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Vor - DEED OF MORTGAGE

Cuy

B .
This DEED OF MORTGAGE made ai Mumbai on this 215t day of July, 2014 (hereinafter referred to as the %
B“Deed']

BY AND BETWEEN

B KCTAK MAHINDRA INVESTMENTS LIMITED, a public company within tha meaning of the Companies Act,
1956 and hawing its Registered Office at 27 BKC, C 27, G Block Bandra Kurla Complex, Bandra Sast

Mumbai-400051 hereinafter called "the Company” (which expression shall, unless excluded by or repugnant
§ to the context or meaning thereof, include its successers and permitted assigns) of the GNE PART

i AND

AXIS TRUSTEE SERVICES LIMITED, a Company registered under the Companies Act, 1856 having its
HRegistered Office at Axis House, 2 Floor,.Bombay Dyeing Mils Compound, Pandurang Budhkar Marg,
Worli, Mumbai 400025 hereinafter called "the Trustees', {which expression shall unless excluded by or
8 repugnant to the context or meaning thereof, include the Trustees or the Trustees for the time being hereof,
and include its successors and assigns) of the OTHER PART

(The Company and the Trustees are }/mreinaﬂer collectively reterred to as the "Parties” ang individually as a
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WHEREAS:

A

The Parties hereto had entared into a debenture trust deed dated December 21, 2009 and which has
besn amended by way of various modification/ supplementat deecs, time to time (hereinafter teferred
1o as the Debenture Trust Derd) for the purposes of issuing Debentures in several seriesftranches,
on a private placement basis. :

Under the Debenture Trust Dued inter alia a mortgage was creaed on the Investments (as defined
under theDebenture Trust Ceed) and the Current Assets (as defined under the Debenture Trust
Deed) of the Company and tl« said Debenture Trust Deed was duly stamped vith the appropriate
stamp duty. Furiher, the said Debenture Trust Deed also proviced that the Company is entitled to
provide additional security fo- the beneftt of the Debenture Holders, and for this purpose the Parties.
would be required to execute a fresh marigage deed ¢ any other documentfinstr iment as specified
by the Trustee; ,

The Company is now desirous of creating an additional security by way of a first canking pari passu
mortgage on Additional Morigaged Properties {defined below) to secure the existing and further
Debentures issuances under he Debenture Trust Dead.

The security*created hereunder in favour of the Trustees to secure the obiigations under the
Deberture Trust Deed for the benefit of Debenture Holders shall rank pari-passu inter-se the
Debenture Holders and ather lenders in respect of the borrowings of the Company;

The Company is desirous of axecuting these presents in favour of the Trustees for the benefit of the
Debenture Holders, which the Company has agreed to do in the manner hereinafter expressed.

NOW THIS DEED WITNESSETH:

1

14

DEFINITIONS AND INTERPRETA TION
Definitions

In this Deed, unless thare is anything in the subject or context inconsistant there with, the capitalised
tarms listad below shali have the following meanings:

*Act" shall mean the Companigs Act 2013 or the Comnanies Act, 195§, as may be applicable.

"Additional Mortgaged Properties” shall have the ineaning assigned to such term in Clause 3.1
hereunder.

“Debanture Trust Deed” shail have the meaning ascribed to itin Recitai A.
vgvent of Default” shall menn the events set outin Clausé 6 of the Debenture Trust Deed.

“Encumbrance” shall mean any lien, equitable interest, assignment by way of security, conditional
sales contract, hypothecation, right of other persons, claim, encumbrancs, lltie defect, tifle retention
agreement, voting trust agresment, interest, option, commitment, restriction or liritation of any nature
whatscever, including restriction on use, voting rigns, transfer, raceipt of income or exercise of any
othet attribute of ownership, right of set-off, any amangement {for the purpose of, or which has the
effect of, granting security), or any other secufity interest of any Kind whatsoaver, or any agreement,
whether conditional or otherwise, to create any of the same.

“Final Maturity Date” means such date on which ali Debentures issued under the Debenture Trust
Deed have been paid and settled in accordance with the terms of the Debenture Trust Deed read
with tha respective information memorandums and term shests.

“Governmenta! Authority* shafl mean the President of India, tne Government of India, the Governor
of any Stafe of India, the Cavemment of any State oi India, any minisuy or department of the same
or any beard, authority, instrumentality, agency, corporation {to the exient auling in a legislative,
judicial or administralive capacity and not as a contracting party with the Comipany} or commission
under the direct or indirect control of the Government of India or tnd Govemnaent of any Stale of
India.

"Law" includes all applicable statutes, enactments, acts of legislature or parfiament, laws,
ordinances, rules, bye-laws, regulations, nofifications, guidsfines, poficies, directions, directives,
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gircutars and orders of any Govemmental Authority, statutory authority, tribunal, board, court or
recognized stock exchange govamning the operations and business of the Company.

