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DEBENTURE TRUST DEED

This DEBENTURE TRUST DEED (herelnafter referred to as the ‘Deed”) Is made at umbai, :on this the
dayof __M e 2024 by and belween: ¥ [EEEE

| RN :
Kotak Mahindra investments Limited, bearing CIN Uﬁﬁsuomﬁsamcwasa,?a company-incorporated under the
pravisions of Companies Act, 1956 and duly regislered with the Reserve Bank of india as:a non-banking-financial
company, and acting for the purposes of these presents through its registered office al 27 BKC,iC27, G Block, Bandra
: Kurla Complex, Bandra East, Mumbal-400051 (herelnafter referred to as the “Company™ which-expresglon shall,
unless it be repugnant to the subject or context thereo!, be deemed to mean and inoluda Its suocessors and permitied

asslgns).of the ONE PART,

ERAL

AND

IDBI Trusteeshlp Services Limited, bearing CIN U65091MH2001GOH31154, a company Ingorporated under the
provisions of the Companies Act, 1956 and and acling for the purposes of these presents {hraugh its registered office
4t Universal Insurance Buliding, Ground Floor, Sir PM Road, Fort, Mumbal. 400001 (hereinafter referrad fo as the
“Dabenture Trustee”, which expression shall, unless it be repugnant to the subject or conlext thereof, be deemed fo"

mean and include ils successors and permitted asslgns) of the OTHER PART. f{ii-i*"’“m X

nt
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The Company and the Debenture Trustee shall be individually feferred to as a “Party” and collectively as “Parties”.

WHEREAS

A, The Company.Js.a public limited unfisted company and is registered with the Reserve Bank of lndia ("RBI")
as.a non-banking firanclal company. The Company has been issued a certificate of registration bearing
auimber B-13.00994 dated 3.9.1998 by the RBI,

B. Pursuan! to resolutions passed in terms of Section 180(1)(a) and Section 180(1)(c) of the Companies Act,
2013 at the Extra-Ordinary General Meeling of the Company held on December 28, 2023, the consent of the
shargholders of the Company by way of special resolution has been accorded to the Board of Directors of the
Company for borrowing, from fime to time and on such terms and conditions as may be determined by the
Board of Direclors of the Company from time to time, cerlain sums of money, notwilhslanding that the sum or
sums of monies to be borrowad fogether with the monles alfeady borrowed by the Company {apart from
temporary loans oblained of to be oblalned from the Company's bankers in the ordinary course of business}
may exceed the-aggregate amount of the pald-up share capital of the Company, its ftee reserves (that is to
-88Y reservas not set apart for. any speclfic pumose) and securities premium, provided howsver that the

. ‘maximum amount.of money so borrowed by the Company and outstanding at any point in time (apart from

e -lemporary.loans obtained from the Company's bankers in the ordinary course of business} shall not at any

time exceed the limit of R$.15,000,00,00,000/- (Rupees Fiiteen Thousand Crores only) or such other limit as

- may b approved by the: sharaholders from time to time. The shareholders fuher accorded thelr consent to

‘the"Board -of Directors of the: Company for-crealing a charge on whole or part of the assels/ mavable/
immovable properties of e Company for securing the amounls borrowed by lhe Company.

C Pursuant to a.spacla) resclulion ’passed In tarms of Section 42 of the Companies Act, 2013 and the related
Wmﬁ%&%%ﬁﬁ iralt aordinary Generat Mesting of the shareholders held on June 18, 2024 the
“-erponsepiioling BRafeHokISH ﬁfftﬁe‘Company has been accorded to the Company, lo raise funds by way of
Msuaawofmw&n%ﬁimwd@bémures from time to time, in one or more Series / Tranches on a private
W% mp]ampam baslsran&lmnvsudﬁ%?’ﬁ?ﬁ and conditions and on such securily as may be defermined by the Board-
‘of Direclors;: provided:thitd fegate amount to be ralsed through the Issuance of the non-convertible
debenlures pursuant fo the authpnly granted under this resolution shall not exceed Rs. 9,674,90,00, 000;'
es Nine Thousand Six Hundred and Sevenly Four Crores and Ninsty Lakhs only).

#«5&

D. Belng duly empowered by. its:memorandum of association and anicles of associallen and subject o the \‘?1
‘aforesald special resolutlons passed by Lhe sharehalders of the Company and as the same may be amanded, - \\
modified, superseded, reilerated, ratified or such esolution as may be passed afresh from time {o time

“pursuant to the sakd relevant provisions, the Board of Directors of the Company at Hs meeting held May 28,
" 2024 {'Board Resoiutlon) in terms of Section 179(3){c) of the Companies Act, 2013 has decided and
: ' approved, infer alia, to issue.secured, non-converiible, redesmable- debentures uplo an aggregate amount
~ not:exceeding Rs.9,674,90,00,000/- (Rupees Nine Thousand Six Hundred and Seventy Four Crores and
. Ninely Lakhs only) (which may include Pringipal Protected Nifty Linked Non-convertible Debentures (NLDs)
or any other Principal Prolected Market Linked Non-Convertible Debentures (MLDs)} n ane or more
Serles/Tranches and on such terms and conditlons as may he determined by the Board frons lime to time,
The Board of Direclors of the Company at ils aforesald meeling also passed a resolution for creating security

by way of first ranking and frari-passu charge on certain assets of the Company.

E. - Pursuant fo the above referred Board Resolution and as lhe same may be amended, modified, superseded,
' felleraled, ralified or such resolution as may:he passed afresh from time to time, it has now been dacided o
. lssue secured, non-converlible, redeemable debentures. on private placement basls, uplo an aggregate
*fiominal value: not exceeding Rs.7,500,00,00,000/- (Rupees Seven Thousand Five Hundred Crores only)
{‘Overall Limit") (which may include. Princlpal Profected Nifty Linked Non-converlible Debentures (NLDs) or

: @y .olher- Princlpal Prolected Market' Linked Non-Converible Debentures: (MLDs)) in one or more
Tranches/Series from time:40 lime, esch Seres nof exceeding & fenor of 120 (One Hundred and Twenty)

- - manths from the date of allotment or such other tenor as may be prescribed by statute or regulatory authoritles,

and on such terms and conditions as may be delermined from time to time {"Debentures” and as more

_ paiﬁcularly def ned hare:naﬁer)

_The Company sha[i atthe Ume of issuance of any new Tranches/Series of Debentures, also decide the other
lerms and:conditions of the jssue of each Serles/Tranche of Debenlures including, wilthout Bmitation, the size
of each Tranche, allotment date, rating, listing, interest rate, redemption terms, put / call options as more
particularly set out- under the respeclive Disclosure Document(s). Subsequent {o the allotment of such
Debenlures, the Company shalf provide the Debenlure Truslee with datalls of such Debentures aliotted,

F

The Debentures shall, be issued on a private placement basis In one or more Series In accordance with the
terms and conditions of the Disclosure Document(s) for each Series on a private place )"?“t 3sis, seffing out
the broad terms and conditions of (he Debentures including but nol limited to Trangifss "Seljel size, raling,
kﬁ lhaf-té{p n payment

A

listing, Issue ope[llng dale, lssue closing dale, dale of allotment, repaymen! dates

B
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dates, he coupon payable on the Debentures and fhe Minimum Securily Cover with respect lo tha pariicutar
Tranche / Series of Debenlires, in terms of the Securilies and Exchange Board of India (lssue and Listing of
Non-Converlible Securilies) Regulalions, 2021 or such other reguiationsiguidelines thal SEBIRBI may
prescribe from lime lo time or under guidelines of any other regulatory authorilles or otherwise;

H. The Debentures shall be issued in demalerialised form and shall be subject 'lo the provisions of the
Degositories Act, 1996 and rutes nollfied by the Central Deposilary Services {India) Limited ("CDSL") and
Nalional Securities Deposilory Limiled {*NSDL") or any dlher Depository fiom time fo time. ‘

One of tha lerms of (he issue of the Debentures will be thal the redemplion/ repayment of the principat amouni
ol the Debenlures, paymenl of inleresl in refation thereto, defaull interes! (where applicable) addilional
interest (il any), payment of Redemplion Premium (if any), remuneration of the: Debenture Trustee and
Receiver and ali costs, charges, expenses andl other monles payable by the Company in resoect of he
Debanlures under the relevant Transaction Documents will be secured by way of afirst parf passu charge
over he Hypolhecated Assels (as defined herein below) and as may be raquired under the terms of this Deed
any Additional Security (as defined herein below).

€ Pursuant 1o 1he aforesaid and the aulhorily granted by the' resolution passed at the Board Meeling, the
Company proposes o secure; ;

{a) all of its obligations and labililies under or in respecl of the Debeniuies under the relevant
Transaction Documents ‘including the redemption/ repaymerd of the principal amaunt of the
Debenlures, paymenl of interest in relation thereto, default interest (where applicatie). additional
inlerest (il any), paymeal of Redemplion Premium (if any); '

{b) ‘all monies due and payabie to Ihe Debenlure Trustee including the ‘remurneration paYabl‘e 1o the
Debenture Trustee andfor the Recelver in terms of and pursuant fo: lhe Debenture Trustee
Agreement {as defined hereinafler), this Deed, and the Deed of Hypothecation;

{c) all fees, cosls, charges and expenses and olher moniss pa)"a'ble hé.rei.mder' or undfer‘ény of lhe
Transaction Documents Including for creation, preservation and enforcement of the Security;

\ {(a), (b} and (c) are hereinalter referred to as “Sacured Obligaticns™)

! by granting / creaflng security by way of {i) a charge in (he nature of hypothecation over the Hypolhecated
Assels, which charge is lo be created under (he Deed of Hypolhecation, on a first: and - pavi-passt haslsin
favour of the Debenture Trustee, who will hold the same for the benefit of the Debenture Holders {as defined
hereinatter); {il) Additional Security, as may be created by the Company under the terms of Glause 2.4 of Part
B of this Deed: and {jii} Addilional Securily, as may be created by any Third Parly Obligor under Ihe terms of.
Clause 2.4 of Part B of tsis Deed, In favour of the Debenture Trustes, who will hold the same for (he henefil
of the Debenture Holders,

The Securily lo be created in terms of this Dead {as may be created under Clause 2.4 of Part B of s Deed)
and the Deed of Hypolhesation io secure fhe Secured Obiligalions and any ‘proceeds. reallzed upon
enforcement of such Securily is, subject to the terms of the Transaction Documents, lo be shared between
certain olher existing secured lenders of lhe Company, the Detieature Trustee {acling In trust and. for the'
benefil'of the holders of he Debsntures) and ollier lshdérs of ihe Campany fromi time fo time, on a par passt.

basis.

K. The Debentures issued under any of the Tranches/Series (other than the Exempted Debentures ) shall be
tisted) on the Wholesale Debt Market segment of the BSE Limited (hereinafier referred to as *BSE"} or'on any
ather stock exchange In India, It is clarified {hat Debentures issued in one or more Serles / Tranches, on the
terms and condilions as provided in this Deed inchides Exempled Debentures,

L. The Debenture Truslee |s registersd with the Securities Exchange Board of India as a debenture trustes under
the Securilies -and Exchange Board of India (Debenture Trustee) Regulations, 1993 and pursuant lo {he
consent letter dated [}, addressed by the Debanlure Trustee, which has heen acceptad by lhe Company, the
Debenture Trustee has agreed to act as lustee in lrust and on behalf of and for the benefil of lhe hoiders of
the Debentures and each of thelr suscessors and assigns. '

The Debenlure Trustee and the Company have enfered into a Truslee Agreement dated
1@ Moy 2025( Debenture Trustee Agreement”) whereby the Cermpany has appointed the
Debenture Trustee, and the Debenlure Truslee has agreed lo be appointed as. debenlure trustes for the
benefit of lhe Debenlure Holder{s) and for puroses related thereto, Including for holding the securily o be
Secured Obligations, for ihe banefit

of the Debenture Hotders,

N
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N The Company shall distlose.in the refevan Disclosure Document I, the Credit Raling (as defined hereinafter}
obtained by the Campany for the issue of Debentures under a particular Series:

0. Furher, Ihe Debenlure Trustee and the Coinpany have agreed fo enter into a debenture trust deed and such
© - other decuments as may be required from time lo time in refalion o Ihe Debenlures,

o P Accordingly, the Deben%ure"'Tru_Stee has called upon the Company to execude a deed, being thase presenis
with :a view 1o record the various terms, conditions and stipulations as well as the Company's and the

< " Dehenlure Trustees ohligafions Tn respect of the Debentures, and the Gompany has agreed lo do s0 in the

£ -manner agreed by the Debenture Trustee, as hereinafter provided,

Q. This Deed is. sphl inte the fallow ing seclions: (a) Part A which sils out the terms of Debentures, which are
standard in nature or are terms stipulated pursuant to statutory or ragulatary requirements; (b} Part B: which
sets oul the teifs of lhe Dibenlures which are specific lo this lssuance, meaning of capilalised terms and
g&:pfgssiems used in the Deed and the Schsduies which are ross referred o under Part A or Part 8 of tis

eed.

