemrified...against “alf'|- -

encumbrances and demairtds-

whatsoever;

unpafd}?“wwgg@

Clause 28
Cc
{(Company's
Covenants
— Negative
Covenants)

{c) Sell or dispose of the
Mortgaged Properlies or any part
thereof or create thereon any
mortgage, lien or charge by way of
hypothecation, pledge or otherwise
howsoever or other encumbrance of

(c} Sell or dispose of the
Mortgaged Properiies or any part
thereof or create thereon any
mortgage, {len or charge by way of
hypothecation, pledge or otherwise
howsoever or other ehcumbrance of







Sub-clause
{©

any kind whatsoever

any kind whatsoever, provided
however that so long as the required
asset cover is maintained, the
Company shall be entitled to create
further / non-exclusive, first / second
pari passu charge or encumbrance
on the Mortgaged Properties in
favour of any other person including
other lenders / debenture holders /
other instrument holders / trustees,
and the Company shali not be
required to obtain any consent /
approval from or intimate _the
Debenturetividers. /  Debenture
Trustee for the purposes of creating
such charge or encumbrance. In the
event the Company exercises at any
times or times the right hersby given
to create further charge of
encumbrance, the Company shall be
entitled to call upon the Debenture
Trustee to join with the Company in
executing such documents / writings
as may be required or deemed
necessary by the Company. Further,
notwithstanding  anything - 1o the-
contrary  contained -’ s thls -

Agreement, so long ais,tfie mqu;rdﬂ- |
asset cover Is manngi e |

Company shall have all.the ri
deal with the Mg

in normal

direct ass&ment o

Clause 34
(Power of
Company to
withdraw
Property on
Substituting
other
Property)

The Company shall b at liberty at
any time during the continuance of
this security, with the prior permission
in writing of the Trustees and
Debenturehclders, to withdraw any of
the Mortgaged Properties from such
of the trusts powers and provisions
hereof as exclusively relate to the
Mortgaged Properties upon
substituting other property whether of
the same or greater than the value of
the property proposed to be
withdrawn, But before the Trustees
permit the Company to withdraw any
property under this clause, the
Company must prove to the
satisfaction of the Trustees that the

property proposed to be substituted | be withdrawn.

for the same is of a value equal to or ‘rb3 oOC]
greater than the value of the property

proposed 10 be withdrawn and that 7

Notwithstanding  amithihg
contrary contained in ifs,[i&ed
subject to the Company maints

the required asset cover and no

occurrence of an Event of Defaulf,
the Company shall be -at Jiberty at
any time during the continuance of "
this security, without the prior.

pemission of the Trustees andier.|

the Debentureholders, to withdraw.
any of the Mongagéd “Properties
from such of the Tnastees powers

and provisions hereof\as,,,exnlq_ively :

relate to the Morlgaged Propertibs -

B

upon substituting ofl
whether of the same ¢ greater et?g.
the value of the property propos <
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such property is sultable for the
purpose of business of the Company
and upon such proof being given,
must convey or assign or cause to be
conveyed or assigned such property
to the Trustees in such manner as
they shall direct UPON THE TRUSTS
hereof relating to the Mortgaged
Properties and thereupon the
Trustees shall be at liberty to re-
convey to the Company or as the
Company may direct the property to
be withdrawn TO HOLD the same
free from such of the trusts, powers
and provisions hereof as exclusively
related to the Mortgaged Properties
and a declaration in wriling signed by
the Trustees that the procf aforesaid
has been fumished to their
satisfaction shall be conclusive
evidence in favour of the Trustees
and the following provisions shall
have the effect, that is to say:-

(a) The Trustees may accept a
certificate signed by any one of the
directors of the Company to the effect
that any such property purported to
be substituted is in his opinion
suitable for the purpose of business
of the Company as sufficient
evidence of the fact;

(b) The Trustees shall be at
liberty to accept the fact that the
Company has been given a specified
price for any such property proposed
to be substituted, sufficlent evidence
that the same is worth such price but
they may in their discretion require a
written report of a valuer appointed/
approved by them;

© The Trustees shall not be
responsible for any error in any such
certificate or valuation or for any loss
that may be occasioned by acting
thereon and shall be at liberty to
accept such titte to  such
hereditarnents as the Company shall
acquire provided that the Trustees
shall be advised that the title so
acquired is one which s a reasonably
good title or title not lkely to be
determined;

- )
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Clause 48
(Offer
Documents
to Prevail)

In the event of any repugnancy or
inconsistency between this Deed,
Offer Documents or any other
Agreement or security document or
Undertaking that the Company may
enter into with or execute in favour of
the Trustees, the said Offer
Documents will prevail for all
purposes and to all intents.

IT IS HEREBY EXPRESSLY
AGREED BY AND BETWEEN THE
PARTIES that the obligations of the
Company shall be governed by the
provisions contained in the Offer
Document and this presents, and in
the event of there being any
|noons|stency or repugnancy between
the provisions contained in the Offer
document and these presents, the
provisions contained in the Offer
Document shall prevail for all
purposes and to all intents.

In the event of any repugnancy or
inconsistency betwsen this Deed as
amended or supplemented from time
to time, Offer Documents or any other
Agreement or security document or
Undertaking that the Company may
enter into with or execute in favour of
the Trustees, the said Offer
Documents will prevail for all purposes
and to all intents, except in relation to
the matters set out in the
Supplemental Deed and the provislons
of the Supplemental Deed shall in this
regard prevail.

IT IS HEREBY EXPRESSLY
AGREED BY AND BETWEEN THE
PARTIES that the obligations of the
Company shall be governed by the
provisions contained in the Offer
Document and this Deed, and in the
event of there being any inconsistency
or repugnancy between the provisions
contained in the Offer document and
this Deed, the provisions cpntafned,
the Offer Document shalt prevail: fon;’?i*

purposes and to all fatents; except’| |ﬁ =

relation to the matters. set.out’ in

Supplemental Deed and the pr

of the Supplemepfél«D

regard prevail. " P
5 :;.\Lé- .

lsgons

Third
Schedule
(Financial
Covenants
and
Conditions)
Clause 8

8. Further Borrowings

Untit the Debentures are fully
redeemed the Company shall not
create any mortgage or charge on
any of the Morigaged premises
without the prior written approval of
the Debentureholder(s)/Trustees.

B

£
8. Further Borrowlrigs -

(CHa-

Until the Debeniure ST
redeemed, the Compahy “shali.n
create a mortgage or ¢

o’&‘é&tﬁx

of the Mortgaged Properties prowded
however that so long as the required
asget cover is maintained, the

Company shall be entitled t5 - create |.. .

further non-exclusive, first / second |,

pari passu charge or encumbrance‘_.
on the Mortgaged Propertias in;
favour of any offier ferson including

other lenders # debenture holders /
other instrument. holders / trustdes,

and the Company shall fiot-be |
required to obtain any consent /
approval from or intimate the
Debentureholders /  Debenture
Trustee for the purposes of creating
such charge or encumbrance. In the
event the Company exercises at any
times pr times the right hereby given

iiiiii
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to create further charge of
encumbrance, the Company shall be
entitled to call upon the Debenture
Trustee to join with the Company in
executing such documents / writings
as may be required or deemed
necessary by the Company. Further,
notwithstanding anything to the
contrary contained in this
Agreement, so long as the required
asset cover i& maintained, the
Company shall have all the rights to
deal with the Mortgaged Properties
in norma! course of business
including, infer alia, the right to
securitize the receivables (including
direct assignment of the
receivables)..

TETHEE







. Panksj Gupta
Mr. Prakash Dara
Mr. Sandip Todkar

M, Jignesh Dave
Mr. Narendra Jangir

Naren lec]
<Mr. Ravi Chugh ;

Mr. Umesh Nair

be and. are: hereby Je
as may be required 5.
as the Disbientures Trustee in respact §

Kotak Mshindra.investments Ltd. E
Vinay Shavya Complex T491 22 66ARV36  Apbiterud Oiffice:
IstFloor 4590, C5T foad-  Fe0 2267594932 35:38A, Nariman Bhavan
Kalina'Santacruz, (East) wwwkotak,com 227, Nariman Point
Murhbai - 400098, inds; Murtibai 400 621, lngéa
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0 021, hereinafter reforred o the “Company”
tepugnant to the context or meaning thereof, be deem

referred to as the “Trustees” or ¢
unless repugnant to the context or méaning thereof, be d

trustee for the time being of these p sents and their succisgérs
the SECOND PART: ’







WHEREAS

I DETAILS OF AUTHORISED, ISSUED, SUBSCRIBED AND PAID UP
CAPITAL OF THE COMPANY AS ON 31" March 2009

SHARE CAPITAL
1] AUTHORISED:

1) 58000000 Equity Shares of Rs._10/- each Rs.580000000
2) 1200 Non Cumulative Redeemable Preference shares of Rs 100000/- each

2] ISSUED, SUBSCRIBED AND PAID UP:
_3050280_ Equity Shares of Rs._10 /- each Rs. _3,05,02,800/-_

li. 1) The Company is, subject to existing encumbrances as mentioned below,
seized and possessed of or otherwise well and sufficiently entitled, inter alia, to
all those pieces or parcels of lands, hereditaments and premises, situate, lying
and being at flat bearing no. F/401, admeasuring 340 square feet (built up) on
the fourth floor of the building known as Bhoomi Classic situated at Link Road,
Opposite Life Style, Malad (W), Mumbai — 400 064 - constructed on land bearing
CTS No. 1406G-1/B, within the registration district of Bombay city & Bombay
Suburban in the State of Maharashtra, more particularly described in the First
Schedule hereunder written. (The immovable property hereinafter shall be
referred to as “the said immoveable property”).

(a) With a view to meet the fund requirements for the business activities of the
Company, certain persons as detailed in Sixth Schedule (hereinafter
referred to as the “Debenturehgiders™) have subscribed 1o the Debentures.

{b) The Company has pursuant to resolution of the Board of Directors passed
at its meeting held on 29" June, 2009 the issue of Debentures allotted
NCDs of aggregate nominal value of Rs 2500.00 crores.

The Debentureholders who have subscribed to the Debentures in electronic form
have been / shall be allotted such Debentures and such Debentures have been/
shall be credited in their respective Demat account with the respective
participants of National Securities D i |ted {(*"NSDL") and those
Debentureholders who shall have sptfafd-tH Sre hh

shall be issued the Debentures, 4’: Ally_in 'e.. hset out in the Fourth
Schedule hereunder. ' E

principal amount of the Debeniures, payment of interest, gemuneration of the
Trustees, I|qmdated dama.ggg and all costs, charges, expenses and other monies
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payable by the Company In act of the Debentures wilf be secured Z—
Mortgage S BessU charge In favou) of the Trustees on the Company’

earing no. F/401, admeasuring 340 square

aple € _ El I
feet (built up) on the fourth fi bullding known as Bhoomi Classic situated

at'Link Road, Opposite Life- lad (W), Mumbai — 400 064 ~ constructed

The Company proposes to constitute, issue ard i

with Interest and all other monies payable In r

charge on its Propertias created hereunder 4 e

above. :

The Company and the Trustees hereby agree Ra
charge on the said Properties shall be by way B

1.

== In these ‘preéents. unless there is anything in th Subject or o tex’#I nsistent
therewith, the expressions listed below shall havefihe following e rg

THE PAREIES HEW 0 As
DEFINITIONS fsockecje o |

"Financial Covenants and Conditions" means the covenants and

set out in the Third Schedule hereunder wijtten and as the same may,
from time to time, be modified in accordance with these presents, -

"Beneficial Owners *means \hags T Dehdaids in Electronic
(Dematen'alfse‘d) form, L K€ 3

“Specifically Mortgaged Premised el I mﬁagy‘:'g immovable
broperty located at fiat bearing no. F/40T™2 easuring 3  square feet
{built up} on the fourth floor of the building known as Bhoomi Classic -

.
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situated at Link Road, Opposite Life Style, Matad {W), Mumbai - 400 064
— constrycted on land bearing CTS No. 1406G-1/B, within the
registration district of Bombay city & Bombay Syburban in the State of
Maharashtra more specifically described in Part A of the First Schedule
expressed to be granted, conveyed, transferred, assured and assigned
and sych other immoveable properties referred to in paragraphs
hereunder made as specific security for the redemption of the principal
amount of the Debentyres, premium on redemption, interest, liguidated
- ‘damages, trystee's remuneration and other monies for the time being
owing and intended to be secyred hereunder in terms of the provisions of
- . clause 4(j) and 4{ii} hereof.

et F el

. A eeciewy 0. . B “Current Assets® means Cash and bank Balances including Fixed

"
Sohontt T s e Deposits, Loans and Advances and Other Current Assets and more
R specifically described in Part B of the First Schedule
o : ' 7. *Investments" means Long term non trade quoted and unquoted shares
Cowaeg S including preference shares and debentures either fully paid up or partly
- zm S paid up and more specifically described in Part B of the First Schedule.

Current Assets and Investments of theCompany. -
"Act” means tﬁe_ Companies Act, 1956,

. "Repay" shall include "Redemption® and wvice versa and repaid,

- . - repayable, repayment, redeemed, redeemable-and redemption shall be
. constryed accordingly. : : -

= : ‘Words denoting singular number only shall include plural number and vice versa.