“Recelver” shall have the meaning ascribe to itin Clause 12.1 hereunder.

Interpretation

in this Deed, unless the context ofherwise requires:

(a) the words imporling singular shall include plurai and vice versa and the words denoting

natural persors shall where the contex: admits, include partnerships, firms, companies,
corporations, associations, organisations or other entities {whether or not having a separate

entity);

(b) the headings are for convenience or reference only aird shall not affect the consiruction or

interpretation of this Deed;
(c} the words "include” and “including” are to be censtrued without limitation;

(d reference to tis Deed or to any other agreement or deed or other instrument shall be
construed &s a reference o such agreement, deed, or other insttument as the same may,
from time to tima, he amended, varied, or supplemented;

{e) all references in this Deed to any provision of any statute, rule, order or regulation shall be
deemad to refer to the statute, rule, order or regulation as modified or re-enacted from time
to time;

h the provisions contained in the Schedules hereundur written shall have sffect in the manner
as if they were specifically herain set forth;

{9) Al references fo Trustees shall, unless the context otherwise requires, be deemed fo be
references fo the Trustees acting on behalf of and for the benefil of the Debanture Holders
and each of their successors and assigrr

{h) Any capitallzac: term used Bﬁ‘l naf deﬂwd]n this Daed shail havé the meaning given to it in
the Debenturs Trust Deed:aRd.

{i in the event of there baing any inconsistency or repugnancy between the provisions
contained in the Debanture Trust Deed (including any medification aad supplemental deeds
entered in to by the Company and Trustee? ard these presants, the provisions contained in
this Deed shafi prevail to the extent of such inconsistency or repugnancy.

COVENANT TO PaY

Pursuant to the Debeniure Trust Deed (as amended fram time {o time) and in conside-ation of the
Debenture Holders subzeribing to the Debentures under the Debenture Trist Deed from time to time,
the Company covenanis and agrees with the Trustess that it shall perform its obiigaticns in
accordance with the Debenture Trust Deed.

GRANT AND TRANSFER
Mortgaged Properties

For the consideration aforesaid and as a contiruing security for the payment / repayment of all
amounts outstanding under the Debentures issued/to be issued under the Debenturs Trust Desd,
the Company hereby by way of further assurance additionally grants an absolute charge unto the
Trustees (for the benafit of the Debenture Holders) by way of an first ranking parf passy morigage,
over the cument assets (including loan receivables} and investments of the Company, more
particutarly provided in Schedule | hereto therenafier referred fo as thy "’widitional Mortgaged
Properties™), TO HAVE AND HOLD THE SAME-unto the Trustees and for the puiposes and powers
contained herein and in the Debenture Trust Deed;

Provided that the Company shall, for every calendar month (“Relevant #onth'} hereafier dur:. g the

curancy of s Deed, he obligated to fumish w the Debenturs Trustee, cn ¢~ before the 25 uay of
the calendar month following the Relevant Mosdfl. a revised { substtined Schadule | containing
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- details of substituted Additional Morigaged Properties including specified receivabies existing as on

the last day of Relevant Month. The said Scheduie | shall be submitted to the Debenture Trustee on
monthly basis as- aforesaid only with an intent to modify/substitute the Additional Mortgaged
Properties forming part of and comprised In the security to the extent of charge in Scheduie 1.
Howsver, such modification/substitution shall become absolufe and effeciive only on quarterly basis
i.e. on the 25% day of the month respectively succeeding the quarers ending the Iast day of March,
Jung, September and December avery year, without any further act, deed or writing on part of the
parties Such substitution shall be intimated by the Company to the Debenture Trustee, substantially
in the form annexed as Schedule Ii heroto. With each such modification/substitution, the Company
shall complete fimely filing and registration of such modifications in accordance with the Act and
rules made thereunder. Save as aforesaid, no such modi cation / substiution %l aaly by virke of
itself, amand or modify in any manner any other temr:.3 an« cur.didons of Lis Je.d. Accordingy, save
as aforesaid, the Deed shall continue as unchanged and ty operate Inult forne and effect.

MNATURE OF SECURTY / POWERS OF THE TRUSTEES
Ranking

The security created in terms of this Deed by the Company in favour of the Trusiees shall be a first
ranking pan passu charge and will also be shared parf passu with other lendais in respect of the
borrowings of the Company.