NOW THIS DEED: WITNESSETH AND IT 1S MEREBY MUTUALLY AGREED AND DECLARED BY AND
BETWEEN THE PARTIES HERETD AS UNDER.

_ . R PARTA STANDARD AND STATUTORY TERMS
A APPO]NTMENT 0F DEBENTURE TRUSTEE
- A1 .S_etglgment ofTru_st .

* The Company has appalnied IDBI Trusleeship Services Limitad as the Debenlure Trusiee for the
.. holdets of Debantures.pursuant lo the Debenlure Trustee Agreement. The Company hereby sellles =
" In Irust with the Debenture Truslee, a sum of Rs.1,000~ {Rupees One Thousand anly). T, f'{p.
" Debenturg Trustee heraby-confirms receipt of and accepls the abave amount of Rs. 1,000/-{Rups
. One Thousand only} in trust hereby declared and hereby agrees to acl in a fidusiary capaci
- lrusles for the bengfil of the Debenturs Holder(s) and their respective successors, lranslérees.
assignees from time lo time in accordance with the terms and conditions of this Deed. The Deben{ 4
Tiustes acknowledges thal the Debenture Holder{s) have agreed to subscriba to the Debentuf
interalia on this basis. The Debenlure Trustee in such capacily as a tustee agrees:

" {8 _:f; _'lo execule and deliver all documenls including securily documents, agreements,
© L dnstruments and certificates contemplated by this Deed to be execuled and delivared by the
“.. - Debenlure Truslee;

B . .. :to,lake whatever action as shall be required to be taken by lhe Debenluse Trustee by the
.efms and provisions of this Deed, lo exercise s righls and perform ils dulies and
obligations under this Deed;

'Isubjeci to.the'terms 'and provisions of this Deed, to take such olher action in connection
5 ‘-wi_lh_fthe _fo;_agoing as the Debenfure Holder(s) may from lime to lime direct;

{d) 'to:comp‘iy_ wfilh all otiligations and fulfil ihe dutles as per ttie provisions of the Companies
* - Ael, 2013 .and the rules.made thersunder and under Applicable Laws;

-act a3, tha: frustee for the henefil and interest of the Debenture Holders and thelr

o g ._-suecessors, transfatees ard subjest to the terms and provisions of this Trust Deed and the
« - ‘other Transastlon Documents;
(It 7 o hold the Secunly It trusl on behail of and for the benedil of the Debenlire Holders, for

“the due eli'sc'h'arge of the Secured Obligations, withou! any preference to-or priority of any
.. one over the others.

PROVIDED 1hat before initialing any. acten or exercising any right or perarning any duty under this
Deed or any of the other Trapsaclion Documents, the Debentuze Trustee shall, unless olherwise
provided in this Deed, seek wrillen instructions from the Debenture Holder(s) and only upon receipt
of relevant inglructions djom the Super Majority or with the authorily of the Super Majority Resolution
or the Majority Debenture Holders or with the atthority of the Majority Resolution if such aclion or

* axercising of the right or performing of the duly pertains 1o a relevant Tranche or Series (as the case
may he), shall the Debenture Trustéa exercise such rights or perform such duty. Notwithstanding
such requirement for instructions In writing fhe Debenture Truslee shail never knowingly take any
action Inconsislent with the best inferes|s of the Debenture Holder(s),

el ,.




1.2 Reslgnation

(a) The Debentyre Trustee may, al any me, without assigning any reason and withoul belng
responsible lor any loss or cosls occasioned thereby, but after glving notice of 60 {Sixty}
Business Days, resign as the lrustee, provided:thal it shall conlinue 1o acl as Debenlure
Trustee until a succassor lrusiee is appointed by the Company, A successor Irustee
appointed in accordance with this Clause o Clause 1.4 of Part A of this Deed, shall in this
Deed be referred lo as “Successor Trustee”, I this Clause 1of Part A of this Deed, the
referances 1o the lerm ‘appoiniment’ and its cognate variations when uged in re-ation to the
Successor Trustee, shail mean include not only such appoiniment but-also ihe acceptance
of such appoirtment and of the lrust by such:Sucoessor Truslee.

{b} The Company shalt, upon receipt of nolice of resighalion issugd bythe Daberiture Trustes,
take promgt sieps to appoint another entily compelent to act asilrustee for the Debenlure
Holder(s) In place of the Debénture Trustee, The Comparty shall appoint the Successor
Trustee within the aloresaid notice peiiod faiing which the Deberiture Holdars saali appoint

the Successar T:ustee with the authorily of a Super Majorily Resolution,
1.3 Removal and Retirement :

The Debeniure Holder(s) may for sufficient cause bul, after giving not legs than 2 {Two) months’
notice in writing, remove or relire the Debenture Trustee if 50 approved by the cansenl of the Super
Majority or wih the authority of the Super Majority Resolution-and nominale an enlity competent to
act as Ihe debenlure truslee and require the Company 1o appaint such: entity as the Successor
Trustee. The Company shall wilhin 15 (Fifieen) days of receipt of such decision appreved by the
consent of the Super Majority or wilh the authorlty of the Super Majorily Resolidion take al necessary
steps lo appaint the eniity named in the- resofution s the ‘Successor Trustee and complele all
necessary formatilies lo give effect to such appaintment. .

Successor Trustew as the Debenture Trustee

Upon appoiniment of the Successor Trustee pursuantto the preceding Clauses.1.2 or 1.3 of Parl:A
‘of this Daed, all references in this Deed to the Debenture Trustee:shall unless repugnant to-the
stibject or conlext thereof, be deemed o mean and refer tolhe Successar Trustee and the Successor
Trustes shall withoul any further act or dead succeed to. all the powers-and aulhor les of the
Debenture Truslee as if it had bean originally appolnted as.lhe Debenlure Truslee. It is hereby
ciarlfied thal the Debenlure Trustee shall nol relinguish lis assignment uniess and untll.Successor
Truslee has beeh appoinled in its place: . :

1.5. Dehenture Trustee Remuneration

The remuneraliog of the Debenture Truslee shall be as-per the term f the offer lellersjconsenl » Zh05;
lelier dated lﬁﬁ’h M e ™y M Wearing reference number \\‘O%P—Jlﬂ'i"eioﬁl’ X%E?ﬁy |

@ he Debenture Trustee to the Company and as may be agreed by the Company (rom tima to time. It

B is clarified thal the oulgoing Debenture Tustee shall be enfilled fo pro rata fees out of the annuai
fees payable relating fo the actual pericd of its service as Dehenture Truslee, where lhe resighation
of removal oceurs in Ihe midst of a year and shali hand over the balancé fees lo the incoming.
Debenture Trusles. ' '

2 AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

2.1 The Debentures constituted and proposed 1o be allotied and issued I teims -of this Deed are
secured, redeemable, non-convertible Debantures aggregating (o a nominal value nol axceading Rs.
7500.00,00,000/ (Rupees Seven Thousand Five Hundred Crares only) {which may include Principal
Protected Nifty Linked Non-corivertible Debentures {NLDs) or any other Principal Prolscled Markel
Linked Non-Convertible Debentures (MLDs)), on the terms and cenditions et out in this Deed and
fhe relevani Disclosure Document(s)) which Debentures are proposed lo be:allatted and lssued on
private placement basis inone or multipte Tranches/Series. Tha Company shall inform the Deberitura
Trustee each ime I allols and Issues Debentures under any Tranche/Series,

2.2 The Company is desirous of issuing lhe Debentures for the puspose of augmanting the resourcas of
the Company for its financing/lending aclivities, working capital and general-corporalg purposes, of
such purposes as may be mentioned in the relevant Disclosure Document(s), in complianze with the
provisions of applicable laws. 7

The Commpany covenants wilh {he Debenture Trusteé that it shall pay fo the Dabenture Holdar(s), all
Oulstanding Balances payable in respect of the relevant Series { Franches of Debenluras held by

@d

el




a2

24

@

such Debenture Holder on their respective due dales including the Redemplion Amount and he
Interest or coupon payable thereon, default intesest (where applicabie), Redemplion Premium (i

“any), additional interest (if any) and all other charges on the Debentures as stipulated and in

accordance with ifie Financial Covenants and Conditions and the relevant Disclosure Dacumenl{s),
The ‘Company shall make / release all payments due by the Company in lerms of the Transastion
Documents o thie Debenture Holder(s).

The 'C_Or_hpany shafl make all payments due by the Sompany in lerms of tha Transaclion Documents
in accordance with the terms-of this Deed,

FORM OF THE DEBENTURE

C o Act, 11996 and theunules nolifiedt by the Depositories from time to time, and the Company and the

34

 LISTING AND RATING OF THE DEBENTURES e

42

- and all Persons claiming by, through of under them. The Debenture Trustee shal be entitlest

The Debentures Issuet In dematerialised form, shall be subject to the pravisions of lhe Deposltories
-Debenture Holder(s) ara required to.observe ani follow the same. Further, the guidelines issued by
the Depositorles shal be followed by the Company, [he Debenture Holder(s} and the Dabenture
Trustee, S

Transf_ér'of. Debentuses in dematerialised form will be in accordance with the Depositories Act, 1996
and the rulesfprocedures as prescribed by the relevant Depository. Transker of these Debaniuses is
permitied only belwesn ca!egorie_s of Investors eligible fer subscription as rﬁentioned in the relevant

Disclosure Document,
Thc'e*D_ebehtures _shall, belween the Holder(s} of the Debeniures of each Series / Tranche, inter-se
rank- pari passi- without any preference or priorily whalsoever. The Securily shall between the
Holder(s) of the Debantures of all the Series / Tranches, inter-se rank parl passi without any
preference or prierily whalsoaver.

The Covenanls and Conditions shall be binding o the Company and all Persons claiming by,
[hrough or under itand shell enure for the benefil of Ihe Dabsnture Trustee, the Debenture Holder

eriforoé he tbligations of thé Company under or pursuant o the Covenants and Condilians a ;
same were sel oul and contained in this Deed which shall be read and construed as one doc e

_ o \&
The Debentures (including any Series or Tranche thereofy (other than the Exempted Debe‘ntur@
‘shall be listed on the Wholesale Debt Marke! segment of BSE or any other slock exchange in India
(the "Exchange” / *Stock Exchange”) within the iimeline prescribed under Applicable Law. . His

- lurther clarified for the avoidance of doubl that all Tranches / Series of Debenlures ofher than
. Exempted Debentures shall be mandatorily listed on the Stock Exchange.

I the-averi the Ccmpany proposes io list the Debentures (or any Serfes or Tranche thereof) {other

than any-Exempted Dabentusas) on fhe Exchange, the Company shall at all times comply with afl
applicable RBI regulations, SEBI regulalions including the SEBI Deb Listing Regulations and other
Applicable Laws in refalion Lo the issuance of the Debentures and the listing of he Deberitires on
the Excliange and shall further ensure that all Government Approvals and resofutions requirad {o
fssue or list the Debentures are in place. The Company does fiereby agree and undertake thaf il
shall execuile the applicable listing agreaments and other agreements, documents and olher writings
as may be stipulated by the Exchange for listing of the Debentures on such Exchange ant furihet
agrees and-undertgkes that it shall fumish alf such information and documents as may be required

~ . by the Exéhange for the contintious fisting of the Debenlures. All expenses, costs, charges incurred

- for lht_a;'p_hrpqsé_df_I_i_SI,i,n'g the Debentures shall be borne and pald by the Company,

The Company shall disclose detalls of Credit Rating of the Debentures, along with the lalest press
release of the Rating Agency in relation to the Debentures and declaration ihat the rating is valid as
on he date of Issuance and listing, In accordance with Applicable Law, in the Disclosure Documents,
The Company agreas thal the credil rating shall be reviewed within fimeilnes as mandated by
Applicable Law, by a credit rafing agenicy registered by SE8I. Any revision in raling shalt be prompily
intimalled lo lhe Debenture Truslee,

‘;P_'r’&:A’uthb_riséiiﬁ_r_z"_ .
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i accordance with the termsof SEB| Deb! Listing Regulatians, the Company hereby submits the
foliowing bank account details from which i proposes to pay the Redemplion Amouni.and Coupon
amours in respect of the Tranches/Series of Debentures. This Clause 5.1 of Par A of this Deed will
be applicable to such Tranches/Series of Debenteres that ara proposed 1o be listed on the Exchangeg.



8. articulars - Datalls
1 Benaliciary Name Kolak Mahindra i
2 Name of bank Kotak Mahindra Bank Limited
3, Account auimber (9582560000021
4 Branch addeess, including the email | Branck: Address ; “st Floor, Bekfeawar,
address and phong na. 229,Nariman Poind’ Murabal 400321
Email |4 : csmior.qbo@kolak cor
S Tel No: 022:66596377
5, Account Typa Cash Credit

5.2 The Company hereby pre-aulhorises (he Debenlure Trustee 10 seek the Coupon peyment and
Redemption Amount payment relaled information. The Company hereby agrees fo sthmia lelter to
the Dabenlure Truslee, duly acknowledged by the aforesaid bank agreeing to piovide Coupen
paymeni and Redemption Amocunt payment related Informalions in etalion o eech of the
Tranches/Seriss of Debenlures from [he aforesaid bank-lo-he Debenturz Tristes. The Company
hereby further agrees and underlakes that It shall also inform Ihe Debeniure Trystee of 20y changs
in aforesaid bank-details within the limeline specified by SEB} of such change and ihe Debenlure
Trustee shall act upon such change only upan submission of tha duly acknewledgec an$ accepled
pre-authorisation lefter from the successor ew account bank. The Company sha'l ause lhe new
account bank to acknowledge and agree for the same. -, .