Waords denating one gender only shall include the other gende¥.

‘Words denoting persons only shalt Include companies and bodies corporate.

Words and expressions defined in the Financial Covenants and Conditions shall,
where ysed in these presents have the same meanings save where such
meaning would render the same inconsistent with the definitions In this clause.

All references in these presents to any provision of any statyte shall be deemed
N, . Alsorto refer to the statyte, modification or re-enactment thereof or any statutory
Wirule, order or regylation made thereunder or under sych re-enactment.

WAl references In  these ﬁresents to Schedules, Clayses, Sub-Clauses,
#aragraphs or Sub-paragraphs shall be constryed as reference respectively to
bR Schedules, Clauses, Sub-clayses, Paragraphs and Sub-paragraphs of these

' .é provisions contained in the Scheduld

Wls manner as If they were specifically I

" 2. AMOUNT OF DEBENTUR
_ AND INTEREST

L )

All Debentyres constituted. :
Redesmable Mon-Convertible

"Mongagéd Properties”. means the Spegifically Mortgaged Premjses and



e Debentures shall be issued in accordaniqs
cortained in the Information Memorandum -‘G&\.

" respective Debenfurgholders and the teims andy

value of Rs. 2500 crores (Rupees Two Thousand Five Hundred Crores
Only ) only privately placed with the Debentursholders; :

(i) The Company covenants with the Trustees that it shall pay to the
Debentureholders, the principal amount of the Debentures on the date(s)
mentioned in the Offer Documents and shall also pay Interest (inclusive
of compound Interest where applicable) on the Debentures in
accordance with same ; '

Provided that if so called upon by the Trustees, the Company -shall make
payments as aforesaid to or to the order of or for the account of the Trustees at
Mumbai and such payment shall be deemed 1o be in satigfactibmeadibc 3
pro tanto covenants of the Company to make~?

Debentureholders. Such payments shall be passed/
subject to the appropriation whereof In the ordg}
clause (vi) of the Third Schedule hereto.

subscription agreements, if any, .entered into bl

Deed. The Company shall inform the Trustee evll
pursuant to the Information Memorandum and/or

has, issued the Debentures and the redemption schedule for such Debentures.

All; Debenturss “issued pursuant to' the Information” ManisrandumsTerm Shgets -~

and secured by this Deed shall be redeemed in accordance with the applicable
terms and conditions contained in the [nformation Memorandurh / the respective
Term Sheets. :

{iv) The Company shall provide the Trustees with a copy of every Information
Memorandum and/or Term Sheet issued

modification and addition to the information Mefhorandim an It also
provide the Trustee a copy of the Term Sheet(4), requisite tionstahd such

other relevant details If any.

{(v) All the Debentureholders shall rank as uns
the Company and the security created unde
Debentures on a pari-passu basis. The Comp
that the Company shall pay to the Debenturehdidg

Debentures by making payments towards redemption p the face value of th

Memorandum/ the Temn Sheet(s). The Company covenants with the Trustees
that the Issuer Company shall also pay interastth the Debentures in accordance

" with the relevant provisions set out in the Informiation Memorandumy Term Sheet

3

¥ setoutin
,:* with the

Schedule
Form shall
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For the ‘consideration ‘aforésaid and ‘as secinify Yor the redemiption and payment "~
~-of the principal amoynt of the Debentures, interest, Trustees remuneration,

notified by National Securities Depositories’ Ltd. (NSDL) from time to
time. °

The principal amount of the Debentures, (Inclusive of compound interest
where applicable) and all other monies hereby secured shall, as between
the holders the Debentyres, infer se rank pari passy without any
preference or priority whatsoever on account of date of issue or allotment
or otherwise. )

The Financial Covenants and Cenditions shall be binding on the
Company and the Debentyreholders and all persons claiming by,
through or under it and shall ensure for the benefit of the Trustees and all
persons claiming by, through or under them. The Trystees shall be
entitied to enforge the obligations of the Company under or pursuant to

. the Financial Covenants and Conditions as if the same were set out and

contained in these presents which shall be read and construed as cne
document. : ‘

The Company shall comply with the provisions of section 113(1) of the
Companies Act, 1956 read with the Companies (Issue of Share

National Secyrities Depositories Ctd. (NSDL).

_Certificate)_Rules, 1960, Depositories Act 1996 and rules nofified by

GRANT, CONVEY AND TRANSFER

liquidated damages and all other monies hereby secured or intended to be

. TO HAVE AND TO HOLD all singutar of
absolytely UPON TRUST and subject to!
contalned and subject also to the prd
mentioned; -

“Hereby secured, the Company doth hereby -

grant, convey, assure, .and transfer unto the Trustees the said
immoveable property being all and singufar, the land more particularly
described in Part A of the First Schedule hereunder written TOGETHER
WITH all buildings, erections, godowns and construction of every
description which now are or shall at any time hereafler during the
continuance of the security hereby constityted, be erected and standing
or attached to the aforesaid land and premises or any part thereof and alt
trees, fences, hedgas, ditches, way sewerage's, drains, water-coyrses/
liberties, privileges, easements and appurtenances whatsoever to the
aforesaid land or any part thereof belonging to or in anyway appyrtenant
or usually held, cccupied, enjoyed therewith or fepyted to belong, or be
appurtenant thereto and all the estate, right, titlé, ingrest, property, claim
and demand whatsoever of the Company in 7

charge in favouyr of the Trystees on its Current Assets and Investments
more parlicylarly described In Part B of the First Schedule heresunder
wiitten, provided that such charge shall pasf
shall accordingly in no way hinder the
disposing of the same or any part 1§
business. -
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Provfded that the Trustees do not have possession of the Mortgaged Properties.

PROVIDED THAT the Company shall be entitled to deal with and dispose of the
Current Assets and Investments and to substitute replace/add to all or any of
such Current Assets and Investments subject however, to mamlenance of
minimum asset coverage as defined hereinabove. Fgr |l g
Company shali immediately upon creating any furth ;
trustees in relation to the Debentures {whether M
replacement or addition) execute a fresh mortghd
gocumentfinstrument as specified by the Trustegt/i§
tespect of the New Security being secured by
aforesald minimum asset coverage;

charged hereunder, both present and futuré it
unencumbered and exclusive security in favouripigsiw

the currency of the Debentures to the exclusion of all o¥ “r
the Truslees for any other Debentures of the oornpany, -

passu’

company:] /
5. POWER OF TRUSTEES TO PERMIT THE COMPWO D;
"l'HE PROPERT!ES

At any time before the secunty consututed here noer be
Trustees may at the cost and request of the Corgpany, and wi

of the Debentureholders do or concur with the pany in doi m
things which_the Company might have done™r

Properties as if no security had been created and partlculaﬂy 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 of the
Mongaged Properties on such terms and for such consideration as the Trustees
may deem fit, provided that all properties of any description and all net capital

consent
ny of the

- mohtes arising. from or receivable upon any such dealing as aforesaid and

remaining after payment therefrom of the costs and expenses ofand incidental to
such dealmg shall become part of the Morigaged Properties, enql%lkhe.gald or
vested in or speclrcelly charged In favour of the Trustees-in ‘such® manner as
Trustees may require.

6. EVENTS OF DEFAULT

If one or more of the events specified herein (herelnafter
Default") happen(s), the Trustees may, after giving a_p
Company to remedy the breach or default and if afte

such period as mentioned In the notice, whichever ig/}ad
is still unremedied, by a notice in writing to the Co
and all accrued Interest on the Debentures g9d’ B
Damages, Fees, Costs, charges, expenses and {fffanan
CGompany on all the series of Debentures under g

respective Debentures issue, to be due and payale

created hereunder shall become enforceable and tha o




{a) to enter upon and take possession of the properties and receivables of the
Company as referred to in ¢lause 4 hereof; and

(b) to-transfer those propertles and receivables of the Company as referred to in
clause 4 hereof by way of lease/ sub-lease or leave and lmence or sale;

EVENTS OF DEFAUI.T

" (iy Defaylt shall have cccurred if repayment of principal dues is not done as and
when the same becomes dite and payable;

(i) Default shall have committed by the Company in the payment of any
instalment of interest on the Dabentures and such default shall have continued
for a period of 30 days.

(iii} Interest amounting to at Ieast Rs. 500/- shall have been in arrears and unpaid
for 30 days after becoming due;

- ©©~  -{v) Defauit-shall have ogcurred in the performance of any other covenants,

conditions or agreements on the part of the Company under the Offer Documents

or any other agreemeri¥deed between the Company and the Debenture holder/s
I Trustees and such default shall have continued for a period of 30 days after
o notice in writing thereof has been gwen to the Company by the Debenture
RN --holderlslTrustees .-

',(v) Any mformatfon given by the Company in its application to the Debenture
e -holder/s for financlal assistance by way of subscription to privately placed

I-r:,,.'f .. Debentures is found to be misleading or incorrect in any material respect or any
y e warranty refarred {o herelnbefore is found to be incorrect,

9 - (vi). I the Company is unable to pay its debts or proceedings for taking it into
o I,J" liquidation, elther voluntarily or compulsonly, may be or have been commenced
: In respect thereof;

without the prior approval of the Trustees ahd Debenture holderls, the
ed Mortgaged Premises or part thereof are sold, disposed off, charged,
ncumbered or alienated

(viii) The Gompany shall have volunl\érily' or inycluntarily begome the subject of
rogeedings under bankruptey-or Insolvency lfaws, .

(x) The Company has taken or suffered any acuo
7 reorganisation, liquidation or dissolution;

(xi) A receiver or a liquidator is appointed or allowed
part of the undertaking of the Company;

i) If an attachment or distraint is levied on the Mdrige
ereof andf or certificate proceedings are taken or
A"y dues from the Company;
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(xlil) If the Company ceases or threatens to cease to carry on Its business or
gives notice of its intention to do so;

(xiv) If In the opinion of the Trustees, the security of the Debenture holder/s is in
- Jeopardy;

{xv} i it is certified by an accountant or a firm of accountants appointed by the
Trustees that the liabitities of the Company exceed its assets;

(le) If the Company, shall without the previous consent in writing of the Trustees,
make or attempt to make any alteration in the provisions of its Memorandurn and

Articles of Association which might in the opinion of Tru i ‘
affect the interests of the Debenture holder/s and nﬂwd b )1&
Trustees refuse or neglect or be unable to rescind su alteraho §

7. . TRUST OF THE MORTGAGED PROPERTI -
o €

The Mortgaged Properties shall be and remain sec! I:
due repayment of the principal amount of the Debgntures, interqw !ees

remuneration and all other monies. payable under
presents intended to be hereby secured and the Trustees shall pen'mt the
Company, untll the happening of one or more of the events, upao.tliiihe ppening

provided to hold and enjoy the Mortgaged Properties #p
therewith the ‘business authorised by the Memor 7,
Company and upon the happenifg of any such Ale
subject to the provisions as applicable) in their dis 4B

in writing of the holders of Debentures, entérupojy o fake
receive the rents, profits and income of the Mortgdb® PI¥
or any part thereof and subjact to and with the}
Clause 5 hereof may at their discretion and3
Debentureholders as mentioned above (subject to g i)
the_ Transfer of, Property Act, 1882) sell, call in, collé

of a sum, payable iby instaiments or for a sum on account and: a rnortgage or
charge for the balance and with full power upon every such safe 16 make any
speclal or other stipulations as to title or evidence or commencement of title or as
to the removal of any property which may be sold. separately or otherwise as the
Trustees shall think proper and with full power to buy in or rescind or vary any
contract for sale of the Morigaged Properties or any part thereof and to re-sell the
same without being responsibla for any loss which may be cccasioned thereby
and with full power to compromise and effect oomposmons and for the purposes
aforesaid or any of them to execule and do all shch acts, assurances and things
as they shall think fit PROVIDED ALWAYS that before makmg g T

taking possession as aforesald or making any sale, calljs
conversion under the aforesaid power in that behalf (he
the "Power of Sale"), the Trustees shall give written not;
Company. But the Trustees shall not be bound to givg R
case where they shall certify, either before or after e
further delay would Imperil the interests of thé Debentyt
where an order or resolution for the winding up of the (d
Clause 6(xi} hereof shall have been made or passed.
- exercise the Power of Sale if in the case of such power & -
default in payment of any monies due in respect of the pr wlere
Company shall prove to the Trustees the payment of monies 2N

- K 7
A
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three months next after the notice has been given or if in the case of such power
arising by reason of any provision as herein stated the Company shall, within 7
{seven) days of the receipt of a notice, remove, discharge or pay out any
distress, execytion or process or fully perform the covenants, conditions or
provisions breached, if capable of being performed, or make good the- breach
thereof, or pay adequate compensation for such breach to the satisfaction of the
Trustees and any compensation so paid to thi Trustees shall be deemed to be
part of the Mortgaged Properties. -

8.  TRUST OF PROCEEDS OF SALE/ REALISATION OUT OF THE
MORTGAGED PROPERTIES

The Trustees shall hold UPON TRYUST the monies, received by them or the
Receiver in respect of the Morigaged Properties or any part thereof arising out of

(a) any sale, calling In, collection or éonversion under the Power of Sale;

’(b) _ income;

1 policy or policies of insurance;

j(d) compensation money in respect of any acquisition and requisition or
£ pationalisation or take-over of the management of the Company, :