Continuing Security

The security created by or pursuant to this Deed is a continuing security and shall remain in fuil force
and affect until the all the Debentures are redeemed, notwithstanding any intermediate payment or
settlerment of account or other matter or thing whatsoever and in patticular the infermediate
salistaction by the Company of the whole or any part of the amounts oufstanding in accordance with
the Debenture Trust Deed and is in addition and without prejudice, to any other security, or other
right or remedy which the Trustees may now or h2reafler hold as secunity for the amounts
outstanding in respect of the Debentures or any part thereo!. This secunity may be enforced against
the Company without first having recourse to any other rights of the Trustees.

Cther Sacurity

This security is in addition to, and shall neither be mergad in, nor in any way exclirde or prejudice, or
be affected by any other sacurily, right of recourse ¢ ether right shatsever ‘or *ka invalidity thereof)
which the Trustees may now or at any time hereafter hotd or lave (or would apait from this security
hold or have} as regards the Company or any other person in respect of the amounts outstanding in
respact of the Debenturns,

Cumulative Powers

() The powers which this Deed confers on the Trustees and any Recsiver, appointed pursuant
to the powers conferred on the Trustees in terms of this Deed, hereunuer are cumulative,
without prejudice to their respactive powers under the Law and the Depenture Trust Deed,
and may be exercised as often as the Truslees or the Receiver thinks appropriate in
accordance with thase presents.

(b The Trustees or the Receiver may, In connection with the exercise of their powers, join or
concur with any person in any transaction, scheme or arangement whatsoever; and the
Company acknowladges that the respective powers of the Trustees and the Receiver shall
in no circumstancas whatsoever be suspended, waived or otherwise prejudiced Dy anything
other than an express waiver or variation in writing by the Trustees or Recelver as relevant.

(¢} Mo failure or delay by the Trustees to exercise any right, power or remedy hereunder shat
impair such right, power or remedy or operate as a waiver therzof, nor shall any single or
parilal exerclse of the same preclude any iurther exercise thersof or the examise of any
cther right, powar or remedy.

No Effect

Neither the security creatad under this Deed nor the fighis, fowers £« retnetivs corferred on the
Trustees or the Receiver by the Company shail be discharged, impairec ot aftected by

(a) any invalidity or unenforceability or amgadinent of Debenture Trust Jeeu:
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{b)

{c)

()

{e)

any change or variation in the tarms of the Debenturas as may be agreed to i accordance
with the terms of the Dabenture Trust Deed;

any time or other indulgence given or agreed to be given by the Trustees {acting on the
instructions of the Debenture Holders) for the performance of the obligations by the
Company under the Debenture Trust Deed:

any release or exchange of security or obligations grented or undertaken pursuant to the
Debenture Trusi Deed;

any other act, evert or omission which but ‘or this provision v.ould impair or discnarge the
Company’s liability hereunder;

any change in the structure or organisation of the Company s a result of shange in Law,
insolvency of the Company or otherwise, including the winding u. {voltniary or otherwise),
merger or amaigamation, revonstruction or otherwisz of the Somps + with any other
company or takeover of the management of the Company.

RIGHT TO SECURITIZE AND ASSIGN THE MORTGAGED PROPERTIES

Notwithstanding anything contalned in this Deed, so long as asset cover is maintained, the Company
shall have all the rights to deal with the Additional Mortgaged Properties in normat course of business
including, nfer alia, the right to securitize the receivables (including direct assignment of the
recejvablas). So long as the asset cover is maintained and the Company proving a statutory auditor's
certificate in this aspect on quarterly hasis, the Company need not intimate the Debenture Trustee /
Debenture Holders of any such dealings regarding the assets of the Company.




6. RELEASE OF CHARGE

{a)

On the Final Maturity Date, the Trustees shall, at the request and cost of the Company,
relsase to the Company or fo such other person as the Company may request, the
Additional Mortgaged Properties freed and discharged from th trists ang security hereby
croated. The abovementioned request shall be accompanied vith 'no due certificates’ the
from Debenture Holders in respect of the Debentures.

Notwithstandin; anything contained in this Dea: o he Devsn wre T vt eed, va 120 at
the asset cover ratio as specified In Debe sture Trusie Deed & met the Company shall be
permitted to call upon the Trustees to hav- the Additional Mo gaged Properties or a part
thereof released to the Company. In the event such a relaz se request is made (o the
Trustees, the Trustees shall execute such deeds or such of er documents as may be
required to give effect to the release of the Morigaget Fropertic .. The “eleased paition shall
thereafter be duemed to be excluded from the Additional Mor: jaged Properties sef out in
Schedule | hereto. .