5.3 The Debenlure Trustee pursuant to the SEBI Dabl Listing Regulations shell inlima’e tre relevant
Exchange and the Deposilories aboul the slatus of the redemption payments of the Debeniures
wilhin the fimelines as specified under the SEBI Dabt Listing Regulalions.

5.4 This Clause 5 of Parl A of Ihis Deed will be applicable to such Tranches/Serles of Dsbentures thal
are proposed fo be lisled on the Exchange,

SECURITY

6.9 Creation of Security
(a) The Debentures logether with the Payments to be made shell be irler afla sgaured by afirst

pari passu charge over the Security, both present and future, crealediio be srealed by the
Company and the Third Party Obligor (if any) In favour of the Cebenture “rusiee for the
henefii of the Debenture Holders,

{b} The Securily over the Hypothecaled Assels shiall be created I lerms of and Lnder the Daed
of Hypothecatlon,

(c) - The Addilional Security-as may be. crealed in terms of and under-Clause 2'4 ¢ Parl B of
{his Deed.

{d} The Company and the Debenture Trustee agree and acknowledge that the Sac ity lo-be
created in terms of the Deed of Hypothecalion and Clause 2.4 of Part B cf Ifts Deed lo
secure the Secured Obligations and-any proceeds realized upon enforcement of such
Secliily is, subjec! lo the terms of the Transaclion Documanis, fo be shered belween
cerlain olher secured lenders of the Company, the Debeniure Tristee {acting in lrust ant
fof the benefil of the holders of the Debenlures) on lhe other hanc and olher lencers of the
Company from time to time, on & pari passu basis.

(e} In respact of any Tranche/ Series of Debentures which Is progased to be iswed on the
Exchange, the charge crealed for such Tranche/ Series of Bebentures by the Company
shall be registered with the stib-registrar, Registrar of Companies, JERSAI, Cepesiloryelo.,
as appilcable, on or prior to the Deemed Dale of Allotment. In case tha charge is not
registered anywhere of is not independently verifiable, then the same shall Je considered
a breach of covenanls/ terms of the Issue of such Tranche/Serizs of Deoerlues by the
Company.

6.2 Maintenance of Security Cover Ratio

(a) The Company shall, at all limes, unlil he Final Setllsment Date, gnsure thel the Security
Cover Ratia is maintained al or above:the Minirum Securlty Cover al all timss twrougheul
the tenure of the Debentutes |.e. t is never less than the Minimury. Securily Cover.

Wilhoul prejudice to the-generalily of this Clause 6.2 of Parl A-of his Deed, the Company
shall, until the Final Settiernent Date, furnish a cerfificate from a s-aluiory auddo-, on every
Security Cover Tesling Date, containing details and book value of Ihe assels comprising

7
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© - the Secusity exlsting as on ihe Security Cover Testing Date so as lo evidence thal the
- Secinly Gover Ralio Is being mainlained at or above the Minimuny Security Cover.

{¢) .- The Company agrees that the Security Cover Ralio shall be tested every quarter on the
© . Beclrlty. Caver Testing Date, and In the event the Minimum Secwilty Cover is riol mel on
~ - i the Securily Cover Testing Date, the Company shall provide addilional security over other
+:+/ additional Receivables (*Additional Rypothecated Assets") within 80 {Sixly} days of the

" Saeurlty Cover Testing Date and nofify the Debenture Teuslee in wriling of the same

.. substantially in-the format set out in Schedule 1f of the Deed of Hypolhecalian, which notice

- -shall include :a description of such assels being provided as Additional Hypothecaled
", Assets. Such notice shall always be accompanled with a wiitten confirmation by an

o s indgpendent. charlered. actountant addressed to the Debenture Trustee that the Security
- Cover Ralio for he Debentures shall be reinstaled at or above the Minimum Secuiity Covar,

“1i - on providing sueh. Additienal Hypothecated Assets. The Company may, al its discrelion,

- . also bring the ‘Security Cover Ralio to the stipulated lavel 1.e., at or above the Minimum

- Security Cover, by reducing its debt without providing any Additional Hypothecaled Assets.

Purch_és'zers and Persons Dealing with the Debenture Trustee not put on Enguiry

No purchaser or olher Person dealing wilh the Debenture Trustee or any officer(s) of ihe Debenlure
Trustee-or-any bank or financial Institution doing business in India or independent accountant or
similar professlonals appointed by them as receiver(s) {“Receiver”) or ihair allormeys oragents shall
‘be concerned to see-or lo inquire whether the power exerclsed or purporfed to be exercised has
‘becarhia; exercisable:or whether any money remains dus on the securlly pursuant fo the Deed of
Hypothecation or aiy. olher Security as to the necessity or expadiency of the slipulations and
conditions subjett Lo which any sale shall have been made or olherwise as 1o the propriely. or
reguiarity of any sale, calling ir, coflection or conversion o lo see to the application of any money
paid 1c 1he Debenlure Trustee or Receiver and in the absence of mala fides on the part of such

purchaserof other Person such dealing shall tie deemed, so far as regards Ihe safely and protection i

of such Person,.to be-within the powers hereby canferred and be valid and effectual accordingly antl

the remedy ol-the Company or its assigns in respecl of any impropriety or irrégularily whatsoever

the exercise of such pawer shafl be in damages only.
Recé{ﬁt- of the Debenture Trustee to be Effectual Discharge

Upon any such sale, calling in, collection.or conversion as aforesaid and upon any other dealing

transaction under the provisions herein contained the raceipl of Ihe Debenture Trustee for the » =

purchase maney of any of the Hypolthecated Assets sold and for any oifier monies paid otherwise
hawsoever.to them shall effectually discharge the purchaser or purchasers or Person paying the
same f1pre from and from being concerned to see to the application or being answerable for the lass
or misapplication or rion-application thereol.

Application to Court

The_':D'_ﬁébanture Trustee may at any lime afier the Security created pursuani fo the Deed -of
Hypolhecation and as may be created under Clause 2.4 of Part B of this Deetl becomes enforceable,
apply ta the coust for an order that the powers and trusts hefeof be exercised and caried ino

. -executlon-under directions of the court and for the appointment of a Receiver or Recgivars and
- manager of the Hypolhecated Assels, any Addltional Securily or any of them and for any other order

in relation 1o the execution and administration of the powers and trusts hereof 2s the Debenture
Trustee shall deem expadient and they may assent lo or approve of any ‘application 1o the cour

L made at the Inslange of any of ihe Debenture Hotder(s),

- Other Securlty

The Securlly constiluted under this Daed and the Deed of Hypolhecation and subject to the other
provisions contalned herein and in other Transaclion Documents, shall neilher be marged in, nor in
any way exclude or prejudice, or be affected by any olher security inlerest, right of recourse or dther
right whatsoever {or the invalidity thereof) which the Debenture Truslee and the Debenture Hollers
may now or al any fime hereafter hold or have (or would aparl from this securily hold or have) as
regards the Company or-any olher Person in respect of the Secured Obligation(s).

Cumulative Poweis

The powers which this Deed confers on the Debenlure Teustee and any Receiver appointed
hereunder are cumulative, withoul prejudice fo their respactive powers under Applicable Law andfor
this Deed and may be exercised as often as the Debenture Trusiee or the Receiver thinks
approprlate in aceordance with these presents. The Debenlure Truslee or the Receiver may, in

A :




canneciion with the exercise of their powers, join or concur with any person in eny transaction,
scheme or arrangemient whalsoever and the Sompany acknowledges thet the respectve powers of
the Dehenture Trustee and the Recelver shall in no clrcumstances whatsosver be suspended,
waived or olherwise prejudiced by anything.olher than an express waiver or variatian in writing by
the Debenture Trustee or the Receiver, as relevant, : _

1. MISCELLANEOUS PROVISIONS IN RELATION TO THE DEBENTURES

7

7.2

7.3

Repister of Debenture Holder

(a) The Company shali, as required by the provisions of the Act, keep'and main:zin a Register
of the Debenture Holders, for Debentures held In demateriallzed/elactionic forn* and enter
therein the particulars prescribed under the Act and rélated. rules, inchiding acdrasses of
the Debenlure Holders, record of subsequent transfers and changes ol ownership and
pravide a ceriified true copy of such updated register of Debenture Helder(s) to the
Debenture Trustee.

(b) Record Date

In lighl of all Series { Tranches of Debentures which are issued under the terms ¢l his Deed
peing held in dematerializad / electionic ferm:

{i) In case of any Series / Tranches of Debentures which are issued uacer an ISt
which has baen crealed / generaled by the relevani Deposilories an o after July
10,2024, the Company shalt request the Deposilories, to provide the aforesaid list
as on Ihe close of 15 (Filleen) days prior to the relevan: Redempticn Date andfor
relevant Coupon payment dale (as the case may be) or such number of days as
may be required under Applicable: Law for such Series / Tranches ( Record Date
I}, and ) .

(i} i case of any Saries [ Tranches of Debentures which are issued oy way of are-
issuance under an existing 158N whichhas been crealedigeneraled by Lhe relevant
Depositories prior to July 10, 2624, the Company shall subject to Applicabla Laws
request the Deposilories, (o provide the aforesaid list a50n the closa of 7.(Geven)
Buslness Days (both days excluding) prior to the relevant Redemplion Dale and/or
relevant Coupon payment dale (as the case may be) for such Serles / Trarighe
(“Record Date II" (Record Date | and/or Record Dale H shall rdividually o
colleclive as the context may require be referred to as the “Record Date®).

and these shall be the lists which shall be considered for payment of Quis:anifing Balance(s). Incase

of joini Holders of Debentures of the relevant Series / Tranche of Debentures, pavment shall be
made lo the one whosa name slands first In the list of Debenture Holder(s} for the refevant
Tranche/Series. All payments shall be made in Indian Rupeas only,

Debenture Redemption Reserve

As per the provisions of sub-rule 7 of Rule 18 of the Companies {Share Capilal anc Debenfures)
Rules, 2014, no debenlure redemplion reserve is required ta-be crealed by non-bar king financial
companies registered with the RBI under seclion 45|A of lhe Reserve Bank of India Act, 1934, in
respect of privalely placed debenlures. Pursuant Lo this rule, the Compzny, being the nei-banking
financial company, registered with RBI, is axempl from creation of debanture redemplion reserve i
respect of the Debénturés. However, the Company hersby agress o vreale e «debenture
redemption reserve if required as per Applicable Laws during the subsistence of the Debenlures, -

Recovery Expense Fund

The Company hereby confimms that it has crealed and maintained a recovery expense fund
("Recovery Expense Fund') wilh the Exchange as per the provisions of the SEE Debt Listing
Regulations and the Securities and Exchange Board of india (Debeniure Trustees) Regulalions,
1993, including but not limited to the SEBI DT Master Circular and alt other Applizable Law, a5
amended/ updated! supplemented from lime to Ume, and if duting We currency of |hase presens,
any guidelines are formulated (or modified or tevised) by SEBI or theGovermant under the
Applicable Law In respect of crealion and malntenance of the Recovery Expense Fund. Ihe Company
shall abide by such guidelines and execute all such supplemental letters, agreemerils and deeds of
modificalions as may be raquired by the Debenture Truslee.

o
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92 Tne Campany hereby covenants with the Debenture Trustee that the Company will, at all tin

REPRESENTA"IONS AND: WARRANTIES

S B_;t = 'Conpany 5 Represenlations and Warranties

The Laripany hereby represents and warranis wilh reference lo Ihe facls and circumsiances as on
the date hereof:

(a} Status

It Isa company, duly incorporated and validly existing under the law of iis jurisdiction of
-~ Incorpbralion

:':(iﬁ)_ . : ;.' Valldity and admissibllity In evidence
All sesolutions, consents and Government Approvals reguired or desirable:

(i} to enable it tawfully lo enler inlo, exercise its rights and comply with its obligations
under the Transaclion Documents to which it is a party; and

s l{il) to enable Itlo carry on its business, trade and ordinary astivities,
hava been oblained or effected and are in full force and eﬁecl

CONQ’ANY'S CDVENANTS

'The Zompany Ferchy covenanls with the Dabenlure Trustee that the Company will, a1 all times during the
“temy af this Deed,

9. The Cempany declares, reprasents and covenants 1o the Debenture Trustea thal the Company shiait
: execute all such deeds, documents and assurances and do all such acts and things as the Debeniure

. Trustes may feasonabiy require for exercising the rights under this Deed and the Debentures anw

. fr perfaziing this Déed and the Securly under this Deed created in favour of the-Debenture Trust

for 1I“ a=nef|t of the Debealure Holder(s).

during e term of this Deed:
NG . Carry on and con‘duc! its business as & going concerm;

) -Uuhse lhe mornies recelved upon subscription to the Debentures solety towards.the purpose
- statedin lhe D|scfosure Document(s);

{e). Keep proper tooks of account as required by the Acl and Iherein make true and proper
. “enlries of afl dealings and ransactions of and in relation lo the business of the Company
and kaep-ttie sald books of actount and all other books, fegisters and other documents
relating lo the affairs of the Company al ils Registered Office or, where permitted by
“Applicable Law, al other place or places where the books of account, regislers and
- ddeufients-of & similas nature may be kepl. The said books of account, registers and the
‘charged assets wilt be kept open for inspection of the Debenture Trustee (either by ilself or
through such other person as the Debenlura Trustee may deem fit ificluding a chartered
“accountant) at the cost of the Company, on recsipt of 10 (ten)-days' priar wrillen notice from

the Debenture Trustee;

{c) The Company shall, if and as required by the Companies Act, 2013, keep al ils Registered
Office, a Register of the Debenture Holder(s} or enstire thal he Depositories maintain

- segister and index of benelicial owners of the demalerialized Debenturas in their records.