" {@)  any other realisation whatsoever,

and they shall, iin the first place, by and out of the said monies reimburse
themselves and pay, retain or discharge all the costs, charges and expenses
incyrred in or about the entry, appointment of Receiver, caliing in, collection,
conversion or the exercise of the powers and trusts under these presents,
~ including their, and the Recelver's remyneration as herein provided, and shall
* apply the residue of the said monies subject to the rights of the mortgagee as
“may be provided In a separate arrangement to be entered into between them and
the Trustees:

3 - .FIRSTLY in or towards payment to the Debentureholders of all arrears of interest
including compound interest (which shall be deemed to accrye due from day o
day) remaining unpaid on the Debentures held by them; ’

SECONDLY in or towards payment to the Debenturchollers of all principat
amounts owing on the Debentyres held by them and whether the sald principaf
. amounts shall or shall not theri be due and payable;

t THIRDLY in or towards payment of the surplus {if aﬁy) of sych monies to the
person or persons entitled thereto: ; )

Provided that, if the Trystees are of the opinion thg
payments may be mads on account of principal be
interest dye on the Debentures has been paid off, Hhiden

of the Debentureholders to receive the full amo t )
been entitled if the ordinary order of payment ha
amoynt- which sum ultimately realised from the se




9. POWER TO ACCUMULATE PROCEEDS OF SALE

If, the amount of the monies at any time apportionable under Clause 8 hereof
shall be less than 10% of the nominal amount of the Debentures then
outstanding, the Trustees may, at their discretion, invest such monies in any one
of ‘the investments herein authorised with power from time to-time at the like
discretion-to vary such investments and such investments with the resulting
income thereof may be accumulated until the accumulations together with any
other fund for the time being under the control of the. Trustees and avallable for
the purpose shall amount to a sum sufficient to pay ten per cent of the
Debentures as shall be outstanding and the accumulations and funds shall be
. applied in‘the manner aforesaid. Provided that the Trustees shall not be liable for

any loss which may be occasioned by any investment or variatipn thereof made -
by them pursuant to this Clause. -

10.  NOTICE BEFORE PAYMENT

The Trustees shall give not less than 14 dayg
. Debentures under Clauses-8-and 9 hereof and af
of -each outstanding Debenture shall be entit
Clause 8 hereof) to interest on the balance only{(§:a
due on such Debentures held by them after Yad
payable in respect of the principal thereof on the d{Ys

1. MEMORANDUM OF PART SATISFACTIONR

0

Upon any payment under Clause 8: or Clause 9 a Glnting to ™~
complete payment of all principal amounts and interest due thereon, the
Debentures in.respect of which payment is ‘made shall be produced to the
Trustees who shall cause a Memorandum of the amount and date of payment to
be endorsed thereon. The Trustees may, In thgr discretion,_dispense
- production and endorsement of Debentures as foresaid.ﬁ'&eespeaﬂ case
upon such indemnity as the Trustees may think fi

12.  RECEIPT OF DEBENTUREHOLDERS (??;Oé. Y jedc

The receipt of each holder of the Debentures or if there be mon ape holder
of any such Debentures, then the receipt of an of suckr-toldets or of the
survivors or survivor for the principal monies and interest payable™in respect o
each of such Debenture shall ba a good discharge to the Trustees.

13. TRUST OF DEBENTURES NOT RECOGNISED

The Trustees shall not be affected by any notice express or implied of the right,
title or ctaim of any persen to such monies other than the DebenjusIZIIaTR

14. SURRENDER OF DEBENTURE CERTIFICATE

Upon surrender of Debenture Cerdificate by the DOty
Company on the due dates of redemption with receipts
thereon and signed by the respective Debentureholde
the Debentureholders all principal money and interes .
monies on the respective dates In full discharge of the sag\¢

.
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Simllarly, in case of the debentures issued in dematérialised form, the payment
shall be made on receipt of the necessary Corporate Debit action from the
debenture holder.

15, FAILURE TO SURRENDER THE DEBENTURE CERTIFICATES

in the event of any holder of any Debentyre not surrendering such Debenture
Certificate or the beneficial owner failing to issue .necessary Corporate Debit

_action, which the Company is ready %o pay or salisfy.in accordance with the

terms of these presents, to the Company, within thirty days after the due date for
redemption, the Gompany shall be at fiberty to deposit in a Scheduled Bank in
the name of the Trustees in an account which shall be operated by the Trustees
Yor the purpose, an amount equal to the amoynt due to such Debentureholders in
respect of such Debentyres and upon sych deposit being made the Debentyres
which the Gompany Is ready to pay or satisfy as aforesaid shall be deemed to
have been paid off or Satisfied in accordance with the provisions hereof,

it .« Dabentures held in electronic form:

o it o .No action is.required.on the part of the. Debentyre hofders. holding Debentures in

P A |

PN A B

WO T rinhp e
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eléttronic form, On the respective redemption date(s) or on such earlier date(s)
In 1¢rms of the provislons of the Offer docyments, redemption proceeds would be
pald by cheque/pay order to those Debentyre holders whose names appear on
the list of bensficial owners given by the Depositories to the Company as on the

. Recard Date/Book Closyre Date fixed for the purpose of redemption. These

: DeBentyures will thereafter stand extinguished.
186. POWER OF THE TRUSTEES TO INVEST UNCLAIMED AMOUNT

e el b

-t After provi'slon for payment and satisfaction of the Debentures is made by the

deposit in.a Bank as aforesald, the Trystees may invest the same in any of the
investments herein authorised.

17. TRUSTEES RlGH'i' TO MANAGE THE MORTGAGED PROPERTIES:

# .
-+ On the happening of any Event of Default and ypon the security hereby

constituted becoming enforceable and after the Trystees shall have made entry

: or taken possession of the Morigaged Properties and until the Mortgaged

‘Properties shall be sold, cafled in, collected or converted under-the Power of Sale
as mentioned in Clayse 7 hereinabove, the Trustees may, if they shall-think fit so
to do byt not otherwise, manage the Morigaged Properties or any of them or
appoint a Receiver to carry on and manage the same and the Trystees or the
Receiver may manage and conduct the same as they shall in their discretion

“ think fit.

The Trustees or the Réceiver 3o appointed may for the pyrpg

i sald mortgaged properties do all or any of the following acjdgnith "G

{a) Employ or remove such experts, officers, ahAsts. 4

sych salaries, wages or remuneration as the
shall think proper;

{6)  Insure all or any of the Morigaged Propertie
against loss or damage by fire and against such Wk
or sims as the Trustees or the Receiver shall think
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‘resolution duly passed at a Meeting of Dehs

© Settle, arrange, compromise and submit to arbitration any account,

: clalms, questions.or dispute whatsoaver which may arise in connection
with the said business or the Morigaged Properties or in any way relating
to the security and execute release other discharges In relation thereto;

(d) 'Bring. take, defend, compromise, submit to arbltration and discontinue
any actions, sults or proceedings whatsoever, civil or crimina), In relation
to the business or any portion of the Mortgaged Properties:

4] ' Allow time for payment of any debt with or without security;

(3) Subject to-such consent as may be necessary demise or let out, sub-let
or under let the Specifically Mortgaged Properties or any part or parts
thereof for such terms at such rents and generally in such manner and
upon such conditions and stipulations as the Trustees or the Receiver

. shall think 6it;

(h) Exchange any part o'r paris of the SpecificalirRteadmRIaoerties for
any other security or property suitable fefAhe osak, OF sNOdpmpany
whether forming. part of.the. assets o may
seem expedient and either with or wj oneys

(i) Assent to the modification of any d
..be subsisting in respect of any of R4
and, in particular the terms of an
P being held; :

)] Execute and do all such acts, deeds an® : : vaby Hiies or the .

Receiver may appear necessary or prope
purposes aforesaid. ’

The Trustees or the Receiver so appointed may for any of the.purposes
aforesaid do or cause to be done all such acts and things respecting the

‘business and the Morlgaged Properties as the Trustees/Receiver could do or

cause to be done if the Trustees/Receiver had
Mortgaged Properties and had caried on the said pusiness Wene ot the
Trustees without being answerable for any loss of damage which may Happen

thereby.

18.  POWER OF TRUSTEES TO BORROW 20 LA &L

The Trustees may in the event of default, with fhe oqnée R ﬂi&}‘of the
holder(s} of Debentures representing not less tha L .
nominal amount of the Debentures for the time being outstanding by a speciat

accordance with tha provisions set out in the£5R
raise or borrow moneys on the security of #dto
thereof ranking pari passu. with or subsen/fdit¥id

with such consent or sanction” shail difides 1
paymnent under or by virtue of thése pres

powers., duties or obligations of the T

relation to the Mortgaged Properties”of\MesBaprast

paying off or discharging any mortgage\\oputidtqde

Mortgaged Properties or any part thereoNN4phy. £5es

I



which shall be incurred by the Trustees under or by virtue of these presents and
the Trystees may raise and borrow such moneys as aforesaid at such rate or
rates of interest and generally on such terms and conditions as the Trustees shall
think fit.

19, POWER OF TRYSTEES TO APPOINT RECEIVER

Subject to the provisions of section 69A of the Transfer of Property Act, 1882,

. and to sych of the provisions of law as may, for the time being, be applicable the
Trustees, at any time after the security hereby constituted becomes enforceable
and whether or not the Trustees shall then have entered into or taken possession
of the Morlgaged Properties and in addition to the power hereinbefore ¢onferred
ypon the Trustees after such entry into or taking possession may, in writing
appoint any Officer(s) of the Trystees or any other person(s} as Receiver(s) of
the Merigaged Premises or-any. part thereof and remove any Recelver(s) so

~ appointed and appoint any such other person{s) in his or thelr stead and yniess
“‘ /4’ the Trustees shall otherwise prescribe In writing such Receiver(s) shall have all
"% ithe powers hereinbefore conferred upon the Trustees. All the provisions and
-4 sowers hereinbefore declared in respect of a Receiver appointed by the Trustees
“ fter enlering Into or taking. possession by the Trustees shall apply to a Recelver
s " - 7appointed before entering into or taking possession by the Trustees and in
: " - ¢ particylar sych Receiver shall be deemed to be the agent of the Company which
$hall be solely responsible for his acls and defaults and for his remuneration. In

- ' ¥ Reoeiver, subject to the provisions of Section 123 of the Acti= ™

(@) - Ap'polnt,m'ent before or after ﬁnssesslon :
Sych appointment may be made either before or after, the Trystees shall have .
-entered into or taken possession, of the Mortgaged Properlies or any part
thereof, : ’

{b)  Recsiver to be invested with powers by Trystees :
+ Such Recelver may be Invested by the !T rustees with such powers and
3 ( discretions inclyding powers of management as the Trustees may think:
-+ axpedient;

. A{c} Receiver to exercise powers vested in Trustees ;
: Unless otherwise directed by the Trustees the Receiver shall have and may
‘ exercise all the powers and authorities vested in the Trustees;

\ (d)  Receiverto confirm to regulations made by Trystees :
& | The Receiver shall, in the exercisa of his powers., aythorilies and discretion's,
- tc;«t:mfom't to the regulations and directions made and given by the Trustees from
me to time; ‘ .

{e)  Recelver's remuneraticn:

The Trustees may, from time to time, fix rem

. payment thereof out of the Mortgaged Propgrid
be liable for the payment of such remyneratjghl

{n Recelver to give secyrity :
security for the due performance of his du I=
natyre and the amount of the secyrity to be i
bound in any case to require any such security®

" "““addition to the foregoing, the following provisions shall also apply to such _



(9) Recelver to pay the monles :

Unless otherwise directed by the Trustees all monies from time to time received
by such Receiver shall be pald over {o the Trustees to be held by them UPON
THE TRUST herein declared of and concerning the monies arising from any sale,

_calllng in, collection or oonverslon

{h) Trustees may pay monies to Recelver:

The Trustees may pay over to the Receiver any monies constituting part of the
Mortgaged Properties to the extent that the same may be applied for the
purposes hereof by such Receiver and the Trustees may, from time to time,
determine what funds the Receiver shall be at liberty to keep in hand with a view
to the performance of his duties as such Receiver.

)] Recelver's power to borrow on Mortgaged Premlses :
Subject as provided herein the Receiver may for the pu
business of the Company as mentioned in (b) abov
charges, fosses or expenses (including his remune e
by him in exercise-of the powers., authorities and
all or-any of the purposes raise and borow
Mortgaged Properties or any part thereof at's
generally on such terms and conditions as hef ™
lending any such money shall be concerned {d

monies so raised or borrowed provided that the ¥t
safd power without first ‘obtalning “the written conkge
Trustees shall incur no responsibillty or liability oW
reason of their giving or-refusing such consent whell
any 1imimtion or condition.

{) Recalvar Agent of the Company :
Every such Receiver shall be the agent of the Company for all purposes and the
Company alone shall be responsible for his acts and defaults, _losses or

ereﬁ:)o by
him and for his remuneration and the Trustees and the Deb h&ldety shall
not Incur any lability or responsibility therefor . reasen—oi-their—making—or—
consenting to his appointment as such Receiver.