7. COMPANY'S REPRESENTATIONS AND WARRANTIES

7.4 In addition o the representations and waranties made by “he Company in the Debanture Trust
Deed, the Company hereby represents and warrants te the Trustess as faliows:

(@

(b)

)

(d)

(®)

Save and except the mortgage ¢reated pursuant to this Deed, the Additional Mortgaged
Properties hereinbefore expressed to be granted and assured by way of a charge are the
sole and absolute property of the Company and are not subject to any attachment, or other
order or process issued by any Govemmental Agency;

There are no legal proceedings, sults, appeals or other actions in Law, whather judicial,
fiscal or administrafive, pending or threatened, or claims in resnect of the Additional
Montgaged Properties which may if successful, prevent the Company from performing its
obiigations in respect of the Mortgage or any of the transactiora coniemplated hereby, or
cause the rescission thereof; .

The provisions of this Deed are effectiva to crecte in favour of 309 for O bencht o1 the
Trustees, a leged, valid and binding securit’ on off of U Advit -nz: Matyaged Fropesties
and all necessary and appropriate recordings wnd .ilings snal be made, and alt other
necessary and appropriate actions have besn taken 1d/or snall te taken so that this Deed
craates effective sesurity on all the right, title, estate and inter. st of -k Company n the
respect of the Additional Morgaged Properties and all consenis -equir:d under Law for the
creation, effectiveness, priority and enforcament of sucht securily :ave buen obtained;

Notwithstanding anything done or executed or omitted to be done or ex3cuted or knowingly
suffered to the contrary, by the Company, the Company now has nawer o grant, assure and
charge unto the Trustees the Additional Mortgaged Properties in the manner contemplated
by these presents;

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Debenture Trusiee Deed), then and in any such case it shall ba lawlul for the Trustees
facting on the instructions of any Debenturehclders) or any person appointed by the
Trustees, incluaing a Receiver, to enter upon the pramises where the books of accounts and
other documents relalting to the Additional Mortgaged Properties are kept and for the
purpose of such entry to do all such acls, deeds or things deemed necessary and 1o take
charge of and/or to seize, recover, receive, appoint receivers, andy or tzke possession of all
or any of the said properties or books of accounts and other documents relating thereto and
thereupon elther forthwith or at any time and without notice either by public auction or wender
or by private contract or tender, sell and dispose of all or ary pan of the Additonal
Mortgaged Properties in such manner as the Trustees (acting nn the instuctions of any
Debenture Holders) shall think fit and alsu to give nodce ¥ damar: 10 the relevant
Company's debicrs and thind parties liable tharafor, sus tor, ravover, fe v nive affactun
recsipts for the some. B .

8. COMPANY'S COVENANTS

~—81 - -General Undertakings ——
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The Company hereby declares, undertakes and covenants as follows:

{a) Upon the occurrence of an Event of Default, the Company shall execute on demand such
further documents, assignments and other writings as may be required by the Trustoes
(acting on the instructions of the Debenture Holders) or by the law s0 as to effectively and
absolutely vest the Additional Mortgaged Properties in the Trustees and so as tc render
them easily enforceabls, realizable and transferable by Trustees at any time;

{b) The Company shall not create any charge or Encumbrance on the Additional Mortgaged
Properties or any part thereof without the prior written consent of the Trusiees. Provided
however, so long as the asset coverage ratio required to maintained under the Debenture
Trust Deed or the relevant information memorandums/term shects in respect of the relevant
serles! tranche the Company may charge ¢ Enc.amd-ance oi f:2 Aditc s hoitgaged
Properties without seeking any written consent of the Trustees/ Delienture Holders;

(c) No change whatsoever in the constitution of the Company sha! afiect or discharge the
ligbility of the Company to the Trustees or the Debenture: Holders Fareunte-,

Security

{a) The Company shall perfect the security over the Mortgaged Properties, including by way of
fiing the necessary forms prescribed with the rolevant registrar of companies, in
accordance with Law.

)] The Company shall at afl times ensure that it maintains the asset cover ratio as required
under the Debenture Trust Deed read with the relevant Information Memorandums/Tem
Sheats. It is clarified that in order fo calculate the asset cover ratic the security created
under the Debenture Trust Deed shall alse be cons:dersg.