“For the above- purpose the Company shall requesl the Registrar and Transfer Agent of the

issite or the Deposltories, in case of dematerlalisad Debenlures, to provide a list of
Debenture Holder(s) as al the end of day on lhe day falling on the Record Dates. The
Debenture Trustee and/or the Dabenture Holders or any of them or any olher person shall,

as provided tn the Companies Act, be entitted to inspect the said Register of Debenlure
Holdei(s} and’lo take coples of or exlracls from the same or any pai theréol during usual

busingess" houzs

Ensure Lhe implemenlallon of the conditions regarding creation ol Securly for lhe




®,

n Give to he Debenlure Trustee for the effective discharge of ils duties ang obligalions-such
information as the Cebenlure Truslee shall reasonably require as 1o all matiers relating lo
the business, property and alfairs of the Company and at the fime of lhe issue thereof lo
the sharaholders of the Company furnish to the Debenture Truslee 1 {one) topy of the

1 stalulory auditors’ and directors’ annual report, balance sheel and- profit and Joss account
igsued fo the shareholders of the Company, '

(g} The Company agrees that il shell forward to ihe. Dehenturs Trustee promplly, which
infarmation can be forwarded in electronic form of fax: (A} a copy of all notices, Tesolutions
and ciroulars relating to new issue of debl securities af the same lime as they are sernt lo
sharsholders! hotders of dabt securities; and (B) a copy of all the nolices, call ieiters,
circulars, etc. of the meelings of debt securily hdlders.al the same lime as they are senl to
the halders of debl secwilies or advertised in the media

{h) Ensure ihat the hook vaiue of the Secuiity, shall always be of such value so 8s lo mainialn
the Secrity Cover Ralio al of above the Minimum Sacurlly Cover in terms-of this Deed and
the Dead of Hypothecation and in [his regard if the Debenture Trustee so. requires, the
Company shall provide a cerlificate frony an independent charered accouniant conflrming
thal the value of the Secarily is sufficient o maintain the Security Cover Ratio at or above
the Mirimum Security Cover as on the Securlly Cover’ Testing Dale- for which sugh
cerlificate js issued. The valuation of the Securlty shall be on the hasis of the hook value or
stich olher method which may be indicaled in the valuation certificate.

{# The Company shall within 2 {lwo) Business Days from the dale of closing of issue for the
relevant Series /Tranche of Debenlures or such number of days as may be fequired under
Applicable Law, take reasonable sleps 10.credlt the beneficiary account of the Daberure
Holder(s)f allotee(s) with the Depositorles ‘as menlioned In the application form. with the
number of Debenlures allotied.

{i) The Company shail not uiilize the monies raised through this private placement unless the
alloiment of Debenlures is made and the relutn of -allotment (PAS-3) s filed with the
Regislrar of Companies within 15 (fifteen} days from the Deemed Date of Allotment or within
such othar limeline as may be prescribed under Applicable Law.

(k) The Company shall, untii the Secured Obligation(s) have been uncondiionally and
irrevacably repalet and satisfied tn full punclually pay-all Taxes In respecl of the-Securily
imposed upon of laiwlully payable by the Company-as and when the same shall beconie
payable, save o the exlent the Company contesls the same in gaod faith in réspect of the
Security or any part thereol or the carrying out by the Company-or maintenance of any
business or operations therecn and. Uiereby shall prevent any pait of such Securily from
becoming charged wilh the paymenl of any imposts, duties and Taxes lawiully payable by
the Company,

I} Prompily Inform the: Debenlure Trustee if the Compafy has knowledge of any application
for winding up having been made or any statulory notice of winding up under the Acl or
otherwise of any suil or other legal process Kled or Inltlaled against the Company or it a
Recaiver is appointed for any of ils properlies or business or underaking;

(m) Promplly inform the Debentuse Truslee of any loss or damage which the Company may
suffer due lo any force majeure ciicumstances or act of God, such as earlhquake, flood,
{empest or typhoon, elc. against which the Company may. not tiave lisured the Security
and which would result info material adverse effecl on the business or assels of lhe

Company.

)] The Company skall lurnish quarterly repord to the Debenture’ Trustee canlaining the
following particulars:

(i Updated list of the names and addresses of the Debenture Holder(s);

{ii) Details of the Interest payments due, but unpaid and reasons thereof;
iy The number and nature of grievances received from tha Debenlure Hoider(s) and
resolved by the Company and those griavances not yet solved to the satisfaction
of {he Debeniure Holder(s} and reasons for the same,
any major change In composition of the Board of Directors of the Company, which

may amount to change in ‘confrol’ &s defined in SEBI {Substantial Acquisilion of
Shares anil Takeovers) Regulations, 2011, :

i1
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{v)

' financial inforialion, as may be required to be mainlained under Appiicable Laws, if

@

i ':'-(v) a statement that those assets of the Company which are available by way of

Securlty in terms of the Transaction Documents, as amended from time to time, is
sufficient (at book value) (0 discharge the clalims of the Debenture Holers as and
when thay become due;

- The:Company shall, in case any Tranche/Series of the Debenlures are proposad lo-be lisled
--on the Exchange, to lhe extent required under the Exchange and SEBi {Listing Obligations
+ . & Disclosure Requirsment) Regulation, 2015 submil o the Exchange for dissemination,

= while submilting ils quarterly and annual financlal results, a haif-yeary communication,

. containing, infer affa, the' following information, as applicable, as may be amended from

- +fime fo time;

0 debt- equily ratio of ihe company,

(i} debt service coverage ratio;

1]} interest service coverage ratfo:

(i) outstanding redesmable preference shares (quantily and valus);

) capital redemption reserve/debenture redemplion reserve, as applicable;

(vi)y  nelwor;

o) net profit after tax,

SVl earnings per share;

o {i%) cirient rafio;

) long term debl Lo working capitat;

(i) bad debls (o account recefvable ratio;

soxiiy currerit lability ratic;
il total debts o total assels;
“ixiv) deblors lurngver,

“(xv)  hivenlory fuinover;

s xvi) . cperating margin percent;
1w et profit margin percent;

: E:Prqvided thai ifany Information mentionad fr the fine llems under paragraph {i) to paragj' '_ '
 {xvii) abova is nol applicable to the Company, Il shall disclose such other ratio/equ j’ ot

.1~ The Company-shall promplly inform the Exchange of all nformation having . e’
. performance/operation of the Company, price sensilive information or any aclion thatebh
“affect payment of Coupon or dividend or redémplion of ke Debanlures.

The Company shall submit a certlificale o the Exchange regarding status of paymenlsol

- Coupon of dividend or repayment or redemption of principal of the Debentures within one
-+ -Working day of Il becoming due- or such ofher timeline as may be specified by SEBI from
~ lime lo lire, in the manner and formal as specified by the SEBI lrom time 1o time.

({) : .
© i monitor the Minimum Security Cover in the mariner as may be specified by SEBI from time
0 linde:

'The Debenture Truslee shal on a quarterly basis carry out the necessary due diligence and

-The Company shali promply inform the Debanture Trusiee of any major change in the
- compositior: of the board of difectars of the Company;

" The Company shall carry oul subsequent valuation of the Hypotheested Assels, al the

. reasonable raquest of the Debenture Trustee, al the Company's cost,

. {u) . The Companyshall atlend to and redress the grievances, il any, of tha Debenture Holder(s),
~ " The Company further undertakes that it shall promptly consider the suggestions that may

i ‘be given in this regard, from lime 1o fime, by the Debenture Trustee and shall atvise the

< Debeniure Trustee perlodically of the compliance;

The Company: shall comply with the provisions of Section 125 of the Companies Act, 2013
of such other law as may Dbe applicable In this regard, refating to Iransfer of
tnclaimed/unpaid amounts of menies due on debenlures and redemplion of debentures to
Investor Education and Protection Fund (IEPF);

" The Company shall Inform the Debeniure Trustee aboul any change in nature and conduct
i 'of business before such change.




(x)

(@

{aa)

{bb)

(cc)

(dd)

The Company shall inform the Debenture Truslee promplly of any amalgamation; merger
or reconsiruction schere proposed by the Company.

The Company shall nol declare any dividend to its shareholders in any year unlil the
Company has paid or made satisfactory provision for the payment of the installments of
principal and interes! due on ke Debentures;

The Gampany shall keep the Dabenture Trustes informed of all orders, directions, notlces,
of courtlibunal aflecting o likely to.affect the Hypothecaled Assels.and / o the Addilional
Securily {if any) o any part fhereof; .

In case an Event of Defautt oceurs and Is subsisting, nol declare or pay any gividend to-lis
shareholders withou! the prior weilten consent (which censent shall be provided within
reasonable lime) of the Debenture Trustee {acting an the Instructions of the Majority ISIN
Debenture Holders).

Comply with the conditions slipulated by the Rallng Agency, if any, in relation fo the
Debenlures and bear all such cosls and expenses incuried in refation fo the rating of the
Debentures;

Company shall submit the following disclosures to the Debenture Tiustee In electronic form
(soft capy) when raquested by the Debenlure Trustee:

(i} Memorandum and Aricles of Association and necessary resolution(s} for the
allotment of the Debentures;

(il Copy of lasl three years' audited Annual Reporis;

{ii) Stalement contalning parlicula_rs of, dales. of, and parlies lo all material conracts
and agreements; v

(iv} Latest Audited / Limited Review Hall Yearly Consofidated {wherever avilahle) and
Standalone Financial Inlormation {Profit. & Loss statement, Balance Sheel.and
Cash Flow stalemens) and audilor quafifications, if any.

] An underiaking 1o the effect thal the Company would, lil the redamplion of the
debl securities, submit the details mentioned in point {iv) above to the Debenture
Trusiee within the timefines as mentioned In Section 1-A under Chapter | {Uniform
Lisling-Agreement) of the SEBI LODR Master Gircular, for fumishing fpublishing
il hall yearly! annual resull. Further, the Company shall within 180-(one hundred
and eighly) days from the end of tha financtal year or. within such olher timalines
as may be prescribed under Applicable Law, submil a copy of tha lales! annual
report 1o the Cebenlure Trustee.

{vi) The Company is aware lhat in lerms of Regulation 14 of the SEBI (Debenture
Trustees) Reguiations, 1983 as amended. froni time lo lme, the trust deed s
required to contain the mallers as is specified in Saction 71 of the Acl and as per
Rule 18 (7) of the Companies. {Share Capital and Debentures) Rules 2014, the
rust deed in Form No. $H.12 or near thereto as possible Is required to ba executed
by the Company. The Company hereby agrees o comply with all e clayses of
Form No. SH.12 as specified under the Companies (Share Capital and
Debentures) Rules, 2044 lo the éxtenl applicabie to it as if they are actually and
physically incorporated herein in Ihis Deed.

Additional Covenants

(i Delay in execution of Debenture Trust Deed

The Company -shall execute this Deed prior lo listing of ihe frst Series of
Debentures and within such imetines as-may be prescribed under Applicable Law
In case of a delay in execulion of this Trust Deed, the Company shall refund the
subsariplion with the agreed rate of inlerest or wil pay or shall pay penal interest
of al least 2% (Two percent) per annum over the Coupon rale, 1o the Dehenlure
Holder(s), aver and above the agreed Coupon rale, il the execulion of this Trust
Dead.

o
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(ae) -:

0] Filiig of the special resoluior: under Section 42 of the Act and the §

‘{iij_

®©

e {0 Defauit in Payment and Other Delatls

In ¢ase of defaull in payment of inlerest andior principal redemplion an the due
dates or ohservance of any other terms, conditions or covenants as per this
Deed, Disclesure Document(s) in respect of a relevant Tranche / Series of the
Debentures, addifional inlerest/ default Inlerest of 2% (Two Percent) per
annum or such other rate as may be prescribed under the Applicable Law over
and above the applicable implicil vield / Coupon Rale/ interest Rate will be
payable by the Company for the defaulling period in respact of such Tranche

{Series of the Debenlures.