(k) - Appticabliity of Transfer of Property A
Subject as aforesald the provisions of the Transfer
powers thereby conferred on a Mortgagee or Recefig
apply to such Recelver,

20. INVESTMENT OF CAPITAL MONIES
Subject as aforesaid, the Trustees shall invest the net
in Clause 5 hereof upon some or one of the investm

discretion to vary such investments and with povwdes
discretion to resort to any such Investments for 3




AND FOR TRUSTS and purposes hereinbefore expressed concerning the
monies o arise from any sale, calling In, collection and conversion made as
aforasald, provided elways that In defsult of such Power of Sale arising and after
payment and satisfection of all monies Intended to be secyred by thase presents
the sald Investment monles and Income thereof and net monjes as aforesaid
shall ba held in tryst for the Company or its assigns.

21. . AUTHORISED INVESTMENTS -

Any monies which under the tryst or powers herein contained ought to be

invested by the Trustees may be Invested in the name of the Trystees or under
“ the legal control of the Trystees in any of the investments by law authorised for

Yoo investment of Trust monies for the time being In force In India with power to vary

: e and transpose such investments and in so far as the same shall not be invested

“ae e shall be ptaced on deposit in the name of the Trustees in Scheduled Bank or
Banks.

22, POWER OF TRUSTEES UPON EXECUTION BEING LEVIED

"3 "In addition to e powers hereinbefore given, the Trustees may enter inta or take -
» - sz possession of and hold or appoint a Recelver 1o take possession of and hold any

Tiie et Lt wuU part o parts of the Morigaged Propertles which may at any time appear to them

Yo STl to be in danger of being taken under any process of law by any creditor of the

N I L 1 Company or be ctherwise In jeopardy and where a Recelver Is appointed under
S g et " thig Clause the provisions of Clauses 17-and 19 hereof shall apply mufatis- - -

mutandis and the Trustees may at any time give up possession or disgharge the
Receiver.

w1 B TRUSTEES AND RECEIVER NOT LIABLE TO ACCOUNT AS
MORTGAGEES IN POSSESSION o

of tha Trustees or such Receiver entering Into or taking possession of the
Mortgaged Properiies or any part or parts thereof to account as morigagees in
possession or for anything, excapt actyal receipts or be liable for any loss upon
realisation or for any defaylt or omisslon for which a mortgagee in possession
might be liable,

24, TRUSTEES MAY GIVE UP.POSSESSION

If and when the Trystees shall have made an entry unto or taken possession of
the Morigaged Properlies ynder the powers conferred upon the Trustees by
, these presents, the Trystees, with the aytherity of a Special Resolution of the
t Debentureholders passed at a meeting convened in ac¢ordance with the

provisions set oyt in the Fifth Schedyle hereunder written or with tgaeansent in

wiiting of the holders of Debentures representing not less T

# may at any time afterwards give up possession of the
any of them or any par or parls thereof to the Comparfy ¢
" upon such terms and conditions as may be specfip
consent.

25, APPLICATION OF MONIES FROM BUSINESY

The Trustees shall not, nor shall any Receiver as aforesaid, be liable by reason

LN

#



-the Trustees shall not be in any manner required,

A In addition to the covenants specif@d in the Offer dwenm the

expenses incurred In camrying on the business including the remuneration of the
Receiver, if any, and in the management of the Morigaged Properties or in the
performance or exercise or the attempted performance or exercise of the powers -
and duties under these presents and all other outgoing which the Trustees or
Receiver shall think fit-to pay and shall pay and apply the residue of the said
receipts, rents, profits and monies in the manner here in before provided with
respect to the monies arising from any sale or conversion under the Power of
Sale or conversion under these presents.

26, WHEN TRUSTEES MAY INTERFERE

Untit the happening' of any of the Event(s) of Defauit set out jn

interfere with the management of the affairs of the %
the custody, care, presetvation or repair of the MortgAg(e
thereof.

members is for the time being kept, a Register of the O
therein the particulars prescribed urider the said Se
the Debentureholders or any of them or any other pe

of or extracts from the same or any part thereof during usual busings
Register may be closed by the Company at such time and for such periods as it
may think fit in accordance with the prowslons of the Act after giving not less than
7 days previous notice by advertisement in
District in which the Company's Registered Dffice Is WLb'Q )ndlwdual 3
notices to each of the Debentureholders,

28. COMPANY'S COVENANTS .
. A2l o2 e

Company declares, represents and covenants §s follows:-

(i) The Mortgaged Properties here in before expressed to he- granted,
conveyed, assigned, transferred and assured are the sole and absolute
property of the Company and are free from any Mortgage, charge or
encumbrance and are not subject to any lis pendens, attachment or
other process issued by any Court or other authority.

(i) That notwithstanding anything by the Cempany done or execuled or
omitted to be done or executed or knowingly suffered {Q.ih
Company now has power to act, convey, transfer asa
the Trustees the Mortgaged Properties;

through, under .or in trust for Company and th
from or otherwise by the Company sufficiently
encumbrances and demands whatsoever;




{iv) That the Company shall execute all such deeds, documents and
assurances and do all such acts and things as the Trystegs may
reasonably require for exercising the rights under these presents and the
Debantyres or for effectyating-and completing the security intended to be
hereby created and shall from time to time and at all times after the

 security hereby constituted shall become enforceable execute and do all
such deeds, documents, assyrances, acts, and things as the Trustees
may require for facilitating realisation of the Mortgaged Premises and for
exercising all the powers, authorities and discretion thereby offered on’
the Trustees or any Receiver and in particular the Company shall
execute all transfers, conveyances, assignments and assurances of the
Mortgaged Properties whether to the Trystees or to their nominees which
the Trustees may think expedient and shall perform or cause to be
performed all acts and things requisite or desirable for the purpose of
glving effect to the exercise of any of the sald powers., authorities and
discretion’s and further shall for sych purposes or any of them make or
consent to such application to any Government or local authority as the

Trustees may require for the consent, sanction or authorisation of such
aythority to or for the sale and transfer ‘of the Mortgaged Properties of
any part thereof and it shall be lawiul for the Trustees to make or consent
to make any such application in the name of the Company and for the
purposes aforesaid a centificate in writing signed by the Trustees to the
effect that any particular assyrance or thing required by them is
reasonably raquired by thern shall be conclysive evidence by the fact.

‘B", ‘ Affirmative covenants

‘ Tj";a Company covenants with the Trustees that the Gompany shall at all times
during the continuance of the Debentures:- - ' :

(D Conduct its bysiness with due diligence and efficiency and in accordance
with sound engineering, technical, managerial and financial standards
and business practices with qualified and experienced management
personne and to inform Debenture Trystee about any change In condyct
of business befere such change;

Utilise the monies received towards subscription of the Debentures for .
the purpose for which it is issued, and furnish to the Truslees a
confirmation that effect;

At the end of every financial year, or any other dates, as may be called
upon by the respective Debientureholders or the Trystees, procure and
~ fumish to the Debentureholders and the Trustees a certificate from the
Company's auditors in raspect of the ytilisation of funds. rai :
issue of the, Debentures; p

e, «

Maintain and keep in proper order, repair and i
ortgaged Properties. in case the Company fails tof keEg
fepair and in good condition the Mortgaged Py
thereof, then, in such case, the Trustees may, bytigha
maintain in proper order or repair or condition the\l\ky
or any part thereof and any expense incurred by. IRR
costs and charges therefor shall be reimbyrsed by




]

Insure and keep-insured upto the replacement value thereof or on such
other basis as approved by the Trustees (including surveyor's and
architect's fees) the Mortgaged Properties against fire, theft, lightning,
explosion, earthquake, strike, lock out, civil cornmeotion, storm, tempest,
flood, marine risk, erection risk, war risk and other risk as' may be
specified by the Trustees and shall duly pay ail premia and other sums
payable for that purpose. The Insurance in respect of the Mortgaged
Properties shall be taken in the joint names of the Company, the
Trustées and- any other person having a pari passu charge on the
Mortgaged Properties and acceptable to the trustees. The Company
shall keep the insurance policies and renewals thereof with the Trustees.
The Company shall deliver to the Trustees an auditors’ Certificate as and

* when requested by the Trusteas certifying the agle

Wiy

. Company and keep the said bocks of ach

- its registered office or, where permitted by law, a \

(viiy

(vili)

covarage for the assets provided as security. 3
the part of the Company to insure the Mortgageg ¥
insurance premia or other sums referred to/gfo0

shall not be bound to get the Mortgaged/Fr
insurance premia and other sums refefpag
reimbursed by the Company,

registers and other documents relating to the 3
where the books of account and documents of a similar nature may be
kept and the Company will ensure that all entries in the sal

or persons, as the Trustees shall, fro
purpose appoint;

Give to the Trustees or to such persog-er-persoms-ay aloresad
information as they or any of them shallfequire as to 3§ (& relating
to the business, property and affairs of fhe Company gng he.tinus.s
the issue thereof to the sharsholders ©

e Company fumnish to the
Trustees three coples of every report, balance sheet, profit and loss
account, circulars or notices, issued to the shareholders and the
Trustees shall be entitled if they think fit, from time to time, to nominate a
firm of Chartered Accountants to examing me-bgghs\o&gmunt.
documents and property of the Company or any Batt thetedf apd to
investigate the affair's thereof and the Company shall allow any $ych
accountant or agent to make such examination and investigation and
shall furnish him with all such costs, .charges andieidenses bf .and
incidental to'such examination and investigation; W

writing for that purpose appoint to enter i : i
state and condition of all the Mortgaged -# g
hotel and other expenses of any person-whih
for the purpose of such inspection and if
reason, declde that it is necessary to empld




(ix)

m)-l‘ Sl anat (X|i)

Punctuaily pay all rents, royallies, taxes, rales, levies, cesses,
assessments, impositions and outgoing, govemmental, municipal or
otherwise imposed upon or payable by the Company as and when the
same shall bacome payable and when required by the Trystees produce
the receipts of such payment and also punciually pay and discharge all
debts and obligations and liabilities which may have priority over the
secyrity created and observe, perform and comply with all covenants and
obligations which ocught to be observed and performed by the Company
in respect of or any part of the Morigaged Properties;

Forthwith give notice in writing to the Trustees of commencement of any

proceedings directly affecting the Mortgaged Properties;

*Duyly cause these presents to be registered in all respects so as to

comply with the provisions of the Companles Act and also cause the

" trust deed to be registered in conformity with the provisions of the Indian
‘Registration Act, 1908 or any other Act, ordinance or regulation of or

relaling to any part of India, within which any portion of the Mortgaged

‘Properties Is of may he situated by which the registration of deeds is
__réquired” and generally "do all other acls (if any) necessary for the -
. ‘plirpose of assuring the legal validity of these presents and in
.+ docordance with the Company's Memorandum and Ardicles of

"I Assoclation; :

- Diligently preserve-its corporate -existence -and status.-and- all rights, - .- ..

contracts, privileges, franchises and concessions now held or haereafter
acquired by it in the conduct of its bisiness and that it will comply with
each and every one of the said franchises and ¢oncessions and all acts,
rules, regulations, orders and directions of any legislative, executjve,
administrative or judiclal body applicable to the morigaged Properties or
any part thereof PROVIDED THAT the Company may contest in good
faith the validity of any such acts. rules regulations, orders and directions
and pending the determination of sych contest may postpone
compliance therewith if the rights enforceable under the Debentures or
the security of the Debentures is not thereby materially endangered or
impaired. Yhe Company will not do or voluntarily suffer or permit'to be
dene any act or thing whereby its right to transact its business might or
coyld be terminated or where by payment of the principal of or interest
on the Debentures might or would be hindered or delayed.

Pay all sych stamp duty (including any additional stamp duty), other
duties, taxes, charges and penalties, if and when the Company may be
required to pay according to the laws for the time being in force in the
State in which its properties are sityated or ptherwise, and in the event of
the Company failing to pay such stamp duyty; other. duties, taxes and
penalties as aforesaid, the Trustees wil-ji=-at=siq
kound) {o pay the same and the Ggp v
the Trystees on demand,

Reimbyrse all sums paid or exgyrse
receiver, attorney, manager, agph

Trystees for all or any of the
immediately on receipt of a notick
sych syms shall cary interest 3
above the Prime Lending Rate o




(xv)

(ovi)

)

(xvill)

(xix)

()

()
(i)
(o)

{odvy

(x0tv)

c.
(a)

_sales of the Company with anj&g

" promplly infor the Debenture Trustee beld

as regards liabilities, the Company will, on demand, pay and satisfy or

~ obtain the releases of such persons from such liabilities and if any sum

payable under this clause shall be paid by the Trustees the Company
shall, forthwith on demand, reimburse the same to the Trustees. Until -
payment or reimbursement of ali such sums, the same shall be a charge
upon. the Mortgaged Properties in priority to the charge securing the
Debentures.

Promptly inform the Trustees if it has notice of any application for
winding up having been made or any Statutory notice of winding up
under the Companies Act or otherwise of an: tor other legal process

Promptly inform the Trustee
or any. event likely to have a’
or business arid -of any mat

Promptly inform the Trustees d
may suffer due to any fores m L,

o_ God, such
as earthquake, flood, tempest_ ;

aring or distributing dividend;
promptly inform the Debenture Trustee of any major change In the compesition of

its Board of Directors, which may armount to change In control as defined in SEBI
{Substantial Acquisition of Shares and Takeovers) Regulations, 1987.