(e} Upon the occurrence of an Event of Default and whea the Trustees sezks fo enforce the
sacurity over the Additional Mortgaged Pro:ierfies and (o take possession thereof, the
Company shall comply with all such directions as may be given by the Trustees and afford
every facility for placing and keeping the Trustees in exclusive nossession, custody and
control of the Additional Mortgaged Properies and the books of accounts and other
documents refating to the Additional Merigaged Proparties and in such manner that such
possession, custody and confrol shall be apparant and Indisputable. It is hereby further
agreed that if and when the Trustees exercis:s its figal to deman? pavirant ni Inonles due
to the Debenture Aolders or to take possession of ihe Additiona! klongag:d Propertes and
the books of accounts and other documents ralating to Additional Mortgaged Properties the
Company shall until actual dalivery thereof to the Trustees, be deemed to be in possession
of the same as an agent of the Trustees but entirely at the risk and cost: of the Company;
Provided always and it is hereby expressly ag.¢ed and declared tF.at even ahel the security
shall have become enforceable or have been enforced and ever alier e Trustees shali
have taken possession of the beoks of accounts and otier records, documents ete. relating
to the Additional Mortgaged Proparties in the enforcement of the security or appainted or
caused to have appeinted a receiver thereof or shall have taken any other action in exercise
of the powers or any of them confarred on tie Trustees, the Trustees shali be entilled to
stors the hooks of accounts and other records, documents elc, relating to the Addiional
Mortgaged Praperties in the Company's premises where they may be lying until the fuil and
complete enforcement and realisation of the security and the Company shall be liable to
and shall bear and pay on demand the cost of storing the books of accounts and other
records, documents ete, relating to the Additional Mortgaged Propertias in such premises
including the rent or compensation payable lor such premises and the salary and
remuneration of the watchman and other personnel that may be engaged for security,
preservation and handling the books of accounts and other records, documents etc.
relating to the Mortyaged Pronerties,

Further assurances

The Company shall, and shall procure that all other Fersons lawfully or equitably claiming or being
entited to claim any estae, right, title or further assurances, interest in, i or vpon the Additional
Mortgaged Properties and any future assets comprised in thase presents o any of them or 2oy parts
thereof respectively, shall and will, from time to time and at all fires, at tne sost of iy2 Company,
executs, make and do or cause and procurs 10 be executed, male and done every such: assurance,

act and thing for further and more perfectly assuring all or awof ihe Additionaf Mct;aged Properties
s

7




8.4

and any future assets comprised in these presents unto and fo the use of the Trustees on the terms
of these presents as shall be requested in writing by the Trusiees.

Company's Covenants

The Company shail observe and perform each of the covenants set forth in the Debenture Trust

Deed, which covenants are hereby incorporated herein by reference and made a part of the Deed as -

if such covenants and other relevant provisions were set forth in full herein.
APPOINTMENT OF TRUSTEES AS ATTORNEY OF THE Cf MRANY

The Company hereby iirevacably appoints the Trustzas to be the Atlorneys of thie Company
in the name and on behaif of the Company to execute, sign and do any deeds, documents,
assurances, acts and things which shall in the opinion of the Trustee: bs niecessary or
expedient that the Company should exscute, 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 to the Trustees on their behalf the full benefit of any of
the provisions of these presents and ganerally to use the name of the Company in the
exercise of &l or any of the powers hereby conferred upon the Trusiees or any Receiver
appointed by them. The Company covenants with the Trustee /Debenture Holder to catify
and confim all acts or things made done or executed by the Trustees as contemplated by
Clause 9 hereinabove.
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10.

1.
11.1

11.2

1.3

POWER OF TRUSTEES TO DELEGATE

The Trustees may, in the execution and exercise of alf or any of the trusts, powers, authorities and
discretions vested in it by these presents act by an officar or officers for the tme being of the
Trustees and the Trustees may also, whenever it thinks it expedient, delegate by execulng a power
of attomey or otherwise in favour of any such officer or officers all or any of the trusts, powers,
autherities and' discretions vested in it by these presents and any such delegation may be made
upon such terms and conditions and subject te such regufations (including power to sub-delegate) as
the Trustees may think fit and the Trustess shall be bound to supervise the proceadings and shall be |
responsible for any loss incurmed by reason of any misconduct or default or any mistake, oversight,
eror of judgment or want of prudence on the part of any such delegate o sub-t ~2ate.

EVENT OF DEFAULT

The security created herein in favour of the Trustees shali become enforcaanle by ths Trustess upon
the occurrence of an Evant of Default,

General Enforcement Powers

Upon the occurrence of an Event of Default, the Trustees shall, without prejudice fo any other rights
and remedies it may have under Law, have the right to do any of the following (acting on the
instructions of the Debenture Holders):

{a) To sell, call in, collect, convert into money or olherwise deal with or dispose of the
Additional Mortgaged Properties or any part of the Additional Morigaged Properties on an
instaiment basis or otherwiss and generally in such manner and upon such terms whatever
as the Trustees may cansider fit;

b To exercise any and.all powers which a Receiver could exercise hersunder or under Law:

{c} To appoint by writing any Person or Persans to be a Receiver of afl ur any parl of the
Morigaged Properties, and from time to time deiermine the remunerzvion of the Receiver
and remove thz Receiver (except where an order of any court is required therefor);

(d) To appoint another in place of any Receiver, whether such Recelver is removed by the

Trustees or an order of the court or otherwise ceases o be the Rece'ver or one of two or
more Receivers; and

{e} take all such other action expressly or impliedly permitted under this Indenture andfor in