B (i1} Delay in Listing

In.case of a detay by the Company in listing the refevan! Tranche or Serles of
Debaritures beyand such timelines as may b prescribed under Applicable Law
for the relevant Tranche or Series {for getting the Debenlures listed) of the
Rebentures, the Company shall (i) make payment to the Debenture Holder(s)
of 1% {One Percent) per annum over the Coupon Rata or such other rate as
may be prescribed under the Applicable Law for the periad of delay Gl the
listing of such Tranche or Series ol the Debenlures, io the Debenlure Holder(s);
and (i) be permilied to utilise the issue proceeds of ils subsequent lwo privalely
placed issuances of securilies only aller having received final fisling approval
from:the BSE Limiled in tespect of the listing of Debentures.

“Fillngs, Canpliances elc.:

The Compahy' shall fake all due coiporate aclion and also ensure all necessary approvals,
. fifings and reportings In accordance with all Applicable Laws and ils consiitutional

documents for and towards all the matters covered by Ihis Deed including for placement/
privale placement,-issue, allotment of Debanlures, issuance and flling of the Disclosure
Document{s), due and proper fiing of necessary forms as may be presciibed and as are
applicable under the rules issued under the Acl and ensure proper registration of the same,

2 wilhin the limelines mantioned in the rules or any other Applicable Law fram time fo lime.s
- with payment of all applicable fees atc. in respect thereof, including:

Resolution under section 179 (3) of the Act wilh the Registrar of Companiclgés

Lk

Fiii'ng,'of Form PAS-3 with the relevant Registar of Companies wilh the presckietl

Debenlures within 15 {fifteen} days of Ihe Deemed Date of Miolment or within such
.ofher timeline as may be required under the Applicabte Law,

' (i) maintaining a complele record of the Issue in form PAS-5.

The Privale Placement Offer Cum Application Letler shall be in the form of ai
application in Form PAS-4 serially numbered and addressed specifically o the
person lo whom the private placement offer is made and shalf be sen! lo such
person, either in wiiling or in efectronic mode, within 30 {thirty) days (or such olher
number of days as may be prescribed under Applicable Law) of recording the
nama of such person pursuant lo sub-seclion (3) of Seclion 42 of the Acl,

Provided thal no person other than the person so addressed in the Private
Placement Offer Cum Application Leller shali be allowed o apply through such
application {alter and any applicalion not conforming to this condition shali be
treated as Invalid,

Filing-of CHG-8 with the relevant Registrar of Companies in refalion lo creation of
charge over the Hypolhecaled Asséls within 30 (Thiny) days from lhe date of
exgcution of the Deed of Hypothecation {or such olher number of days as may be
prescribed under Applicable Law).

Filing of CHG-9 with the relevan! Reglstrar of Companies in relation to perection
of Addlfional Securlly as may be crealed in lerms of and under Clause 2.4 of Part
B-of this Deed withln 30 (Thirty) days from the dale of crealion of Addilional
Secuity {or such other number of days as may be prescribed under Applicable

Law), ‘
RUARY

Jess along with a complete list of the Debenture Holders in relation lo aliotment i
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The Company hereby covenanis and underakes that il shall fuinish the lollowing
documentsfinformatianireportsicertilication, as applicable, to the Debenlure Trustee, to
enable the Debenture Trustee fo submil lhe same to-the Exchange within the- imelines
mentioned below or such other timelines &s may be presciibed under Applicable Law from

time 1o time:

eportsiCertificate

Securily Cover Cerlificate

“A slatement of value of pledged securilies

{if appiicable)

A slalement of value for debi service
reserve account oF any olher form of
security offerad (if applicable)

e
T

Periodi

Quarterly basis within 7
(Seventy-Five) calandar
days from the end of each
financial quarler (save
and except the last
financial quarler) of a
financial year and for the
tast quarter of & financlal
year, within 90" {Ninely}
days [rom {he end of stch
financial year.

n e orma‘l' és"'s&el'bul undar Annexure-
VA of the 0T Master Circular.

Net worh Cerilicate of guaranior
(secured by way of parsonal guarantee) (i
applicable}

Hafl yearly basls within 75
days frem end of gach
financial year

Financlalsf value of guarantor prepared on
basls of audited financial slatemenl ele. of

Annual basis within 78
days from -end of each

the guarantor/ (secured by way of ] financial year.
comorate guarantee) (if applicable}

Valuation report and litle search report for
the immovablafmovable assels, as

applicable,

Once. in 3 {lhree} years
within 75 days fromend of
such financial year

To provide relevant documents/ information, as applicable, 'o enable the Debenture Truslee
10 condug! conlinuous and periodic due diligence and monitoring, the Company shall submit
ihe reporis/ cerlification within the timelines In accordance with SE8H DT Master Circular
{as may be amended from lime lo lime), a5 maybe reasonably required by-the Debenlure
Truslee, .

On a quarlerly basis, the Company shall lurnish the compllance stalus wilh sespect lo
financial covenants (if any) of the Tranche/Series of the Debeniures witich ara proposed o
be listed on the Exchange, certified by the statulory audilor of the Company lo the
Debenture Truslee pursuant lo Chapter VI of the SEBI BT Masler Circular, (ingluding any
amendments or reslaternents thereof) '

(og)

{hih)

The Company shall cooperate with lhe Debenfure Truslee to-enable it to make necessary
filings in connection with the crealion of Security over the Hypothecated Assels wilh the
CERSA!, from the dale of creation of security over the Hypothecated Assels In respect of
any Tranche/ Serles, :

(il

The Company shalt and shail ensure (hat the Third Party Qbligor (if any) cooperate with the

© Debenture Trustee 1o enable it to make necessary filings tn connection wilh the creation;
registration andfor perfection of the Additional Securlty with the CERSA and suich ofher
Goveramen! authority(ies) as may be required under Applicable Law: ‘

The Company shall submit a due diligence cetificate issued by the Debenture Truslee in
raspect of lhe Security for each of the Tranches/Serias of Debenlures which Tranche/Series
of Debenlures |s proposed o be listed on the-Exchange:

(k)

(i on oF prior o Issuing the Disclosure Bocumen(s) for such Tranches / Seties of
Debenlures, in the apalicable formal prescribed under Part A of Schedule 1V of
SEBI (|ssue and Listing of Non-Converiible Securities) Regulalicns, 2021, as may
he further updated, amendex!, supptemented, modified, superseded or replace
from time 1o lime; and '

at the time of fifing of the listing application by the:Company for such Tranches /
Series of Debentures, in the appticable formal prascribed under Part B of Schedule
IV of SEBI {Issue and Listing of-Non-Convertible Securities) Regulalions, 2021, as
may be further updaled, amended, supplemented, modilied, superseded or

repiaced lrom lime to lime ﬁ .

)




iy gnd the Company shall update the same into Ihe "Security and Covenant
: Manitoring System' operated by a recognised Deposilory, which the Debenture
Trustee:shall validalef confirm on such system as per the provisions of Chaplei il
of theSEBI DT Master Clrcular and as per applicable laws and regulations as

amended from lime to time,

() : - The Company shall, in respect of each of (he Tranches/Serles of Debentures which
B Tranche/Series of Debantures is proposed fo be lisled on tha Exchange, subinit a centificate
+ from: its-statutory auditor to the Debenlure Trustee on a half-yearly basis or stch other
- limeline as may be prescribed under Applicable Law from time to time, giving the value of
.| -feceivables / hook debls comprising he Hypothecaled Assels including compliance with
+the coveniants of the Disclosure Document(s} for such Tranche/Series of the Debentures in
- the manner as may be specilied by SEBI from time lo fime and cerlilying maintenarce’
- “hundred percent asset / securily cover ar a higher securlly cover {in this case being fhe
“i iMinimum Securily Cover) as per the lerms of the relsvant Disclosure Document(s) andior
his Deed:along wilh the financlal resulls of the: Company in the marner and formal as may

be spacified by SEBI from time 1o time,

10, . BREACH OF COVENANT BY THE COMPANY MAY BE WAIVED

The Debenture. Tiuslee may, al any fime, walye on such terms and conditions as Lo it shall seem expedient

. sany:hreach by.the Company of any of the covenanls and provisions in these presents contained without

.- prejudice to the rights. of the' Debenture Trustee in respect of any' subsequent breach thereof, Pravided

-~ “however that the prior conisent of the Super Mejority or the authority by way of Super Majority Resolulion shall
.- “have been obtained by the Dabenture Trustee for any such waiver,

A1, EVENTSOF DEFAULT

1110 Sihjadt to‘pr'e\iiféion_s of Clauses 6.2 of Parl B of this Deed, the occurrence of any of the folloiing events shall .

-1+ be deemed to be an event of defaull in respect of relevant Tranche/Series in lerms of this deed, if ot ourege
- -atthe end of the cure period, Il any, specified therefor hereunder: 70

(@) i When the:Company makes 2 (wo) conseculive defaults in the paymenl of any interay

.2 other charges. (except the principal) when due in respact of any of the Debenlures isS Uy

- under any-Series/ Tranche which ought lo have been paid in accordance with the len R\ak

-+ the- issue of such Debentures under thal Series/ Tranche and fails & cure such defa 6},
- within & maxlmum period of 90 (ninety) days from the schedulsd date for making such ™ =

“payment;

{b) - When the Company being in defaull of its obfigation to pay the Redemplion Amoun! in

.- ... respect of any of the Debentures issued under any Series/ Tranche which ought to have
“-heen paidiin ascordance wilh the terms of the issug of such Debentures undar that Series/
. Tranche, lails to cure such default within a maximum period of 90 {ninety) days from Lhe
" ‘acheduled dale for making such payment;

{e} .. When the Caritpany, without lhe consenl of she Debenture Truslae (acting on fhe
"y dnstructions of Supet Majority o under the authority ol Super Majority Resolution), ceases
" fo gatry on its business or gives notice of its intention fo do so;

~{d) : ; Wheanan drder has besry matle by the Tribunal or & speial resolution has been passed by
.. the:members of the Company for winding up of the Company,;

: {e). " Anyinformation given by the Company in the reports and other information fumished Ly the
: ~:; Company and the warranties given/deemet to have been given by il to the Debenlure
* Trustee is misleading or Incorrect in any malerial respect, which if capable of being cured
i Is niot cured within a period of 90 (ninety) days from the date of the Company receiving
- notice of such occurrence from the Debenlure Trustee;

{ : "W_h'en in the dpinlon of the Debenture Trustes {acting on hehall of the Debenture Holder(s)},
Ihe Seeurity for Debentures is in jeopardy, and

‘,f-’i,:f{ﬁ”};{ﬁ% _ (g When the Company creales any charge, morigage or other encumbrance on lr)e Secuiity
fiﬂ%f RRRATIAY " or any par! thereof without the prior approvat of the Debenlure Trustee, otherwise than as
((‘ ! };’j‘}\ permitied under this Deed, the Securily Documents ot the Transackion Documents.
e '
\ i 4 "3‘:«’/ For the avoidance of doubl, I is clarified thal lhe occurrence of any of the above evenls, if ot cured

2 o
N v b , ‘ ‘ .
\’*‘%:'?zm-kw‘:};;ﬁ al the end of the cure pericd, If any specilied Iherefor hereinabove, shall be deemes{ torbe an Evenl E % !
16
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of Defaullin tespecl of relevant Tranche/Series and shall be restricled 1o lhe relevant Tranche/Series
and sl be considered as or resull into cross default -of any kind including across dilferent

Series/Tranchas,

NOMINEE DIRECTOR

Without prejudice 1o its other rights under the Transaclion Documenls_. the Debanlure, Truslee shall have a
righl te appoinl a nominee Director on the Board of Difectors of the Company {herélnafler referred lo as “the
Nominee Director’) in the avenl of.

(i 2 {two) consectilive dataulls in payment of Interest lo the Debentuse holders; or
{ii) default in creation-of the Sepurity for the Dabentures; or
(ki) Aay default in redemption of the Debenlures.

Thie: Nominee Director 5o appointed shall not be liable (o retire by rotation nor shall be required o hold any
qualification shases. The Company shall appoint the person nominated by the Debenture Trustee in terms of
clause (e} of sub-regulation (1} of regulatior: 15 of he Securities-and Exchange Board of India {Debenture
Tiustees) Regulations, 1993, as & nominee director on its Board of Directors al the-earliest arid not tater han
1 {One) manth from (he date of recelpl of nomination from Ihe Debenture Truslee.or within the timelines as
may be prescribed by SEBI from fime to lime, whichever Is sarller, The Company shail take stepsto amend
jts Articles of Associgtion for the purpose, If necessary : :

RIGHTS AND DUTIES OF THE DEBENTURE TRUSTEE

n addition to the olher powers conferred on the debenture tustee and provistons for thelr profection and nof
hy way of fimitation or derogation of anylhing contained i lhese presents-or of any statuta limiling the Hability
of the debenture frustee, il is expressly declared as follows:

(a) The Debenfiré Trustee may, In relalion lo these presents and the other Transaction
Documéan(s}, act an the opinion or advice of or any Information cbtained from any soficilar,
counsel, agvecale, valuer, suveyor, broker, auctieneer, QUaliﬁed_acc:ounlantorolher expertt
whether obtained by the Company or by the Debenlure Truslee of otherwise. Any such
advice, -opinion or Information and any communication passing:between the Debenture
Trusles and their representalive or altomey or a receiver appointed by {hiem may be
oblained or sent by letler.