~%
forward a .quarterly report to the Deben+re Truste@{diiaming /ter alia the §
following particulars: X

resclved by the Company; and

a statement that the assets of the body corporate which are available by way of
security are sufficient to discharge the claims of the Debenture Holders as and
when they becom due.

to time

Negative Covenants

The Company covenants with the Trustebeythdl
of the Debentures, without the prior writte
Company shall not-




(b) Declare or pay any dividend to its shareholders during any financial year
unless it has paid the instalmerit of principal and intarest then dye and
payable ‘on the Debentures, or has made provisions satisfactory to the
Trustees for making sych payment;

{c) Sell or dispose of fhe Mortgaged Properties or any part thereof or create

thereon any mortgage, lien or charge by way of hypothecation, pledge or é=="

otherwise howsoever or other encumbrance of any kind whatsoever,

{d) Undertake any new project, diversification, modernisation or sybstantial
' expansion of any project; .

i s e st N {e) Undertake or permit any merger, consolidation, recrganisation, scheme
N A A of amrangement or compromise with its creditors or shareholders or effect
B e A any scheme of amalgamation or reconstruction. .
D. Special Covenants A
~The Company agrees and undertakes that ~ -~ - ST
2ot (@) Working results

’:.;-'_ﬂ‘-' . * " The c'ompany shall fumish Half working results and other refated

e : .information -as -.and.... When . required .to . do ..so. .to._.the __
Trustees/Debentureholders..

T A Execution of documents and creation of security

_ The Company shall execute all relevant documents and create security
for the Debentures In aceordance with Offer Documents and furnish an
undertaking to the Dabentureholders and the Trustees 1o that effect

29.  GLAIM FOR COMPENSATION MONIES

: ]
In the event of the Govemment taking over the management of the Company
and/or the Mortgaged Properties and/or the entire undertaking of the Company
and/or inh the event of nationalisation of the Company. or its business or a
moratorium belng passed or in case the rynning of the bysiness of the Gompany
or its management or control is taken away either as pan of any unemployment
relief scheme or for any other reason whatsoever, or under the provisions of the
ndustries (Development and Regulation) Act, 1851 or ynder any other Act, the
rustees shall be entiled to receive {he whole of the compensation to which the
Rompany shall be entiled and to apply same or a syfficient portion thereof In
W&cordance with provisions set out in Clayse 8§ above and ail monies secured
geunder shall become immediately. payable and the security created hereunder
il become enforceable.’ '

#

%  PURCHASER AND PERSONS DEALING
N ENQUIRY

No purchaser, mortgagor, morigagee or other pe
or any Receiver appointed by them or their a
concemed to inquire whether the power exercised \pe¥pls
has become exercisable or whether any money rerggis




prop_ﬂety or regularity of any sale, calling in, collection or conversion or to see to
the application of any money pald to the Trustees or Recelver and in the absence
of mala fides on the part of such purchaser, mortgagor, mortgagee or other
person such dealing shall be deemed, so far as regards the safety and protection
of such person, to ba within the powers hereby conferred and be valid and
effectual accordingly and the remedy of the Company or its assigns in respect of
any impropriety or irregularity whatsoever in the exercise of such power shall be
in damages only.

3t. RECEIPTOF TRUSTEES TO BE EFFECTUAL DISCHARGE

Upon any such_sale, calling in collection or conversmn as aforesald and upon
any other dealing of transaction under the provisions-herein e :

of the Trustees for the purchase money of any of the Mef
and for any other monies paid otherwise howsoeve
discharge the purchaser or purchasers or person

or misapplication or non apptication thereof.

_32. APPLICATION TG COURT

administration of the powers and trusts hereof as the Trustees shau deem

expedient and they may assent to or approve of any application to the Court

made at the instance of any of the Debentureholde;

the Company agalnst all costs, charges and experges |ncurra&ﬁrﬂ1 Qlftion
- to any such application or proceeding.

33. LIMITATION OF LIABILITIES OF TRUSTEES

ceprdles € e

n addmon to the other powers conferred on the Trnjsiees and provisions. for lhetr
protection and not by way of limitation or derogationjof anything in%ﬁ&p‘ﬁsents
contained nor of any statute limiting the frabi

EXPRESSLY DECLARED as follows:~

(i) The Trustees may, in relation to these presents, act on the opinion or
advice of or any Information obtained from- any solicitor, counsel,
advocate, valuer, surveyor, broker, auctionzer, qualified accoufitant or
other expert whether obtained by the Company or by the Truslees or
otherwise and shall not be responsible, for any loss AsioRe
acting. Any such advice, opinion or Infenmahon anc
. passmg between the Trustees and théir, represe
receiver appointed by them may be ofitalimed or 42
cablegram, telex or telephonic me§saga ok
representative-or attomey or the receivar shall 4 befiis
any advice, opinion or information pdporting

(=8 convé :
such letter, telegram cablegram, telex' 6r telephiey .*'

(i) The Trustees shall be at liberty to accept a certifioR}e’®
of the directors of the Company as to any act or matieg
the knowledge of the Company is sufficient evidence
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(iif)

certificate that any property or assets are in the opinion of the director so
certifying worth a particular sym or suitable for the Company's purpose
or business as sufficient evidence that it is worth that sum or so syltable
and a like certificate to the effect that any particular dealing or
transaction or step or thing is in the opinion of the director so ceriifying
expedient as syfficient evidence that it is expedient and the trystees shall
not be bound In any sych case to call for further evidence or be
responsible for any loss that may be occasioned by thelr falling to do so;

The Trustees may accept, without inspection, inquiry or requisition, such
tifte as the Company may have to the Mortgaged Properties and shall not
be boynd or concered to examine or inqyire Into or be liable for any
defect in or any insufficiency of these presents or in or of the title to the
Mortgaged properties or any part thereof or the description thereof in the
Schedule | hereunder written or  anything refating thereto and they
shall not. be in.anyway be liable for accepting such title as the
Company has to the Morlgaged Properties notwithstanding any defects
which may exist therein and objection which can be made thereto
and the Trustees shall not be In anywise concerned o see that any
title deeds that may be handed over to the Trustees ponstitute the
entirety of the title deeds relating to the Morigaged Properties nor

-shall - they -be responsible for-any - loss- or damage- ocgasioned by the . --

fact that all the tile deeds were nothanded over to the Trystees or
are not In- the possession of and held by the Trystees; .

Subject to the brovisions of section 119 of the Companies Act, 1956, the

. Trustees shall. not be.responsible. for. the. consequences of any mistake,

oversight or error of judgement or forgetfulness or want of prydence on
thelr part or on the part of any attorney, recelver, agent or olther person
appointed by them and shall not be responsible for any misconduct on
the agent or other person appointed by them or be boynd to sypervise
the proceedings of any such appointee,;

The Trystees shall not be bound fo give notice to any person of the
execytion hereof or to see to the performance or observance of any of
the obligations hereby imposed on the Company or in any way (o
interfere with the conduct of the Company's business unless and until the
secyrity hereby constituted or the rights under the Debentures shall have
become enforceable and the Trustees shall have determined to enforce
the same;

The Trustees shall be at liberty to keep these presents and all deeds and
other docyments of title relating to any of the properties charged/ to be
charged to the Trustees at their registered office or elsewhere or if the
Trystees so declde with any banker or Company whose bysiness
includes undertaking the safe custody of documents or with an
advocales or firm of solicitors and the Trustees shall not be responsible
for any loss incyrred in gonnection with any such deposit and the
Trustees may pay all sums reguired to be paid op-Edbumrtweler: in

respect of any such deposit; 6: g’

The Trystees shall not be bound to take any s
any event of defaylt has happened ypon th¢ /ba
security for the Debentyres or the rights unde
enforceable;




{viil)

(i)
0

" (x)

(i)

{xdii)

- The Trustees shall not be responsible fer-- q

‘such indemnity and also remuneration of the Trustees ag

The Trustees shall, as regards, all trusts, powers., authorities and
discretion’s, have absolute and uncontrolled discretion, in consultation
with Debentureholders, as to the exercise thereof and to the mode and
time of exercise thereof and in the absence: :of fraud shall not be
rasponsible for any loss, costs, charges, expenses or inconvenience that
may result from the exercise or non exercise thereof and in particular
they shall not bé bound to act at the request or direction of the
Debenturehclders under the provisions of these presents unless
sufficient monies shall have been provided or provision to the safisfaction
of the Trustees made for providing the same and the Trustees are
indemnified to their salisfaction against all further costs, charges,
expenses and liability which may be incurred ip.sim TR FremsUch

request or dlrectlon
. : &
With a view to facilitating any dealing upea 3

presents the Trustees shall have full polfes
consent Is required) to a specified tran
conditionally; ' E

for the Debentures; ]

The Trustees shall not be responsible for a8 -\

purporting to have been passed at any meeting gl -r-a-:uu - olders

in respect.whereof minutes have been made and_sic[IENegmei o glyje

may subsequently be found that ther§ was so fect the
constitution of the meeting or the passing df the resol that M any

reason the resolution was not vald _or—biading—upD e .
Debentureholders; | Yy, . 77 (,
Without prejudice to the rights to indemnify by tawaiven 1o the Trustees,

the Trustees and every recelver, attorney, managa ap them . L
shall subject to the provisions of the Conaplas Acl.be s )

indemnified out of properties charged/ to be charged fo the Tmstees m
respect of all Habiliies and expenses incurred by them or him ia the
execution or purported- execution of the powers and trusts thereof
including lizbilities and expenses consequent {o any mistake, oversight,
error of judgement, forgetfulness or want of prudence on the part of the
Trustees .or any such appointee and against all actions, proceedings,
costs, claims and demands In respect of any matter or thifg done or
omitted in anywise relating lo the properties chargedfto be chirged to the
Trustees and the Trustees may retain and pay out of any monies in thmr,
hands the amount of any liabilities and expenses naca

and the Trustees shall have a lien on the Propejey
charged to the Trustees for all money payable to thefidirs
connection with these presents or the issue of the PEREAR

The Trustees shall have full power, i

Debentureholders, to determine all questions 3
retation to any of the provision of these presdi\isey
determination bona fide made (whether or not tHQ\




{xiv) . The Trustees shall not be liable for anything whatsoever except a breach
. of trust knowingly and intentionally committed by the Trustees;

(xv)  The Trustees shall not be liable for any defayl, omission or delay in
performing or exescising any of the powers or trysts expressed in these
prasents or contained or any of them or in enforcing the covenants
contained therein or any of them or in giving notice to any person or

* persons of the execution thereof or in taking any other steps which may
be necessary, expedient or desirable for the pyrpose of perfecting. or
enforcing the security for the Debentures or for any loss or injury which
smay be occasioned by reason thereof ynless the Trustees shall have

e i ‘been previoysly requested by notice in writing to perform, exercise or do

S R “any of such steps as aforesald by the holder(s) representing not less

T L than three-fourths of the nominal amount of the Debentures for the time
':h,",’"f = % being outstanding or by a special resolution dyly passed at a meeting of
A R "+ %" the Debentureholders and-the Trystees shall not be bound to perform,
e o ¢+ - exercise or do any such acts, powers or things or to take any such steps

unless and until sufficient moneys shall have been provided or provision

behalf of the Debentyreholders or some of them in order to provide for
.. . any costs, charges and expenses which the Trustees may incur or may
Cumatst o have fto pay in connection with the same and the Trustees are
* indemnified to their satisfaction against all further costs, charges,

" tg the satisfactomrof the-Trustees made for providing the same-by-or op - === - -~

e expenses-and Jlabilities -which-may-be- inourred-in complying -with- such--. . ..

request.

PROVIDED NEVERTHELESS that nothing contained in this clayse shall exempt
* the Trystées from or indemnify them against any liabllity for breach of trust nor
_ any'tiability which by virtu of any rule or law would otherwise attach to them in
réspect of any negligence, defauylt or breach of trust which they may be gullity in
.., Telation to their duties thereunder.

(xvi) The Trystees do not make any répresentation and warranty as to the
adequacy of the security for the Debentures.

@] POWER OF GOMPANY TC WITHDRAW PROPERTY ON
UBSTITUTING OTHER PROPERTY

The Company shall be at liberty at any time during the continuance of this
seéyrity, with the prior permjssion in wiiting of the Trustees and
Debentureholders, to withdraw any of the Mortgaged Properties from sych of the
tiysts powers and provisions hereof as exclusively relate to the Mortgaged
W roperties upon substituting other property whether of the same or'greater than

W, 5 N
o, s '.il.?‘
Reres s Rt

g, gt




furnished to their satisfaction shall be conclusive evidence in favour of the
Trustees and the foliowing provisions shall have the effect, thatis to say:-

(a} The Trustees may accept a certificate signed by any one of the directors

" of the Company to the effect that any such property purported to be

substituted is in his oplinion suitable for the purpose of business of the
Company as sufficient evidence of the fact;

{b). - The Trustees shall be at liberty to accept the fact that the Company has
- been given a specified price for any such property proposed to be
substituted, sufficient evidence that the same is worth such price but they

* may in their discretion require a written report of & valuer appointed/
approved by them; - -

(c) The Trustees shall not be respdnslble for

Company shall acquire provided-that ey
the title so acquired is one which is afigsE
likely to be determined;

35 BREACH OF COVENANT BY THE CORJSAX

" The Trustees may, with the consent of all the > %o

waive on such terms and conditions as to them shail'™®
by. the Company..of.any.of the covenants a
contained without prejudice to the rights of the
in respect of any subsequent breach thereof,

36, - STEES TO DELEGAT !
POWER OF TRUSTE DELE Lol B L

‘The- Trustees hereof being a Company may, in $he execution and exercise or all
or any-of the trusts, powars, authorities and disbretion vestedRiOtREN by these
presents act by an officer or officers for the tinfsbeiagetlibolusc] FL Y N—
Trustees may also whenever they think it expedient, delegate by Power of
Attorney or othérwise to any such officer all or any of the trusts, powers,
authorities and discretion vested In them by these presents and any such
delegation may.be made upon such terms and conditions and subject to such
regufations (including power to sub-delegate) as the Trustees may think fit and
the Trustees shall not be bound to supervise the proceedings or be in anyway
responsible for any loss incurred by reason of any misconduct or default or any
mistake, oversight, error of judgement, forgetfulness or want of prudence en the
part of any such delegate or sub-delegate.