Jaw.
{ To exercise the Power of Sale as provided hareinafter.
Power of Saie

Upon the occurrence of an Event of Default, the Trustees shall if so instructed by the Debenture .
Holders enter upon any pramises where the books of accounts and other documents relating to the
Additional Mortgaged Properties are kept and for the purpose of such entry io do all such acts,
deeds or things deemed nacessary and also give notices or issuz demands for recovery of the
Mortgaged Propertles, sue for, recover, recaive, give effectual receipts for the sz.me and tuks charge
of, recovar, receive, appoint receivers, and or take possession of ail or any of the Additional
Mortgaged Properties andior books of accounts and other documents relating to the Additional
Mortgaged Properties and thereupon eithar forthwith or at any time without notice either by public
auction or tender or by prvate contract or tender sell and dispose of all or any part of the Additional
Mortgaged Properties in such manner as the Trustees may think fit or approprate the Additional
Mortgaged Properties or part thersof towards dischange of the zmounts outstanciag in respect of the
Debentures.

PROVIDED ALWAYS that before making any such entry or taking possession as aforesaid or
making sale, calling in, collection appropriation or vonversion under the alorssaid power in that
behalf (herainafler refarred to as the "Power of Sale") the Trustaes (acing on th. instructions of any
Debenture Holderss) shail yive written notice of its inention ta the Gompony, v ptin such =ases
where in the Trustees's opiliion {acting on the instructions of the Rebenture Holders), 1ssuing of such
notice and the further delay that would ensue wauld imperil its interests, or n any case where an

order or resolution for the winding up of the Companyshall have baen mada or passed. - -




114 Purchagers and Persons Dealing with the Trustee not put on Enquiry

No purchaser, mortgagee or other parson dealing with the Trustees or any Recaner ppoicted by it
or its attomeys or agents shali be concemned to in juire whether the Jower excreised or purporled lo
be exercised has become exercisable or whether any money remains due on the security o ihese
presents or as to the necessity or expediency of the stipulations and conditions subject fo which any
sala shall have been made or otherwise as o the propriety or regularity of any sale, catling in,
j coltection or conversion or to see to the application of any meney paid lo the Trustees or Receiver
,5 and in the absence of mala fides on the part of such pumhaser, mortgagor, mortgagee or nther
“ person, such dealing shall be deemad, so far as regarda the safety avd protecon of such parson, to
be within the powers hereby conferred and be valid and effectual and the remedy of the Company or
i its assigns in respect of any impropristy or irregularity whatscaver in the exorcise of such power shall
I be in damages only.

1.5 Enforcement Proceeds
The Trustees shall be entitied to the manies arising out of:

fa) any sale, calllng in, cofiection or conversion under the Power of Safe:

(b} income;

¢ policy or policies of insurance;

(d) compensation money in respect of any acquisition requisition or nationalisation or take-over
of the management of any of the Martgaged Properties;

(e} any other realisation whatsoever;

and it shall, in the first place, by and out of the said monies reimburse itself and pay, retain or
discharge all the costs, charges and expenses incurred in or about the entry, appointment of
Receiver, calling in, collection, conversion or the exsrcse of the powsars and insts surder these
presents, including payment of the Recelver's remineratian 55 Heres provided, and shall utiic the
. halance monies towards payment of the amgunts outstanding 'n respect of the Debentures, Any
; monies remaining after making payments of the amounts outsianding In respect of ihe Debenturos
shall be retumed to the Company.

12, RECEIVER.

121 The Trustees at any time after the security hereby onstiutod shall havs b soc ae stforce.tle may
(on the instructions of the Debenture Holders), by writing, appoint 8s receiver of the Additional
Mortgaged Properties {"Raceiver’} ar any part thereof one & more Persons and may remove any
Recsiver so appointed and appoiat another in his stead, with pior intimation to ti== Cornpany.

122 Status, powers and remunaration of Receiver
(a) Receiver may, from time to time, be invested with sucn Qi the rights, po-vers, authorities and
discretions exercisable by the Trustees set forth herein or under appicable Law or as the
Trustees may think expedient including the” following rights, powers and authorities,
exercisable from time to time undar the directions of the Trusees:

(a) to take possession, custody or management of the Mertgaged Properties;

(b) remove any person from the custody of the Mortgaged Properties, who the Trustees or the
Company would have a right to remove;

(¢} totake such steps for the realization, management, protection, preservation and improvement
of the Mortgaged Properties, the coflection of the rents, profits thereof and any other amounis
received or realised in respect of the Mortgaged Propaities, the. application and dispasal of
such rents, prefits nd amounts. .