{b) The Debanture Truslee shall act only In accordance with this. Deed and other Transaclion
Documenls, and where the same is silent, on the instructions of the Super Majorily or-wilh
the authorily of the Super Majority Resolulion-of Majority Debenture Holder(s) or with the
authority of the. Majority Resolution if the acl pertains to a relevant Serles or Tranche of the
Debentures (as the case may be};

{c) The Dehenture Trustee shall be af liberty to accepl a ceﬂifieai@ signed by any oneof the
directors of the Company as lo any act or matter prima facie within the knowledge of the
Company as sufficient evidence lhereof, ‘

(d) The Debenture Trustee shall be al liberly lo keep these presents and all deeds and other-.
documents of tille, If any, relaling o the Security: created / lo-be.created in-favour-of the. .
Debenture Truslee al their registered office-or elsewhere or if the Debenture Tristee S0
decide with any banker or company whose business Includes undertaking the safe cusiody
ol dacuments or with an advocales or firm of solicliors;

{e) The Debenture Truslee shall, as regards, all frusts, powers and -authorilies, have sbsolute
and uncontrodled discretion, in consultation with the Debeniure Holder{s}, as fo the exerclse
Iheseof and to the mode and time of exercise thereof but at all time in lerms hereol;

{fy With a view to faclilating any dealing under any proi.'isions‘ of the Transaclian Documents,
the Debenture Trustee shall have full power to consenl (where such consent s required) 1o
a specified transaction or class of ransaclions tinconditionally,

(9 The Debenlure Trustee shall have fuil power, in consultation wilh the Debeniure Halder(s).
to delermine all questions and doubls {and nol specilied in this Daed) arising %1 relalion [0
any of the provisions of lhe Transaclion Documents and every such determinalion. bona
fide made {whelher ar not the same shall relate-wholly.or partally lo the acts or proceedings
of the Debenture Truslae) shall be conclusive and binding upon all Persons interested-under



@2)

**these presents;

{h)

(i}

“The Dehenture Trustee shall accept, perlec! , manage and administer the Securily in

accordance with the lerms-of this Deed and, for thal purpose, without the prior consent of
the Debenture Holder(s), perlorm all such acts, deeds and things which the Debenlure
Trustee may, from time (o time, deem necessary for or incidenlal {o the management angd

..adminisiration f Ihe rights and Security interest vested in i, including but not limiled 1o
- executing the Dead of Hypothecation and such deeds and documents madifying (he Deed

of Hypothegation, for this purpose;

Upen written instruclions of the requisile majorily of the Debenture Hoidets as required
- -under this Deed and the Security Documenls, Debenlure Trustee shall enforce the Securily
“and receive ant distribute andfor apply all monies in accordance wilh the lerms hereof and

of the Security Documents;

. The Debenture Trustee shall lake all relevant actions {or redrain from taking any action, s
i the case may he) in order lo presarve the interest and rights of the Debenlure Holders ag
:-and where necessary (o do so and to refrain from any acts and avaid any omissions which

< ight prejudice the validity of the-rights of he Debanlura Holders, all in accordance wilh

oy

-~ m

: Begregation of funds and praperty 4

- the terms and conditions of the Securlty. Documents;

The‘Dﬂbemuire Truslea shall fake all relevant actions {or refraln from taking any, as the

‘Case'may be) (o preserve the interest and rights in Ihe Security as and where necessary fo

" dosoand lo refrain from any acts and avold any omissions which might prejudice the value
- of lhe Sequrity-or the validity of the rights of the Debenture Holders and/or the Security, all
: In accordance with the terms and conditions of the Security Documents;

. The Dabenlure Trustee shall, upon being requested by any Debenture Holder, promptly

- provide to the Debanture Hollers alt such information, which the Debentiire Truslee has

- regeivad in its. capacity as the Debenture Trustee fram the Company or from any other

* Person. However, the Debenture Trustee shall be under no obligation lo provide the

- DehenlureHolders willy any credit or other information conceming the finanial condition o

-+ alfairs of Ike Company urless such informalion is received by it as the Debenture Truslee. o
Tor the benalit of the Debenture Holdars: T

-+ Monies-and other property received by the Debenture Trustee pursuant to this Deed shall8
.- until used or-applied, be hetd in lrust for the purposes for which they were received, and
- shail ba segregated and held distinct from the Debenlure Trustee’s own monies and assels,

or the-avoldance. of doubt, the Parties agree, acknowledge and confirm, thal the monies

- =and olher assets conslituling or representing Security held by the Debenture Trustes shall

()

... -hot be considered as parl of the assets of the Debenture Trustee, being trust property, and
~--ghalf oy, In the case of bankiuptey or fiquidation of the Debenture Trustee, be considereid

- "+“hs lts assels and shall not be avaitabla to the liquidator, bankruplcy truslee or ofher creditor
~.0f the Debenture Trustee and such monies and properties shail be wholly exciuded from
“iithe assels of e Debenlure Trustee in-such bankrupicy.

£ The Debenture Trustee shall (in case of each Tranche/Series under the Debentures which
- Is proposed lo'be lisled on the Exchange) exercise Independent due difigence to ensure
= /Uthat the Sedurlty s free from any encumbrances and If assets which are requlred to be
+: gharged to5equre the Debentures ae already encumbered, the Company has, wherever
- required, obtalned permisslans or consent o create pari passu charge on the assets of the
+Company froit all the existing charge holders In accordance with the applicable circulars /
+nofifications lssued by the SEBI including under the provisions of the Securlfies and
. Exchange Board of India (Debenture Trustees).Regulations, 1993 (as amended from time

C 1o ime), SEBI DT Masler Circular as may be amended/ updated from lime to time and as

o :félso sat out in_ de‘tail under the terms of the. Debenture Trustee Agreement,

" The Debenture Trustee shafl (In case of each Tranche/Series under the Debeniures which
*Is proposed to be listed on the Exchange) provide a due diligence certificale to the Company
1o be submitled lo he Exchange

on or priof o issuing the Disclosure Document(s) for such Tranches / Series of
Dehenlures, In the applicable format prescribed under Part A of Schedule IV of
SEBI-{lssue and Listing of Non-Converlible Securifies) Regulations, 2021, as may
be further updaled, amended, supplemented, modified, superseded or replaced
from time to time; and

2
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(i) al the lime of filing of the listing application by the Company for such Tranches /
Series of Debenlures, in the applicabte format prescribed under Part B of Sthedule
IV of SEBI {Issue and Lisling of Non-Convertible Securities) Regulalions, 2021, as-
may be furher updaled, amended, supplemanted, modified, suagrseded or
replaced from me to Hme.

PROVIDED NEVERTHELESS that nathing contained in (his Clause shall-exempt tha Debenlure-
Trusiee from or incemnily it against any liability for fraud, negligence, miscenduct, bréach of lrust o
coniract which was knowingly o interilionally commilied by it nor'any fabllity which by virtue ol any
e of Applicabie Law would otherwise attach to them in respect of any fraud, negligence,
misconducl, breach of trust or conlract which Ihey may be guilly in relation to-heir dutles thereunder
as decided by court of competent Jurisdiction :

RIGHTS OF THE DEBENTURE HOLDERS

The rights of each Debenture Holder under or in connagiion with this Deed are saparate and independent
rights; provided however that f such righls pertain to.the enforcement of the Security, the same can only be
exerclsed through the Debenture Trustee, in accordance wilh the ferms ofthls Deed. Upon Lhe ocgursenca of
an Evant of Defaull, no Debenture Halder shall enforce its right or bring any- action under (his Deed
independenlly agains! the Company and shall be required to-exercise all its rights unde this Ceed through
the Cebendure Trustee.

Provided thal the determination by Super Majority or Majorily Debenture Holkders, if relaling ic'a Series or
Tranche shall be binding on all the Debenture Holders in terms hereof or Debenture Holders of lhe refaive
Sertes/Tranche and no individual Debenture Holder shalk actin any manner. inconsistent with such datermined

aclion,
AVOIDANCE QF PAYMENTS

The Securily crealed under this Deed and under Deed of Hypothecation shall not be affested,
impaired-or discharged by lhe dissolution (valunlary or otherwise} or by any merger or amalgamalion,
reconsliuction or olherwise of the Company with any olher Company or lake-aver of the
management of the company o7 change in conlrol of ihe Company.

If any amount pald by the Company in respect of the Secured Obligations is velded or set aside.on
he winding-up, Squidation or dissolution or administralion of the Company or otherwise: then for lhe
purpose of the Securily Documents sich amount shall not be-consklered |o have beed pald when
such. payment Is relumed to the Company or any other clalmant by ilie Hebenture Trustae:or the
Debenture Holders, o

143 Nochange whalsoever in (he constitution of the Company shail impair of discharge the tabllity of the
Company (o lhe Debenlure Truslee hareunder,

MODIFICATIONS TQ THESE PRESENTS

Any modificalions fo these presenls shall be made only upon the concurrence:of the Company and Lhe
Debenlure Trustee, and in wrillag. The Debenlure Trusiee shail nol be required 1o seek the consent of the
Dabenture Holders in making any medifications lo these presents, unless expressly reguired under the terms
of lhese presents.

NOTICES

16,1 Any nalice, demand, communication or other request {individually, a "Notice") to be given or made
under this Deed shall be In writing, Such Notice shall be delivered by hand, registered n:alt {postage
prepaid and with acknowledgement due}, recognized evémighit-courler Servica to the party lo which
It Is addressed at such party's address specified below or at-such other address as such party shall
from time to time have designated by 15 (fiteen} days' prior wiitten Notlce to the Lenders.

182 Al such nolices and communications shall be effective () if sent by person, when delivered, (b} il
senl by courer, when proof of delivery is received {and {c) it sénl by registered leller when
acknowledgement of delivery s recelved. In case of sub-Clause (b} and (c), in case proolf
acknowledgement is not received, notices and communications shall be effactive upcn receipl of
'ramark of non-acceplance / refusal to accept', from he-courier agency/ poslal althosly.

16.3  Forthe purposes of the above Clauses the adirasses for Notices in respect ta the Company and the
Debanlure Trustee shall be as follow.
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~ {a) - Company

+F Attention i Mr. Hiren Vora
“t Addresst ¢ | 12'BKC,, 3% Floor, Plot C-12, G Block, Bandra
g Kurla Complex, Bandra East,, Mumbai 400051
Telephone i | 022-62185358

{b) - Debenture Trustes

Attention : | Mr, Sanjeav Kumar
' :-._: Address: ¢ | Unlversal Insurance Buiiding, Ground Fleor, Sir PM Road,
Fort, Mumba - 400 001
' ﬁ.;_ Telephone ¢ | 022 4080 7048

1B Aty no!lce given under or in-conneation wilh this Decd must be In English.

165 This Ci_a__qse_ 18 (Noﬂges) of Part A of this Deed shalf survive the termination or expiry-of this Deed.

17, D!_S_PUTES'AND'GOVERNING LAW

174~ The validity, interpretation, implementation and resclution of disputes arising oul.of or in connection
- with this Debenture Trus! Deed shall be governed by lhe laws of India.

A2 A bnra!lon

B Al ' Subjecl to clause 1?3 below, Parties agree that ail claims, differences or dispules betwean 11)4‘& 1
¢ -1 Debenture Trustee and the Company arising out of or In relation to the aclivities of the Debign

7 Trustee I (he securities market shall be sellled by online arbitration conduclad in accordarigd-dv
~the  SEB! Circular dated July 3%, 2023 {bearing refarence no. SEBI/HO/O?AEIO?AL@ - 2

~ BIPICIRI2023/195), as amended Irom ime lo lime ("ODR Clrcular’). %ﬁﬁv
- iy Allsugh proceedmgs shall be In the English language. The seat of arbilzation shall be delermi *ﬂ»y-
R accordance with the:GDR Circular. ’%;m

AliR) The Dnllne arbitration: shall ba-govemed by the provisions of the Arbileation and Conciliation Act,
DU 1098 (as amanded from time to lime) read with the ODR Citcular.

{v) ~  Nolossor damage or expenses incurrad by the Debenlure Trustee or ihe Company-shall be met oul
* of the leust property,

17.3  Cowtls and Tribunals
- "To‘-lhe:e’xieni:
- '(i) i il the DDR Circular is not applicable to the Debenlures:

(i o fhat lhe clalms dllferences of dispules are arising oul of or in refation to the Debentures, other than
- "matlers referred to in Regulation 14A of the Securities and Exchange Board of India (Debenlure

Trustee) Regutations; 1993;

: _. (i) . hat lh_a_&.:claims,clfll’er_enc_esordispuzes-arenm arbitrable under Applicable Law,

& : ) Z'; that tﬁéré:are'ali or any matters which are relerable/ capable of being refarred tof being Instiiuied In
Lol pouts and tribunials: pursuant to or In relation to the process of arbitralion as sel outin clause 17.2

abova a
each party submlls isell to the jurisdiction of the courts and {rbunals in Mumbai, Maharashtra,

174 The provisions of this Clause 17 shall siirvive the lermination of this Debentire Trusl Deed,

18; REDRESSAL OF INVESTOR GRIEVANCES

L a8

The Company shalt promplly and'expeditiously énc!eavor altend to and redress the grevances, if any, of Ihe
Deberlure Holders in accordance with Applicable Laws, The Company further undearlakes thal it shail promplly

20
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comply wiih the suggestions and directions that may be given In this regard, from time 1o time, by the
Debeniure Truslee and shall advise the Debenture Trustee perlodically of the compliance, Al grievances
relating 1o the issue may be addressed lo the compliance officer of the Company {"*Compliance Offlcer”)
giving full details such as name, address of the applicant, dale of the application, application number, number
of Debenlures applied for, amount paid on appiication and the place where lhe applicallen was submitied.
The Company shall make besl afiorls lo sellle inveslor grievances sxpediliously ard satisfactatily within 30
{Thitty) days from the date of receipl of such complaint, n case-of non-rouline complaints and where exlernal
agencies are involved, the Company shal: make best erideavours lo redress Ihese complaints as expeditiously
as possible. The Compliance Officer of the Company may also be contacted in case of any pra-lssue/post
issue related problems.