37. POWER OF TRUSTEES TO EMPLOY AGENTS

The Trustees may, in carrying out the trust buslﬁess, employ fhe
to transact or concur in transacting any business and de o
acts required to be done by the Trustees including the reqd
moneys and shall be entitied to charge and be, paid all us®
other charges for business transacted and acts. done by theq\iE
the trust hereof and also their reasonable charges in additio

incurred by them in conneclion with matters arising out of or. irth
these presents including matters which might or should have been MERICLL
person by the Trustees. e




38. TRUSTEES MAY CONTRACT WITH COMPANY

Neither the Trustees nor any agent of the Trystees shall be precluded from
making any contract or entering into any arrangement or transaction with the
Company or with itself as Trustees in the ordinary course of business of the
Trustees or from undertaking any banking financial or agency services for the
Company or for itself or from underwriting or guaranteeing the subscription of or
placing or subscribing for or otherwise acquiring, dealing with any of the stocks or
Shares or Debentures or Debenture, Stocks or any other secyrities whatsoever of
the Company or in which the Company may be interested either with or withoyt a
commission or other remuneration or otherwise at any time entering into any
contract of loan or deposit or any other contract or arrangement or transaction
with the Company or being ¢oncemed or interest in any such contract or
- amangement fransaction which any other Company or person not being Trystees
. of these presents would be entitled to enter into with the Company and they shall
not be in anyway liable to accoynt either to the -Company or {o the

o4 ee:  <w .. Debentyreholders for any profits made by them thereby or in. connection
fen o i e iherewath and the Trystees or any agent of the Trustees shall also be allowed to
Goed e retaln for their or his own benefil any customary share of brokerage, fee,
o pomnyssmn interest, discount or other compensation or remyneration allowed to
P « himor them. .

THE IR o

uture Borrowings

The Company shali be free to borrow/ralse loans or avall financial assistance in whatever
form, as also issye Promissory Notes/Debentures/other securities in any manner having
such ranking, pari passu or otherwise and change the capital structyre including the issue
of shares’ of any class, on such terms and conditions as Company may deem
approp::[ale without the consent of, or lntlmatlon to the Debentireholder(s)/Trustee in this
connection

'40, COVENANT FOR RECONVEYANCE

s e Upon proof being glven to the reasonabla satisfacﬂon of the Trustees that all the
Debentures entitied to the benefit of the frusts hereof together with interest and
all other monies payable thereunder have been paid off or satlsﬁed in
accordance with the tenor thereof and upon payment of all principgl.dataces

in relation to these presents (including the remineration offj
b any Receiver and all Interest thereon) and upon observanch

security hereby created freed and dIscharged from the trusts &
created, ’

41 RETIREMENT & REMOVAL OF TRUSTEES | I




42,  TRUSTEES REMUNERATION

a) The Trustees hereof may refire at any time without assigning any reason and
without being responsible for any loss or costs occasioned by such retirement
provided that they shall have given at least one month's previous notice in writing
to the Company in that behalf. .

b} The Company may appoint one or more persons, registered as Trustee(s) with
Securities and Exchange Board 6f India (SEBI} as Trustee or Trustees heraof,
with or without removing or replacing the existing Trustee or Trustees, without
any approval from Debentureholders.

c) The Trustees hereof may-be removed by the Debentureholders by-a Special
Resolution duly passed at the meeting of the Debenturehoiders convened in
accordance with the provisions set out in the Fifth Schedule hereunder written,
The Company shall appoint such person or persgns' as may be nominated by

d) For the purposes aforesaid, forthwith
the Trustee(s) for the time being he
in the office of the Trustee or Try,

- meeting of the Debenturshold
Debentureholders unless Comp o SRR :

- hereinabove. Any body corporate 8 ; - ustee with
the Securities and Exchange Boal j S D nd
Whenever there shall be more tha
Trustees shall be entitled to exerch
hereby vested in the Trustees.

\ the vacancy
convene a

e) Any new Trustee or Trustees appointed ™ . ~P use, will have all
powers- and shall be subject to all duties, liabilities and responsibilities as if
originally, appointed In terms of these presents. .

(A The Company shall pay to lt;e Trus
mutually agreed between them.

(B) The Company shall reimburse the e e%zk velling,

conveyance and other costs, charges and exgenses incurr m, their

officers, employees or their agents in conn i
presents including costs, charges, expenses of and incidental to the approval
and execution of these presents and all other documents. affecting the security
herein and the Company hereby agrees to indemnify the Trusfees against all
actions, proceedings, cosls, charges, expenses, . claims and.~iTEams
whatsoever which may be brought or made against or incurig
respect of any matter or thing done or omitted to be done
default in respect of or in relation to the Mortgaged: Proféd
presents.

43. MODIFICATIONS TO THESE PRESENTS

The Trustees shall concur with the Company in making aly i
these presents which in the opinion of the Trustees shall be ArStynn
and the Trustees shall give effect to the same by exec
Supplemental Trust Deed(s) to these presents.

o,
b

a4,




The Company hereby irevocably appolnts the Trustees to be the Attorneys of
the Gompany in the name and on behalf of the Company to execute, sign and do
any deeds, documents, assurances, acts and things which shall in the opinion of
the Trustees be necessary or expedient that the Compeny should execute, sign
and do for the purpose of carrying out any of the trusts of obligations declared or
imposed upon the Company by these presents or of giving to the
Debentureholders or o the Trusteas on their behalf the full benefit of any of the
provisions of these presents and generally to use the name of the Company in
the exercise of all or any of the powers hereby conferred upon the Trystees or
any Receiver appointed by them.

45, NOTICES

{a) Any notice required to be served on the Trystees may be served on the
Trystees by sending throygh Registered post a prepaid letter addressed
to the Trystees, in case of present Trustees at its Corporate Office
situate al Maker Towers °F', 6th floor, Cyffe Parade, Colaba, Mumbai -

. .. 400 005 addressed to the Chief Oparating Officer and in respect of the _

successors in office of the Trustees similarly at such address as may be
notified by such new Trustees In this behalf.

_(b) Any notice required to be served on the Company may be dyly served by
’ sending through Registered post in a prepaid letter at its Registered or
‘Corporate Office o o

(¢} Any notice may be served by the Company or the Trustees ypon the
b holder of any Debentures Issued under these presents by sending
through post in prepaid letter addressed to such Debentureholders at
their Registered Address and any notice so sent by post, shall be
deemed to have been duly served on the third day following the day on
which it is posted and in proving such service it shall be sufficlent to
prove that the letter containing the notice was properly addressed and
put into post box, ' :

(d) Where a document is sent by post, service thereof shall be deemed to be
effected by properly addressing and prepaylng and posting a letter
containing the document provided that if intimation has been ‘given in
advance that the documents should be sent ynder a Ceriificate of
posting or by Registered Post with or without Acknowledgement Dye and
a sum sufficient to defray the expenses has been deposited, service of
the gdocument shall not be deemed to be effected unless it is sent in the

_manner so intimated by the Debentureholders. . -~

OFFER DOCUMENTS TO PREVAIL

the event of any repygnancy or inconsistefiél Held
Docyments or any other Agreement or secyrity j
Company may enter into with or axecute in favo
Documents will prevail for all purposes and to all

IT 1S HEREBY EXPRESSLY AGREEN




in the Offer document ‘and these presents, the provisions contained in the Offer
ts.




THE FIRST SCHEDULE ABOVE REFERRED TO
{Description of the immovable and movable properties)

A) {Description of Immovable property)

All the piece and parcel of the Immovable Property being the Flat bearing No.
F/401, admeasuring 340 square feet (built up) on the fourth floor of the building
known as Bhoomi Classic situated at C.T.S. No. 1406G-1/B, at village Malad,
Talyka Borivali at Link Road, Opposite Life Style, Malad (W), Mumbal - 400 064
within the registration district of Bombay city & Bombay Subuyrban in the State of

Maharashtra

B) {Description of the movable property

As at As at 31.03.09
31.03.09
L Rs lakhs Rs lakhs
Investments - ' - ]
A, Long term (Non Trade) (at Cost) .. 4.20
Quoted and Fully Paid up Equity Shares
B. Unquoted and fully paid up equity ~ 3551.04
| shareg-- -~ e R
"C. Unguoted and fully paid up 175.00
» | preference shared :
- "'D. Qyoted Fully Paid yp Debentures 1500
* 1°E. Others ] 721.44
-{* Subtotal . 5951.68
S B T ’ j " o
" F Cyrrent Assets ' B
- [*Cash and Bank Bajances
“¥Tn current accoynts 976.44
= { ~In Fixed Deposits 11658.49
".oans and Advances i
Advances recoverable In cash or In kind
or-for valye to be recelved
["Secyred, considerad gqood 2821461
Qnse'b&rg,g cbhsldered”"g'ood' 434.68
Initial Margin - Equity/index derivative 1866.04
index
Derivative insiryment 407.50
"interest accryed on investments "36.99 |
__gé_q gl:iltain [asem Slock Option Prenmum .68 i ‘
ubtota s il i T 4359537
[TOT,

i



THE THIRD SCHEDULE ABOVE REFERRED TO

FINANCIAL COVENANTS AND CONDITIONS

1. Terms of the Issue

The Company propases to issue Non Convertible Debentures to be issued in one or
more tranches aggregating Rs. 2500 crores. The common terms are as given below.
" The specific terms of each tranche will be finalised closer to the actual date of issuance
and will be submmed to the Stock Exchange and/or the concerned persons at that point
of time.

The Debentures shall be issued in terms of a Registered Debenture Trust Deed against
mortgage on Company owned property {description of property mentioned below) on a
pan-passu charge basis.

2. Nature of Debentures

The instrument would be in the nature of Non-Convertible Debentures to be issued on a
private placement basis.

3. Pé&ment of interest

‘(I) Interest on Application Money

interest on the application money(if any) at the appltcable e ;--5‘-7. Riany other rate

mutually agreed upon, will be paid via interest cheq \q& :-I‘f ottees bank
accaunt. Such interest will be paid for the pe ,( qr@ i date of
realization of the cheque{s) / draft(s) / subscripti f g : ip to but
-excluding the Date of Allotment. Such interest on # 7 - -.‘ e .’ AaRwith the
es’ bagl gegount for

maturity proceeds. The interest cheques / instructpf ed:t 5 u;'
interest payable on application money will be dispiichell by RiitERered Rourier /
Handdelivery on the due date of the first coupo a nt ] ﬂr g ginterest
shall not be paid on invalid and incomplete appti gx exe a;;&pn grtif ates, if
applicable, in respect of non-deduction of tax at sourd ;.;/‘ tere 5 ppftation rqoney

\ ’-w
must be subrnitted along with the application form, N A
-(Ii) Compuiatlon of Interest '
Unless otherwise stated in the respective Term Sheets, interest shall be computed on
365. day a year basis, on the face value of each Debenture at the coupon rate applicable
to the Instrument. However, in case of interest payment rest shall be
computed on a 366-day basis on the face value of eachj )
applicable to the instrument.

4. Payments

Payment of the principal, all interest and other moni
hoklers and in case of joint holders to the one whose ‘

of Debentureholders. Such payments shall be made by cheque or warrant drawn by
the Company on its bankers,

Seturity




The redemption of the principal amount of the Debentyres, payment of all interest,
premium on redemption, remuneration of the Trustees, all fees, costs, charges,
expenses and other monies payable by the Company in respect ihereof are secured
by a first pari passu morigage and charge in favour of the Trustees on the
Company’s immovable property being Company's Flat bearing No. F/401,
admeasuring 340 square feet (built up) on the fourth floor of the building known as
Bhoomi Classic situated at C.T.S. No. 1406G-1/B, at village Malad, Taluka Borivali at
Link Road, Opposite Life Style, Malad (W), Mumbai — 400 064 within the registration
district of Bombay city & Bombay Suburban in the State of Maharashtra and on
Current Assets and Investments of the Company. ‘

6. Effact of Holidays

Unless otherwise stated in the respective Term Sheets, should any of the date(s),
inclyding interest payment date(s) and maturity date, as defined in the SIM fall on a
Sunday or.a public holiday or no high valye clearing is available for any reason what so
ever at a place where the Registered Office of the Company is situated, the next

succeeding working day shall be considered as the effective date.