{d) fo redeem any Encumbrance and setfle and pass the accounts of the Encumbrances so that
any accounts so settied and passed shall be conclusive and binding on the Company and the
money so paid shall be deemed to be an expense properly incurred by the Receiver:

(e) to settle, refer to arbitration, cempromise and amange any Jkims, oocounts, dispules,
questions and demands with or by any Person ur body who is or claims o pe a craditar of any
Company relating in any way to the Additional Morigaged Properties or any part thereof:

{f) to bring, prosecute, enforce, defend and discontinue ail such aciors a1 proceedings in
refation to the Additional Mortgaged Propertigs or any part thereof as the Receiver shall

GORSIaE
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(g) fo do ali such other acts and things (including, without limitation, signing and executing all
documents and deeds) as may be considered by the Trustees to be incidental ar eouucive to
any of the matters or powers aforesaid or otherwise Incidental or conducive to the pre servation,
impravement or realization of the Mortgaged Properties; :

(h) to exercise all such other power and authority as the Trustees shafl consider fit to confer and
the Trusiees may i relation to such part of the Mortgaged Properties, us is subject o the
security expressed to be created hereunder, confer any pawers and auihe:ities which it zouid
give if it were an absolute beneficial owner thereof: and

() The Trustees may from time to time fix the remuneration of such Receiver and may direct
payment thersof out of the Additional Morigaged Properties provided that all costs and
expenses incurred and such remuneration shail ba borne by the Company.

{k} The Trustees from fime to time and at any fime, may require any si.ch Receiver to give securlty
for the due perfermance of its duties as such receiver, and may fix the naiure and amount of
security to be so given. ’

{() Al the powars, provisions and trusts contained in Section 69-A of t1a Transfer of Prorerty Act,
1882, shalt apply to the Receiver appointed under this Mortgage.

(m) Every Receiver appointed under the provisions hereof shali be deemed to be the agent of the
Company and the Company shall be solely responsible for such Recefver's acls, defaults or
misconduct and shall be liable on any contract or engagement made or entered inis by the
Receiver.

{n) The Receiver shall, in the exercise of the Receiver's powers, authorilies and discretions,
confarm 1o the instructions, directions and regulations from time lo time yiven or made %y the
Trustess,

Protection of Recelver; Limitation of Liabllity

Subject to Law, the Debenture Trustee, the Debenture Hoidars or ihe Rece'ver shall tiot be liakia i
respect of any loss or damage which arises out of the exercise or the attempted or pumerted
exercise of or the failure to exerise any of s rights, powers, auherities diserationss 1 frusis that
may be vested in the Deberture Trustes or the Deberwure Holdors of the Recaive:, However, this
limitation an liability shall not be applicable in case of any breach of duties and obiigations hereunder
and in Law, breach of trust. gross negligence, fraud or miscondust by the Debenture Trustes or the
Debenture Holdars or the Receiver.

COSTS AND EXPENSES

Al costs, charges and expenses in respect of this Deed, including in refation fo stamp duty, legal
expenses for drafting, stamping and registration of this Deed shall be bora by the Company.

MisCELLANEOUS

Discharges and Releases

Notwithstanding any discharge, release or sefflement from time to time betwsen the Trustzes and
the Company, if any dischargs or payment in respect of the Outstanding Amaurt by the Comaany is
avoided or set aside ur ordersd 1o be surmendered, paid away, refunded or reduced by wriue of any
provision of Law or enactment relating to bankruptey, insolvency, liquidation, winding up, compasition
or arrangement for the time belng In force or for any other reason, the Tiusteas sivall be enitied to
aenfarce this Mortgage as if no such discharge, reisase or settlement had aceured,

Amendment

All amendments or supplements to the tarms of this Desd can ba mude only in writing signed by af
the parties to this Deed.

Other Remedies

Thuights&nﬂémedjesmniemctupon, the Trustees undar this Daed shall not-prejudice-any other

T e S .

rights or remedies, o which the Trustees may, independently of this Deed, be entiled or any
collateral or other security now or hereafter held by the Tru .
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Notices

(@)  Unless otherwise provided herein, all notieas or cther communications to be given shall be
made in wiiting and by letter or facsimile transmissian (save as otherwise stated) and shalt be
deemed to be duly given or made, in the case of personal delivery, when delivered; in the
case of facsimile transmission, provided that the sender has recelved a receipt indicaling
proper transmission, when dispatched, or, in the case of a letter, 3 (Three) Business Days
after being deposited In the post (by registered post, with acknowledgment due), postage
prepaid, to such party at its address or facsimil: ranber spacfier bo an ¢ g vh oiher -
address or facsimile number as such paity mey heveaiter specity or such purposes 1o the
other by notice in wnting.