19, ENTIRE AGREEMENT

This Deed supersedes all discussions and agreements twhether oral or wrilten, ingluding atl coriespondence)
prior to the date of Ihis Dead among the Pariies with respect to the subject malter of this Deed.

20 INCONSISTENCIES

This Deed shall be read in canjunclion with the other Transaclion Doguments. In case of any ambigulty or
inconsistency or differences belwesn this Deed and a relevant Disclosure: Docunienl(s), the terms of the
relevant Disclosure Document{s} shall prevall. In so far as Hypothecated Assels are concernad, in case of
any ambiguily or-incorsistency or differences between this Deed-and the Daed of Hypothecation, the Daed
of Hypothecation shail prevail,

21 WAIVER

Any lerm or condition of this Deed may be waived alany lime by Ihe Party tnatis éntlitad t the benefit thereaf,
suibjact to the condilion that Debenlure Trustee for this purpose shall act wilh the consent of Super Majorily
87 With the: authorily of the Super Majority Resolution, provided such term or-condition can be waived, No
jlure or delay on the part of the Debenture Trustee in evercising any power, right or remedy. undar this Deed
8N4l be construad as a waiver thereof, nor shall any single or partial exercise of any such power, right-or
dy preclude any other or fusther exercise theraof or the exertise of any other power, right or remedy.
h waiver must be in wiiling and must be execuled by an aulhorized officer of such Parly. A waiver on'one
/. Dopasion will nl be deemad 1o be a waiver of the same or any other breach-or non-fulfillment on & fulure
-~ ‘.{:\‘%{ccasicn. All remedies and benefils, elthar under this Deed, or by law or otherwise afforded, it be cumulative
Wand not allernalive and withoul prejudice to the other remedy or benefit, as the case may be

omsecin

22, SEVERABILITY

If any provision of this Dead is heid lo be illegal, invalld, or unenforceable under any. prasantor i lure law {a)
such provision will be fully severable; (b} this Deed will be construed and enforced as if such iltegal, invalid,
or unenforceable provision hat: never comprised a pait Fereof; anel {c) the remaining provisions of this Deed

will remain in il force and effect and will nol be affecled by the flegal, lnvakid, or unenflorceable grovision or
by ils severance here from.

O
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‘PART B: DETAILS SPECIFIC TO THE ISSUE

i DEFINITIONS AND CONSTRUCTION

1.4

Definitions

In these presents unless [here is anything in the subject-or context incongislanl tharewith, the

{a}

{b)

(d)

(e)
()

0}

(k)

)

(m)

~ axpressions listed below shall have the following meanings:

“Act" shall mean provisions of the Companies Act, 2013, which are in effest rom time lo
lime and -shall include any rules framed and nolifications lssued thereunder and shal
inchide any olher statutory amendment or reé-enactment thereof

“Addltional Hypothecated Assets* shail have the meaning assigned Lo the term in-Clause
6.2(c) of Parl A of this Deed,

“Adiditional Security” shals have the meaning assigned lo the term In Clause 2.4(a) of Part
B of fhis Deed,

“Applicable Law' shall mean to include ali applicable stalutes, enatimenls or acls of any
legisiative body in India, laws, ordinances, rules, bye-laws, regulations, rolifications,
guidelines, policies, directions, directives, circulars, codes, nollces and orders -of any
Governmenl and any modifications or re-enaciments fhereof;

“BSE" means the BSE Limited;

"Business Day" shall mean any day of the week {excluding Salurdays, Sundeys and.any
day which is a public holiday for the purpose of Section 25 of the: Negotiable ‘nsiruments
Acl, 1881 (26 of 1881) (as may be amended/supplemented from lime o lime} ar-d any clher
day on which banks are closed for customer business in Mumbai) an which the money
market Is funclioning in Mumbai and *Business Days" shall be construed accordingly;

*CDSL" shall have the meaning assigned to the termi In Recilal H of this Deed;

“CERSAI" shall mean the Central Regislry of Secrilisation Asset Reconst-uclion and
Securlly Interest;

"Compllancé Offlcer” shall mean such officei/, Indjvidual a5 méy be deslgnaled by the
Company from time to lime for the purpose of and pursuant to Clause 0 of Part A of-this
Dee; ‘

“Covenants and Conditlons’ shall mean covenants and condilions on the part of ihe
Company lo be observed and performed In respect of the Debentures as sef ol in Clause
10 of Part B of this Deed, hereunder wrillen and as lhe same-may, from lime to lime, be

modified in actordance with these. presents;

" “Credit Rating” sball mean the cradit rating assigned by the Fiating Agen‘cﬂia__s) for each

Serles /Tranche of Dabenlures lssued by the Company;

"bebentures” means the secured, redeemable, non-convertible debentures, o such Tace
valwe per Debanlure as will ba sl oul In the respeclive. Disclosurs Document(s),
aggregaling lo lhe nominal value of Rs.7500,00,00,000/ (Rupees Seven ThoJssand Five
Hundred Crores only} {which may include Principal Protected NIfty Linked Non-canvertible
Debentires (NLDs) or any ather Principal Prolected Market Linked Non-Convertible
Debentures (MLDs)), on the lerms and conditions set oul in this Deed and the relavant
Disclosure Document(s}) constituled and lo be issued and sllotted by the Company on
private placement basls, from ime to lime, in-one ormore Saries:/ Tranches, on the terms
and conditions as provided In these presents read together with the respective Disclosure
Document{s) and the Debentures shall include Exempted Deben:ures;

"Debenture Holder{s)" or "Holder(s) of Debentires” shall mean, person(sj wno i/ are,,
from lime to lime, holdar{s) of the Debentures, ransferees from time lo time, end in-case
the Debentures {or any Series / Tranche of Debentures} are in demalerialized * glacironic
form, shall mean the parson(s) who is / are, from time Lo time; owner(s) of the Debentures.
in electronic ! dematerialized foren and whose. namels) is / aie enlered / listed 17 the list of

22




(n)

fo}

0

(s}

“or any other document of a similar nature as may be specified by SEBH in lhis regy
227 lime to lime) fssued pursuant to the relevant Disclosure Document | issued unde

G

“Debenture Trustee Agreement” shail have the meaning as set oul in Recital M of lhis
Deed; ‘

"Deed of Hypothecation™ shall mean the deet! of hypothescalion to execuled by the
.~ Commpany in favour of the Dabenturs Trustee; on or about Ihe date hereo!, for the pusposes
“= of creating-a first ranking pari passu hypothecation over the Hypathacated Assels in favour

 ‘of the Debenture Trustee for the benefil of the Debenture Holders;

"Deemed Date of Allotment” shall mean the date as may be sel out for each Series of

Debenlures as may be specified in the Disclosure Document(s} of the respective Series of
Debentures, being the date on which the Debenlures are daemed to be allotied to the

. Debentura Holder(s);

- "Depositories’ shall mean the depositories with whom the Company has made
- amangements for dematerializing the Debentures, being CDSL and NSDL or any ofher
+ deposilories;

i'Dfsclosure Document I* shall mean the general informalion document {or any ‘othet
- documen of a slmiiar nalure as may be spacified by SEB! in this regard from time 1o time

Including any amendrments / addendums to such general Information document), in refation

- 10 inter alig the Debentures to be issued by the Company on a private placement basis, in
- one or mare Tranches / Series over a period of 1 (one) year from the date of opening of the
-+ first Seles under thal general information document or such other period as may ba
" spetifiad by SEBI from tima to time in this regard, by Issuing a Disciosure Document Il and
;. without Ihe requiremenl of issuing a further genaral informatian document {or any olher
:+- - tlocurnent of a.similar nature as may be specified by SEBI i this regard from time fo lime),
in terms of the Securities and Exchange Board of India (issue and Lisling of Non-
" Convertible Securilies) Regulations, 2021 as may be amended from time to time, H s
" hereby clarified that the Deberdures under this Deed may be issued under one or mote

* Disclosure Documanl(s) I o
. i t
; o . . _ . .,:'\o‘

. *Disclosure:Document I* means an issue document {being a key information doclyhent”

: _. “: whereby subscription lo Debentures with respect-fo a parlicular Tranche / Serles | d
' :bythe Company.on a privale placement basis, In terms of Ihe' SEBI Dabt Listing Regh) s\:
‘a8 may be amended from time lo time; 2l

)

0

“Dlsclosure Document” shall mean collectively or individually, (i) the Disclosure

Document(s) | Issued for the aggregate Jssue arxl the relevant Disclosure Document |}

- along with fhe relevant Privale Placement Offer cum Application Lelter for the issue of

- Debenlures eonsfituting -a particular Trariche/Series which i¢ proposed to be fisted on a
- Stock Exchange; and/or (ii) the relevan! Piivate Placement Offer cum Application Letter for
" {he.issue of the Exempted Debentures constiluting a particular Tranche / Series, as the
- context miay require;

' . “EOD Natice" shall have the meaning assigned lo the term in Clause 6.21,1{a) of Part B of
“iltiis Deed;

- “"Event of Default" shall mean the events of default s sei oul in Clause 11 of Parl A of this

*+ Deed and Claugse 6 of Parl 8 of #his Deed and shall, in refation to the Debanture Holders of
“onie Series [ Tranche of Debenlures, additionally mean any evenl or circumstances
" deseribed as an event of default under the relevant Disclosure Document{s} in respect of
~ i such Serles 7 Tranche of Debentures;

':‘Exchange"‘s_half have the meaning assigned lo the term in Clause 4.1 of Part A of this
+ Deet; '

' "Exempted Debentures” means such Debenlures (or any Series / Tranches thereof);
" “which are groposed ta be unlisted and are permitted lo be unlisted under Appiicable Laws,
~and are issued and alfotted by the Company on a privale placemen! basis, from lime io
time, I one-0r more Series / Tranches, on the lerms and conditions as provided in this

Deed read lagether wilh the respactive Privale Placement Offer cum Application Letter;

"“Final Settlement Date” means the dale on which the Secured Obligations have been
imevocably discharged In full and all Ihe Series { Tranche of the Debenlures have been

redeemed by the Company in full

G ,
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(ea)

{bb)

{cc)

*Financlal Indsbtedness” means any indebledness for or in respect of:
{# monies borrowed,;
(i) any amouni availed of by acceptance of any cradit fasily;

{iii) any amount raised pursuant to the issyance of any notes, hands, Cebertures, lean
stock or any other similar securliies or instruments;

(iv) the amount of any liability in respect of any lease.or hiz purchass conlract which
would, in accordance with generally accepted principiez of gocounting n India; be
treated as a finance or capilal lease;

(v} receivables sold or discounted (alher than any recef.ables solc Ir the ordinasy-
course of business or to the extent ihat they are éold ¢+ a non-rezours3 basis),

(vi} any amounl raised under any other lransaction (inck.ding any lorward sale or
purchase agresment} having Lhe commertial eftect of 3 borrawini:;

(i)  any derivative fransaction entered into in connection zith prote-tion agains! or
benelil from fucluation in price {and, when ealculating the value o any derivalive
transaction, anly the marked to market value shall be tken into excount);

(i} any counier-indemnity abligation in respact of ‘@ gLérantze, frcemnily; bond,
standby or dosumenlary teiter of credit or any other Irstrumant issued by a bank
of financial institution;

{Ix) tha amouni of any liability under an advance or deféreil purchasa agreement if
one of the primary reasons behind. the entry info swzh -agreemant is lo ralse
finance; '

{%) any pul option, guarantess, keep Bl leller(s), letter of camiort, €:c. by whalever
name called, which gives or fnay give rise 1o any financial obligatms);

{xi) any preference shares (excluding any compulsorfy convertble preferance
shares);

(xi} (withoul double counting) the amount-of any liability ' respect of 21y guarantee or
Indernriity for any of the items referred to in paragraphs {i} to (xl) ehove.