. ~7. Tax Dedyction at Source™ - oo ) ‘ oo
T Tax as applicable under the Income Tax Act, 1861, or any other statutory modification or
résens ctment thereof will be deducted at source on the interest payable on the
debentires. Tax exemption certificate / document / form under section 193 of the

e working days before the relevant interest payment becoming dye.

N S gt © htg} the,Debentures are fylly redeemed the Company shall not create any mortgage or
: -# chargavon any of the Morigaged premises without the prior written approval of the
5 sDebartyrenolder(s)/Trustees. R

s f

. Income Tax Act, 1961, if any, must be lodged at the Registered Office, at least seven



1AL FUURI N DLACLIVLE ADUVE REFCRACY 1w
Form of Debenture Certificate
{Name of the Company)
(Incorporated under the Companies Act, 1956)
Registered Office Address

This certificate is exempt from payment of stamp duty under proviso to Article 27
of Schedule | of Indian Stamp Acl. 1899.

tssue of -, Secured Redeemable Non-Convertible Debentures
of Rs. each of the aggregate nominal value of Rs. (Rupees

carrying interest at the rate of % per annum, all ranking
pari passu inter se and numbered __ to (both inclusive)

made under the authority of the Memorandum and.Articles of Assogiation of the
Company and Resolutions passed by the Board of Directors of the Company at
their meetings held on
This Debenture is issued in terms of the Debenture Trust Deed dated the
day of 2009 (hereinafter referred to as “the Trust Deed")
entered into between the Company and Axis Trustee Services Limited
{hereinafter referred to as “the Trustees”), which expression includes its
successors and assigns under the Trust Deed and subject to the terms,
conditions, stipulations and financial covenants as contained in the respective
Offer document dated __,__, 2009 executed between the Company and the

the Debentures (hereinafter referred to as "thg - Y ) in
accordance with the provisions of the Trust Deg e
entitled to the benefit of, are bound by and are
provislons of tha Trust Deed

% Secured Non-ConvertlbIa R‘
Debentures each of Rs, K

Amount paid up per Debenturgs3s
This Is to certify that the person(s) named belok o whose
name(s} is/are duly recorded in the Memoranciiy reverse

hereof isfare the Holdar{s) of the within mentionWg Dol ‘wiect 1o the
Memorandum and Articles of Assoclation of the Co ~ "

Reg. Folio No. : Codificatoio
Name(s) of the Holder(é) : No. ofm&—e(g(

Distinctive No. (s} : Ega(,ﬁ__a el

The Debenture is issued subject to and with tfe benefit. oféh&
Covenants and Conditions endorsed hereon ang the addlt[on
conditions of the Debentures which are alsc endors mrh
binding on the Company, the Trustees, the Debentureholders and all persons - -
claiming by, through or under any of them. The Company hereby agrees and .
undeftakes to duly and punctually pay, observe and performn, the Financial -
Covenahts and Conditicns endorsed hereon.

and \

-8
3%
Ro0]

" Company. The Trustéés will act as Trusteés for the holder for the time beingof —~ 7



Given at _ under the Commen Seal of the Company this day of
Two Thousand Nine.

Director -
Secretary/Authorised
Signatory
Note : To regroitice the Financlal Covenants and Conditlons (as per Third
Schedule herelnabove), ' ’
Company No.

CERTIFICATE OF REGISTRATION OF MORTGAGE ETC.
Under Section 132 of the Companies Act, 1856

Re; Mortgage/Charge dated created by Kotak Mahindra Investments .
Limited In favour of Axis Trustee Services Limlited {Trustees)

pursuant to the provisions contained in Section 132 of the above named Act, |
hereby cerlify that the above Mortgage/ Charge of Rs. crores has
been registered in this office in accordance with the provisions contained in that
behalf in Sections 125 to 130 of the said Act.

Given-under my hand atthis . _-_. -day of _ .., Two Thousand Nine: -

Registrar of Companies

- THE FIFTH SCHEDULE ABOVE REFERRED TO.
K PROVISIONS FOR THE MEETINGS OF THE DEBENTUREHOLDERS.
o j_;_"':The following provisions shall apply to the meetings of the Debentursholders.;-

1. The Trustees or-the Company may, at any time, and the Trustees shall
. -atthe request in writing of the holder(s} of Debentures representing not less than
- o % “one-tenth in valye of the nominal amount of the Debentures for the time being
Cov e 7 outstanding, convene a meeting of the holders of the Debentures. Any such
T " meeting shall be held at such place in the city where the Registered Office of the

Company is sitvated or at such other place as the Trustees shall determine.

2.() A meeting of the Debentureholders may be called by giving not less than
twenty one days' netice in writing.

. (i} A meeling may be called after giving shorter.notiée than that specified in
syb-clause - (i), if consent is accorded thereto by holders of Dabentyres
representing not less than 95% of the Debentures for the time being outstanding.

3. (0 Every notice of 2 meeting shall specify the place, day and hour of the
meeling and shall contain a statement of the business to be transacted thereat.
(ii} Notice of every meeting shall be givento-

{(a) the Debentureholders in the manner provided in the Trust Deed;




insolvency of a Debentureholders, by sending it througn post In a prepaig lener
addressed to them by name or by the title of the representatives of thé deceased,
or assignees of the insolvent or by any like description at tha address, if any, in
India supplied for the purpose by the persons claiming to be so entitled or until
such an address has been so supplied, by giving the nofice in any manner in
which might have been given if the death or insolvency had not occurred; and

(c) the Auditor or Auditors for the time being of the Company in the manner
authorised by Section 53 of the Act in the case of any members of the Company:

Provided that where the notice of a meeting is given by advertising the same in a
newspaper circulating in the neighbourhood of the Registered Office of the
Company under sub-section (3) of Section 53 of the Act, the statement of
material facts referred to in Section 173 of the Act, need 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 to the Debentureholders.

4, The accidental omission to give notice to, or the non-receipt of notice by.
any Debentureholders or other person to whom it should be given shall not
Invalidate the proceedings at the meeting.

- 5. (i) There shall be annexed to the notice of the meeting a statement
setling out all material facts conceming each such item of business, including in
particular the nature of the concern or interest, if any, therein of every Director,
the Manager, if any, of the Company:

Providsd that where any item of business as aforesaid to be transacted at a -
meeting of the Debentureholders relates to, or affects, any other Company the
extent of shareholding interest in that Company of every Disead and the
Manager, if any, of the first mentioned Company sha e esYas

(i) Where any item of business consists ofjfpp
meeting, the time and place where the docurfy
specified in the statement aforesaid.

6.() Two Debentureholders, personally presq
meeting of the Debenturehoiders and provisions
apply with respect thereto. If there is a single debefily
valid quorum. If, within half an hour from the #

called upon the requisition of the Debentureholder{s) shall sEENTOI53
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 cther day an

il etin
quorum is not present within half an hour from the §me appof fhe Rolding

7.(y The nominee of thé Trustees shall be the
in his absence the Debentureholders personally eeting shall
elect one of themselves to be the Chairman thereof §n a show of Hgnds? %

i " Ia polt is demanded on the election of the Chairman, i shall be taken
forthwith in accordance with the provisions of the Act, the Chairman elected cn a -




provisions.

i) If-some other person is elected Chairman as a result of the poll, he shall
be Chairman for the rest of the meeting.

8. The Trustees and the Directors of the Company and their respective
solicitors/Advocates may attend any meeting but shall not be entitled as such to
vote thereat.

9. At any meeting a resolution put to the vote of the meeting shall be
decided on a show of hands ynless a poll is demanded in the manner hereinafier
mentioned, and ynless a poll Is so demanded, a dectaration by the Chairman that
on a show of hands the resolution has or has not been carried either
unanimously or by a particular majority and an entry to that effect in the books
containing the minutes of the proceedings of the meating, shall be conclusive
evidance of the fact, without proof of the number or proportion of the votes cast in
favour of or against.such resolution.

10. Before or on the declaration of the result on voting on any resolytion on a
show of hands a poll may be ordered to be taken by the Chairman of the meeting
of his own motion and shall ba ordered to be taken by him on a demand made in
that behalf by the holder(s) of Debentyres representing not less than cne-tenth of
the nominal amouynt of the Debentyres for the time being outstanding present in
person or by proxy.

& : (i) A poll demanded on any other question (not being a question relating to -

' ; the elettion of a Chairman} shall be taken at such time not being later than forty-
_eight hours from the time when the demand was made as the Chairman may
direct.

12, At every such meeting each Debentureholders shall, on a show of

’hdnds, be entitled to one vole only, but on a poil he shall be entitled to one vote
" in’respect of every debenture of which he is a holder in respact of which he is
* entitled to vote. ‘

13, {i) Any Debentureholders entitled to attend and vote at the meeting shall
.- be’entitled to appoint another person (whether a Debentyreholders or not) as his
- ploxy to attend and vote instead of himself. ° - .

=" iy In every notice calling the meeting there shall appear with reasonable

: prominence a statement that a Debentyreholders entitied to attend and vote is
entitied to appoint one or more proxies to attend and vole instead of himself, and
that a proxy need not be a Debentyreholders.

(i) 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 attomey shall be
deposited at the Registered Office of the Company not less than forty-elght hours
before the time for holding the meeting or adjoumed meeling at which the person
named in the instryment proposes to vote or in case of a poll, not less than
twenty-four hours before the time appointed for the taking of the poll and in
default, the Instryment of proxy shall not be treated as valld.

(v} The instrument appointing a proxy shall :-

(@) be in writing; and

“’(;T Taoontar e




the appointer is a body corporate, be under s seat or be signea by an omcer 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 Govemment's) General
Rules and Forms, 1956 and shall not be questioned on the ground that it fails to
comply with any special requirements specified for such instruments by the
Articles. .

(V) Every Debentureholders entiled to vote al a meeting of the
Debentureho!ders of the Company on any resolution to be moved thereat shall
be entitled during the period beginning twenty four hours before the time fixed for
the commencement of the meeting and ending with the conclusion of the meeting
to inspect the proxies lodged, at any time during the business hours of the
Company, provided not less than three days' notice in writing of the intention so
to inspect is given to the Company.

{vii) A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was executed or
the transfer of the Debenture in respect of which the proxy is given provided that
no intirhation In writing of such death, insanily, revocation or transfer shall have
been -received by the Company at the Registered Office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

14, On a pofl taken at any meeting of the Debentureholders, a
Debentureholders entitied to more than one vote or his proxy or other person
entitled to vote for him, as the case may be, need not, if he votes, use all his

" . votes orcast in the same way all fhe votes he uses.

15. {i) When a polf is to be taken, the Chairman of the meeting shall appoint
two scrutineers to scrutinise the votes given on the poll and to report thereon to
him.

(iiy The Chalrman shall have power, at any ti
i$ declared, to remove a scrutineer from office an
scrutineer arising from such removal or from any/ gt
i) Of the two scrutineers appointed und // :

a Debentureholders.{not belng. an officer or
at the meeting, provided such a Debenturef
appointed.

16. (i) Subject to the provislons of the Act,’
have power to regulate the manner in which a p
(i The result of the poll shall be deemed &

on the resolution on which the poll was taken. '\

17. In the case of joint Debentureholders, the vote 0TS ho tenders
vote whether in person or by proxy shall be accepted to the exclusuon of the other
Jeint helder or holders.

18. The Chairman of a meetling of the
consent of the meeting, adjourn the same fr
place, but no business shall be transacted at
the business left unfinished at the meeting
place

oY
19, In the case of equality of votes, whethé‘gpars'gp_vamL ]
the Chairman of the meeting at which the sho ands takes place or at which

- ggeg |
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the vote to which he may be entitled to as a Debentureholders.

20. The demand of a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll has been
demanded. . .

21. The Chairman of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting. The Chairman present at the taking of a
poli shall be the sole judge of the validity of every vote tendered at sych poll.

22, A meeting of the Debentureholders shall infer alia have the following
powars exercisable in the manner hereinafter specified in clayse 23 hereof :-

(i) Power to sanction re-conveyance and refease, sybstitution or exchange
of.all or any part of the Mortgaged Properties from all or any part of the principal
moneys and interest owing upon the Debentures.
(il Power to sanction any compromise or arrangement proposed to be
made between the Company and the Debentureholders.
(il - Power to sanction any modification, alteration or, abrogation of any of the
rights of the Debentureholders against the, Company or against the Morigaged
Properties or other properties whether such right shall arise under the Trust Deed
or Debentures or otherwise,
{iv) Power to assent to any scheme for reconstruction or amalgamation of or
by the Company whether by sale or transfer of assets under any power in the
..Campany’s. Memorandum of Associafion or otherwise under the Act or provisions
of any law.
(v) . Power to assent to .any modification of the provisions gontained in the
. Tryst Deed and to authorise the Trustees to concur in the execution of any
Supplemental Deed embodying any sych medification.
vy  Power to remove the exisling Trusteés and to appoint new Trystees in
respect of the Trust Securities. . .
(i) Power to -authorise the Trystees or any Receiver appointed by them
where they or he shall have entered into or taken possession of the Morigaged
Propetties or any part thereof to give up possession of such premises to the
Company either unconditionally or upoh any condition.
(vii)  Power to give any direction, sanction, request or approval which under
any provision of the Trust Deed is required to be given by a Special Resolution.