{b]  The particulars of each Party for the purposes of serving nofice:s shall be as fotlows:
In case of Trustees;

Aftention

Address : AXIS TRUSTEE SERVICES LIMITED,
Axis House, 2™ Floor, Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai 400025,

Telephone . +91 022 4325 4231
Facsimile  : +81 022 2525 4200
Email . debenturetrustee@axistrustee.com

In case of Company: KOTAK MAHINDRA INVESTMENTS LIMITED

Altention . Mr. Ravi Chugh
Address - 1st Floor, Vinay Bahvya Complex Kaiina, Santacruz (€),
Mumbai - 98
Tolephone  : (2266768395
Facsimite . 022 67594922
Email o kmittreasury@kotak.coin
Provisions Severable

Every provision contatned in this Deed shall be severable and distinct from every other such
provision and if at any time any one or more of such provisions is or becomes invaid illegal or
unenforceable in any respect under any Law, the validity, legelity and enforceability of the remaining
provisions hereof sheill not be in any way affected or impaired thereby.

Governing Law

This Deed shall be govemed by and construed in accordance with Indian law.

Juriadiction

The Company and the Trustees agrees that the courts and tribunals at Mumbai in India shall have
exclusive jurisdiction to settie any disputes which may arise out of or in connection with this Deed
and that accordingly any suit, action or proceedings arising out of or in connection with this Deed
may be brought in such courts or the tribunals and the Company imevosably submits to and accepts
for itself and In respect af its property, generally and unconditicnally, the jurisdictior of thase courts
or tribunals. '

Counterparts

This Deed may be executed in counterpants if nenessary, each of which shall be deemed to be an
original, and all of which together shall constitute one and the. sams instrument.

12
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Schedule 1: Description of the Addlticnal Mortgaged Properties

As at
33.06.2014
Rs. in likhs
Investments
A. Long tarm {Non Tra.de) (at Cost)
Quoted and Fully Paid up Equity Shares
B. Unquoted and fully paid up equlty
shares
C. Unquoted and fully paid up preference
shared '
D. Quoted Fully Paid up Debentures 60,00.00
E. Investment in Mutual Funds 85,50.00
F. Others 37.60.50
Subtotal 183,10.59
Current Asssts
' Cash and Bank Balances
- in_current accounts 518.01
- in Fixaed Deposils 1,250.00
Losns and Advances 233,363.15
QOther Current Assets 8,62.27
Subtotal . 2,357,93.43
TOTAL K 2,541,03.93

13
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DRAFT INTIMATION TO THE DEBENTURE TRUSTEE
{ON THE LETTERHEAD OF THE COMPANY) '
Date: [Insert Date]
To,
[#] {insert Debenture Trustee's name} -
[insert Address]
Attn:
Dear SirfMadam,

Re:  Deed of Mortgage dated [#], 2014 entered into between Kotak Mahindra Investments
Limited (*Company”) and [] {*Debenture Trustee”} {“Deed”).

We refar to the captioned Deed,

In accordance with Clause 3.1 of the said Deed, please find attached herewith the revised / substituted
Schedule | containing Additional Mortgaged Properties existing as on the last day of March / June /
September / Decermber, 20[«] and modifying the existing Schedule | to the said Deed.

The modification as mentiened in Clause 3.1 of the Deed shall come into effect on the 25 day of April / July /
October / January, 20{e] as mentioned thergin,

Capltalised terms usad herein shall, unless defined herein, shall have the meaning assigned to them under
the Deed.

Save as otherwise provided herein, no ofher terms or conditions of the Deed chall be ci-aneed by virue of
these presents ant the Desd shall continue to remain in full force and effect.

This letter is issued In duplicate, Please sign and retum a copy in confirmation of above.

For Kotak Mahindra investments Limited

Director [ Authorised Signatory

We hereby accept the contents of this letter and agree fo the modification of the Deed.

Far [e}
Director I Authorised Signatery

14
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IN WITNESS WHEREOF the Company and the Trustess have hereunto set and subscribed their respective
hand through their authorized representatives and seal the;day and year first hereinabove written

R e

SIGNED AND DELIVERED BY

THE COMMON SEAL of

Kotak Mahindra Investments Limited

{he within named Company was affixed
hereunto pursuant to a resolution passed
by the Board of Directors

on \8™ 3an 29V the prasencs of

Mr. FQ‘Q’“\* C)‘\"’@r\\
Mr, S@f\‘;\_&@ odkar

SIGNED AND DELIVERED BY
the withinnamed "Trustees"
Axis Trustee Services Lid

by the hands of:

Mr ANISIT SINGH WV
its duly Authorised Signatory

In the presence of: )
1. PINAL ZAtA ki Peaad

2 M%he) Patkam Rt

=

)
)
)
)
)
)
)
}
}
}
)

For AXES TRUSTEE 3ERVICES LTD.
kS
ot Signatory
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