23. The powers set out in clayse 22 hereof shall be exercisable by a Special
Resolution passed at a meeting of the Debentyreholders duly convened and held
. in accordance with provisions hereln contained and caried by a majority
consisting of not less than three-fourths of the persons voting thereat ypon a
show of.hands or Iif a poll'is demanded by a majority representing not less than
three-fourths in value of the votes cast on such poll. Such a Resolution is harein
called "Spectal Resolution®.
Yo A

24 A Resolution, passed at a general meeting of the Debentureholders duly
convened and held in accordance with these presents shall be binding upon all
the Debentyreholders. whether present or not, at such meeting and each of the
Debentureholders shall be bound to give effect thereto acgordingly, and the
passing of any such resolutions shall be conclusive evidence that the
$ circumstances Jystify the passing thereof, the Intentions belng that it shall rest
| -with the meeting to determine without appeal whether or not the circumstances
. .justify the passing of such resolution.
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aforesaid shall be made and duly entered inte books from time to time provided
for the purpose by the Truslees at the expenses of the Company and any such
minutes as aforesaid, if purported to be signed by the Chairman of the meeting at
which sych Resolutions were passed or proceedings held or. by the Chalrman of
the adjourned meeting shali be conclusive evidence -of the matters therein
contained and until the contrary is proved every such mesting 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.

26. - Netwithstanding anything herein contained, it shalt be competent to all
the Debentureholders to"exercise the rights. powers and authoriies of the
Debentureholders under the said Trust Deed by a letter or lelters signed by or on
behaif of the holder or holders of atleast three-fourths in value of the Debentures
outstanding without convening a meeting of the Debenturehoiders as if such
letter or letters constituted a. resolution or a special resolution, as the case may
be passed at a meeting duly convened and held as aforesald and shall have
effect accordingly. -

IN WITNESS WHEREOF the Common Seal of the Company has been hereunto
affixed and the Trustees have caused these presents to be executed by their
authorised official(s) on the day, month and year first hereinabove written in the
manner hereinafter appearing. -

The Common Seal of Kotak Mahindra
investments’ Limited has been
hereunto affixed pursuant fo the
resolution of its Board of Direclors

passed pn the 27" %c0%in the presence
of  Mr. v . o
of the ‘Company

who.has signed these presenls in token
thereof in the presence of Mr,
< of

the Company.

Ntnessw
1. =
2. M0 M -

SIGNED AND DELIVERED B

Trustee Services Limite STEE. SERVICES LTD,
capacity as Trustees by the fji# ' _'&g&
authorised official Mr, S»a JJL:'.. r :
'E- L Sachin More
N Manager

)







AAXlS TRUSTEE

CERTIFIED TRUE ¢OPY OF THE RESOLUTION .PASSED AT THE MEETING OF THE BOARD OF DIRECTORS
OF AXIS TRUSTEE SERVICES LIMITED HELD ON THURSDAY, 157 AUGUST, 2013 AT 12.30 P.M. AT AXIS
HOUSE, WADIA INTERNTIONAL CENTER, WORLI, MUMBAI - 400025,

"RESOLVED THAT Mr. P. £. Narayanan, Managing Director & CEO be and is hereby authorized to .
issue specific’ Power of AHorney In favour of Officer(s} of the Company from time to time, The
Power of Attormey so issued to be placed before the Board in the subsequent Board Meeting"

"RESOLVED FURTHER THAT ¢ certified copy of this resolution be submitted wherever required.”

For Axis Trustee Services Limited , . CERTIFIED TRUE CQI’Y

For ANIB TRUS W \e

. 37 Asokraf
Director

Place: Mumbai
Bate: 12/12/2013

Ro¥

;A0S TRUSTEE SEMACES LTD.
(A Wholly owned subsidiavy of Axle Bank}
CORPORATE & REGISTERED OFFICE : Axis House, 2Ad Floor, Wadia Imtomaviangl Cantre, Pandurang Budhkar Marg, Worll, Mumbal - 400 025,
 TEL : 022-242825R28M3202525
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AXIS TRUSTEE S§

Reglstered Office: 27 Floor - E, Axis HY
Pandurang Budhkar Marg,

POWER OF ATTORNEY
o ’8

%
: ;mp% ?/

5

To all to whom these presents shall come, AXIS TRUSTEE SERV
Cimpany incorporated under the Companies Act, 1956, having their Reglstered Office at

2nd Floor - E, Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg,
V\?rli, Mumbai - 400 025, (hereinafter called the ‘Company’ ) ‘

ereas Mr. Amit Ashok Mantri is presently Assistant Manager with the Company and
the Company in order to enable him to discharge his duties better and exercise the
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powers belonging to his office and otherwise is desirous of appointing him their Attorhey
for the purposes hereinafter mentioned and granting to him the powers and authorities
hereinafter specified. - ‘ o

A

Heaees T

. Now Know ye and these presents witness that the Company DOTH HEREBY
NOMINATE, CONSTITUTE AND APPOINT the said Mr. Amit Ashok Mantri their true
and lawful Attorney to do and transact the acts, deeds, matters and things hereinafter
mentioned, provided always that each'of the acts, deeds, matters and things.be done or

“performed as hereinafter mentioned, that is to say:

To do ali or any of the following acts, deeds or thingg, viz:

-1 To ask, demand, sue for, recover, receive, enforce payment, require delivery or
transfer or possession and to obtain possessiori from all and-every person, firm,
society, company, corporation, body corporate, association, syndicate, government
or local or public or statutory body or autherity wheresoever and whatsoever, of
all claims, sums of moneys, debts, demands, dues, securities of any kind including
but not limited to shares, stocks, bonds etc. whatsoever and any goods, wares,
merchandise, chattels and effects and things and any property mewuegble and -
immovable or any actionable claim which now are or whi ATl T ]
due or owing or payable to or.rgcoverable by the Co
trusteeship business whether.»ds - inértgagee, pledge
trustee, agent, executor or.guarantor or aé‘épﬁ;ggatee df
whether under or by virtie:of any mertgage; pledge
bond, agreement or any ofter ségngty.” - T Y

2, To act as the representative_‘fjo : ajy
in any meeting of members.bfiatiyieldls,o \
holders of ‘any company -or' body cofporate whereof tha\g
hereafter be a trustee or agent (whether $ingly.or jointly wi

aY s
= e othiers)
and to have and exercise the same rightséhd powers (including the right to vote

by proxy) on behalf of the Company which the Company could exercise as trustee ;¢
or agent. ) S

3 To join with any other party as a party to any action, suit,
_proceeding whether as plaintiff or defendant or appelifat or remllt ?il s
interpléad, claim, set-off or make a counter—claim and to fsue or calfst'to be i sued ;.

third party notices. : -
ey | ooy |e ¢

4, To receive any interest, dividends, rents, profits, ' ConUTission,
exchange, compensation or other income accrued or tq accrue or ﬁcﬁ&g and
other payment of like or other nature declared or to be any

securities, debentures, stocks, shares and/ . or any property moveable. or...
immovable and whether as trustee or executor or receiver or agent howsoever or
on behalf of customers, '







10.

11,

' To take any steps to lead to the acquisition, purchase, exchanggy %

g documants and for and in the name and on behalf.of the 'I -

)

. . To open and close and/or to- deal with customers’ accounts of every ‘kind
, _whatsoever and to sign and carry on co:respondence on behalf of the Company.

To open and operate any demrat account(s) with any Depos:tory Parhcxpant(s) in

the name of “ Axis Trustee Services Limited” from time to timeé and for holding the -

~ secutities on behalf of the clients as may be necessary in rélation to trusteeship

activities and to take such steps and to do all such acts as may be necessary.

To take on lease, sell, asslgn, dxspose of lease, sublet, su.rrmder, transfer, mortgage
(whether in the legal form or equitably), pledge, hypothecate, create lien on,
charge or otherwise encumber, alienate of deal with any property whatsoever
whether immovable or moveable, tangible or intangible or actionable -claim .
whether land and buildmgs or other structures erected-thereon or only land or
only bmldmgs and structures or any rights, interests or concession therein
including as executor, trusteg, mortgagee, pledgee, hypothecatee, chargee, agent
or otherwise for any purpose whatsoever and to pay any fine or premium or make
any other payment: necessary or prcsper in connectionh therewith.

taking on lease, 0¢ leasing, sub-letting, surrender; disposal 4 ﬁ?ka

pledge,. hypothecation of any property whatsoever - oV i
moveable , tangible or intangible or actionable claim fg

concession therein pertaining t¢:.Céfitpany’s customers| &g

any right, privilege, casement, liberty‘dr franchise in cor
whatsoever whether unmovable or moyeable, tangitye ;
acnonable cIa1m and to- eicecute an&‘*s‘lg:\ any contract A\

stocks, shares, debentures ot aﬂy‘ oi‘her secunhes of any kind whaﬁgneverw“ﬁétﬁ\eg
as executor, trustee, pledgee chargee, agent or otherwise. . s

present for registration and admit execution by the Company and ﬁmmue
regxstratlon of :
(i) any documrents executed by the Company as executor, tmstee,.m;gagee,

and

pledgee, hypothecatee, chargee, agent or otherwise before the date of ghis pewer .. ....... .., .






12!

FEc A

14,

15,

16.

17,

- Nationalised /Private Sector Banks, as the hirers.

_Fdr all or any of the purposes of this Power of Attorney

(1) any documents exectited by the Company as executor, trustee, mortgagee,
- pledgee, hypothecatee, chargee, agent or otherwise after the date of this Power of -
*, which lodging and presenting for registration and admission of execution by the
- Companty and registration is or may be required to be effected under any law for

the time being in force in that behalf and to'do every other act, deed or thing
necessary to procure the due registration of any such document aforesaid And by
means of a Power of Substitution from time to time to appoint any other Officer or
Officers of the Company an attorney or attorneys substitute (jointly or severally)
for all ox any of the purposes of this Clause And any such appointment at pleasure
to revoke And it is hereby expressly declared that the appointment of any such -
attorney or attorneys substitute shall not in anywise affect or divest the powers -
given by this Clause to the Attorney and the same shall be exercisable by the
Attorney notwithstanding any such appointrient. - -

~ To. act as receiver of any property, imniovableor -moveable or of any actionable

claim under any Court Order or under any power in any document whether

 singly or jointly with another or others and from time to time to exercise all or any

powers of such receiver in relation to trusteeship activities.

To appoint engage continue or_,.eﬁfé?-fiﬁto 'ér;éﬁgggnent with g
person for carrying out the Custodial services for:the scheyfég
Funds,' ,“:’:"r‘f' . i .._l N -,|_.

I3
i

To manage and administer any property moveable or immdQ
Company is trustee, executor, feceiver or agent. .

To hire and operate the Lockers of Safe Deposit Vault and to sign the nedessa
memorandum, agreement and other papers, agreeing to fRESH Tire qglzir
on behalf of the Company as trustee or agent on such te ms-and cort s¥ha
be agreed upon between Axis Trustee Servicés Ltd |

_ declare, V4 i, &
sign, seal, execute, and deliver all such affidavits or de i e RaNGeuTThes
contracts, deeds, documents, letters, undertakings, and all instruments as the
Attorney may deem necessary or proper including in Ra:_;ti_cdar and without
prejudice to the generality of the foregoing any deed of mortgage, or tiansfer of- ~ - -
mortgage or sub-mortgage or release and/or re-convdyance of mortgagé” ok
reassignment of mortgage or deed of lease or sub-lease mi-‘surrendgi' of lease, or
deed of exchange or surrender or renunciation, or deed of transfer of any

PP

property, deed or agreement of pledge, hypothécation or lien ‘6)2""éhdrge—"ortany







other encumbrance and any other deed or document or instrument whatsoever
which may in-the opinion of the Attorney be required to be executed by the
Company whether as owner, executor, trustee, mortgagee, pledgee, hypothecatee,
chargee, agent or otherwise either singly or jointly.

" 18. . To make, sign and execute releases, récon_veyances, re-assignhments, re-transfers
*  and acquittances of all kinds and to adjust or record satisfaction of any decree or -
order or award or any other matter requiring record of satisfaction and either in
full or-in part and to sign receipts and discharges for any ‘pry:
_ Company whether as executor, trustee, mortgagee, pledge}, hypothERGEE, chiglee
oragent. . _ - _ .

o

THE COMPANY doth hereby ratify and confirm and agree to rafify and ccn.zg ‘gleldmd
whatsoever, the Attorney shall lawfully do or cause to be done by kirtize of thispower.

In wimesé wheteof the Coninion Seal of AXIS TRUSTEE SERVICES LTD., was hereunto
affixed on this \}y"\day of December, 2013. - : o -
THE coMMoN SEAL of the above named; * For AXI8 TRUSTEE SERVICES L0

"9 Shei (AMLIND P - gMesEr

of the Company both set his count

ed by: Mr. Amit Ashok Mantri
{Assistant Manager)
NOTARY REGISTEqR ENTRY
, ey

S' No...-u..uuu"’uo A :\cnuunnuun

Toare 1. 22 \12= \& -

Advocate High Count,
‘Notary Government of indie,
8, Kondalt Bldg. No. 3,
Bahind Tata Hospital, Parel,

. .. Mumbat - 400 012,






For AXIS TRUSTEE SERVI

vt
I aiortond Signatory

CERTIFIED TRUE COPY
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