“Government” shall mean and include the Presidert of India, the Goverrmenl of indla, the
Goveraor and the Govemment of any. Stale in india, any Min sty or Dezariment of the
same, any municipat or Jocal government, any authortly or prives body exercising powers
conferred by Applicable Law and any cour! or 'irbunat of comaatent justediction-ar other
Judiciat or quasi-judicial body, and shall include, wi-haul limitatcr, a1 Exchange and any
regtlalory body,

“Government Approvals” shall mean any consent; approval, gL orlzation. walver, permil,
granl, lranchise, concession, agreement, license, certificate, exerption; order regislralion,
declaration, filing, report or notice of, with or lo any Government

*Hypolhecated Assets” shall mean the movable properties of e Compay over which a
charge in the nature of a hypothecation will be created undes the larms of the Deed of
Hypothegalicn, Ihe tarm “Hypothecated Assets" {s more particu 3y celines tnder Clause
3.%(c} of the Deed of Hypothecalion;

“Informatlon Utllity' means the Nalional E-Govemance Services. Lim ted ar any cther
entity registered as an information utffity under the Insglvency and Bank-upicy Board of
lndia (information Ulililies) Regulalions, 2017,

"Interest Rate" or ‘Coupon Rate" shall have the meaning as assigned o the ferm in Clause
£0.31{b} of Part B of this Deed;

“ISIN" shall mean International Securities Identification Number;
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{ag) : 'Majorlty Debenture Holders' shall, with respecl lo a particular Series / Tranche of

- i Debenlures mean, the Debenlure Holders of an amount reprezenling not less than three-
7 fourth in value of the nominal amounl then oulstanding of such Series / Trariche of
“ Debenlures;

(hh} i "Malority JSIN Debenture Holders” shall have the meaning asstgned to such term under
Clause 6.21,(a) of Part B of this Deed:;

{il)y -~ "Maforlty Resolution* means a resolution passed at a meeting of the Debenture Holders

ot a particular Serles / Tranche in accordance with the provisions of Schedtle | (Provisions

. for the Meelings of Debantuie Holders) of Part 8 of Whis Deed, duly corvened and held in

. --accordance with the' provisions thereln conlained {or obtained by way ol a circular

17 resolulion) and, carrled by a majorlty consisting of such number of Debenture Hoiders,

7 which shall represent riot less than Ihree-fourth of e nominal amourl of the then

* putslarding Debentures in respect of 2 particutar Series / Tranche of the Debentures, or if

-, -a pall is demanded, by a majority reprasenting not less than three-fourth in value of the

_ ¢, nominal ameunt then owstanding in respect of a Sasies { Tranche of the Debenlures on
“such polt, -

(i) - “Minimum, Security Cover" shafl mean the Sacurity Caver Ralio of 1 (ong) lime or such

~ . olher ratio.ital is lo be malnlalned in respect of the Debentures olitstanding undar any
. Tranche / Series, as may be mulually agreed to in wiiting by the Company and the
s Dehanlure Holders of or pertaining lo thal relevant Sesies! Tranche of the Debentures;

-~ (kk} - "NSDL" shall-have the meaning assigned to lhe term it Recital H of this Deed:
() i *Overalt Limit' shall have the meaning assigned lo the lerm in Recital E of this Deed;

{mm) - “*Outstanding Balance(s)" shall mean and include, at any time, the aggregate amount due

:and payable by the Company under the Transastion Documenis in relation fo the
“Debenlures, whellier in respect of the oulslanding Principal Amount of the Debenluregf%
 interest payable at the interest Rate, defaull interest {wherever applicable), payment of fh o
"Redemplion Premium (if any), additonal interest {if any) and all fees, costs, chefgel:

. expenses, or olherwise; N

(a0} “Payments” :shall mean ali payments to be made by the Company in relation |
. “Debenlures {or any Series or Tranche thereof) Including payment of the Redemplidh @_},
© =+ Amount, interest payable al the Interest Rate; the Redemption Premium (if any), défadll =3

1 Inlerest {wherever applicable), additional interest {if any) liquidated damages, commitment

* 1 charges, remuneralion of the Debenture Trustee and all fees; costs, charges, expenses and

- other mohies payable by the Company under the Teansaction Documenls including for

" crealion, preservazion and realization of the Sacurity, including legal fees and all other
"I monies, amounts whatscever; :

.. “Principal Amount” shall in relation (o the Debeniures issued al par or at a premiom shall
= mean the face value/nominal amount of such Debentures and in relation lo Debenturaes
i igsued al g discount shall'mean Ihe discounted issue price/subscription price of such

© . Debenlures; -

on) '."'Prlva_te Placement Offer Cuim Application Letter’ shall mean the private placement offer
“gum application letter prapared as per Section 42 of the Act read with the relevant rules
thereuinder, issued by the Company, from lime o ime lo make an offer or invitation to

subscribe lo the Debenlures;

{gg) . “Person” shallinclude a1 individual, natural person, corporatlon, partnership, joint vanture,
" incomorated or unincorporated body or association, company, Govemment and iq case ol
< 8 company.and a body corporate shall inglude thelr respeclive successors and assigns and
:Intase of any individual histher respective legal representative, administralars, execuiors
- and-heirs and in case of trus! shall include the truskze(s) for the ime being and from lime

"o fime. The term “Persons” shall be construsd accordingly;

' "Rating Agency(ies)’ shall mean CARE Rafings Limited and/ or CRISIL Ratings Limited
andior ICRA Limited, individually ar collectively as the conlext may require;

“RBI" shall mean the Reserve Bank of Indlia;

b o
e LY
(ﬁk\ ,’qé {#y  -*Receiver"shall have the meaning assigned lo the term in Claus 6.3 of Parl A of this Deed;
ey
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fus)  "Record Date” shiall have the maaning assigned to the term i~ Clause 7.k} of Par A of
this Deed;

(w)  "Redemption Amount” shallmean the amount 1o be paid by the Company 1= \1e Debenture
Holder(s} al the time of redemplion of the Debentures {includiag any armount payable on
account of any early redemplion) to be caloulgled in the manrer set oul ir the relevant
Disctasure Documen{s) and shall Include principal amounts, Redgmption Femium {as may
be applicabla), intefest and olher amounts, if any, in réspect of the Deber:ures as per lhe
refevan! Disclosure Docureent{s);

{ww) "Redemption Date" shall mean the date(s) for a given Serles of Debenlyres specified in
ihe relevant Disclosure Doctsment(s} on which such Debentures shall be radeemed by lhe
Company and shall include an early redemption if applicable;

{(xx)  "Redemption Premium" sliall mean the redemption” ameunt in respec: of a Series /'
Tranche of the Dihenlures as specified in the relevant Disclos.r3 Documer t{s});

tyy}  “Registrar and Transfer Agent' means for lhe time: being, Link Infime Indlz Privale Limiled
or any other Person as may be appointed as such from time to :ime;

{zz)  “Repay" shall include "Redemption” and vice-versa and “repald’  “repayabie’,
“repayment”, “redeemed’, ‘redeemable’ and “redemption” shall bz consliued
accordingly;

(asa). "Rs.‘or “Rupees” shall mean Indian Rupees, the lawlul currenc/ of India;
{bhb}  “SEBI" shail mean the Securities and Exchange Soart of india;

{cce}  "SEBI Debt Listing Reguiations” shall mean the Securities and Exchangs Eoard of india
(issue and Lisling of Non-Convertible Securiliss) Regulations, 2021 issued by SEBI read
with the SEBI NCS Masler Circulae, the SEBI. (Listing. Odligalions and" Disclosure
Requiramenis), Reguiations, 2015 read wilt the: SEB| LODR Masler Circular and sach as
may be tusther updated, amended, supplemented, modified, superseded or «2placed lrom
lime 1o lime;

{ddd) “SEBL DT Master Clrcular” shall mean the Securities and Exghange. Eaard of India's
Master Circular for Debentusre Trustees dated May 18, 2024 (bearing reference no
SEBIHO/DDHS-PoD3IPICIRI2024/46.), as may be further updates  -amended,
supplemented, modified, superseded or reptaced fiom lime to time,

(ece)  "SEBI ICA Guidelines” shall have lhe sama maaning assigned to the term under Clause
5,2(b} of Par{ B of this Deed,;

(iff) "SEB| LODR Master Clrcular’ the Securities -amgl Eichange Board of ndia’s Master
Circular for compliance wilh the provisions of the Securiies and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulafions. 2015 by Isted enilties
dated July 11, 2023 (bearing reference No. SEBHHO/CFDIPoR2/CIRPI2023,120) a5 may.
be furher updaled, amended, supplemented, modified, supersedzd or replaced fiom lme
to time;

(zgm)  "SEBI NCS Master Circular” shail mean the Securities and Exchange Eoard of Indis's
Masler Ciroular for issue and lisling. of Non-converible Secusities, Securifised Debl
Instruments, Securlty Recelpts, Municipal Debl Securities and Sommerc 21 Paper daled
May 22, 2024, (beaiing réference no. SEBIHOMDHS/PoD1/~/0IR(2024:54) as may be
further updaled, amended, supplemented, modilied, superseded or reptaces from tima to
lrne;

(hhh)  *Secured Obligations” shall have the same meaning as assigred lo the tanm under Recital

)] “Secuirity” shall mean any or alt of hg under:

{ First pari passu charge In lhe nature of hypolhecation over the ypothecated
Assets created under the Deed of Hypothecalion;.

{iiy Any Additional Securily as may be created by the Cempany in relatien lo ihe
Debantures, in lavour of the Debenlure Trisstee in lerms of Clause 2.4 of Parl Bof
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this Deed;

{iii} Any Additional Seeurity as may be created by any Third Parly Obligor In relation
lc the Debenlures, in (avour of the Debenture Trustee in terms of Clause 2.4 of
Pail B of this Deed.

"Security Cover Ratio” shall mean the iatio of the book value of the assels undertying the

© Seceurlty te the Outstanding Balance(s) at a given point of time;

"Security Cover Testing Date" shall mean ihe las! calendar day of each quarter in a
financial year, i.e. 309 June, 30" September, 319 December ard 319 March, on which the

.. -Asset Covar Ratio will be tesled by the Company;

{Il)

. -"Securily Documents” shall mean this Deed, the Dead of Hypothecation, and all such olher

- documents required for the purpose of crealing and parferting tha Sacurity in favour of the
- Debenture Truslee for the benelit of the Dehenture Holders;

{mmmj

{nan)

(o0}

‘Successor Trustee” shall have the meaning assigned te the term in Clause 1.4 of Part A
5f this Deed;

“Super Majority” shall mean, wilh respect 1o all the Series / Tranches of Debenlures, the

Debenture Hoders of an amount representing not less than {hree-fourth in value of the
sominal amount of the then outstanding Debenlures under all the Series of Debenfures

colleclively;

“Super Majority Resolution” means a resoluion passed al a meeting of the Debenlure
Holders of all the Serles, duly convened and held in accordance with the provisions
contained i Schedule [ (Provisions for the Meelings of Debenture Holders) of Part B of

* Ihis Deed (or ablained by way of a circular fesolulion) and, carried by a majorily consisting

‘ol stieh number of Debenlure Holders, which shall represent not fess than three-folirth ol »

- the hominzl amount then outstanding of the Debentures under all the Series of Debenture N

o ‘sollectively. orif a pofl is demanded, by a majority reprasenting not less than thres-fourth
“value of the nominal amount then outstanding of the Debentures under alf the Serig&sl/-
- Debentures collectively on such polk; :

- ppR)

“levy, imposl, duty, cess, statutory due or other charge of a similar nature (including & \‘\‘.:{.

"Taxes" or "Tax" shall include any and all present or fulure, direct or indirect, claims "?‘-.ﬁ

- “penalty of interest payable in connection with any failure o pay or any delay in paying any’
. 0f the same) Inclding on gross receipls, sales, turn-dver, value addition, Use, consumption,
“*"properly, service, Income, franchise, capital, occupation, license, éxcise, documents (such
“.-as stamp dulies) and customs and other taxes, duties, assessments, or lees, however

faqq) -

o)

mposed, withheld, levied, or assessed by any Gavernment, but shall niot Include 1ax on the
income of any Pardy:

“Third Party Obligor” shall have the meaning assigned to the term In Clause 2.4{a) of Part

Bofihis Dzed;

é'_“-Tr_anc'hel Series” shall mean any iranche ar series of Dehentures issuad, urdler which
Pebarilures ate 1o be issued pursuant io the Debenture Trusi Daed, the relevanl Disclostre

*~ " Document l andfor private placement offer cum application Jetfer, as the case may be, in
. lerms of the Acl and Securilies and Exchange Beard of Indiz {Issue and Listing of Non-
Convertible ‘Securities) Reguiations;, 2021 {if applicable lo such lranche or series of

* Dabentures), as may be amended from time to time; and

{sss} -

“Transaction Documents” shall mean the documents executed in refation lo the issue of

“the Debenzutes and shall Include the Disclosure Document(s), Ihis Deed, the Desd of

.. Hypothecasdon, the Debenture Truslee Agreement-and any other document thal may be
. designated by the Debenture: Truslee as a Transaction Document.

~ Construction

" inconsistert with the definitlons in this Clause;

Words densting the singular shall include the plural and vice-versa;
Words denating one gander only shall include the other gendler;

Words and expressions defined in the Covenants and Gondltions shaff, where used inthese
presents, have the same meanings save where such meaning would render the same

ok
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(e)
i
{9)

(i}

)

(k)

SECURITY

headings and bold ypeface are inseried/ used for convenience only and shall not affact the
canslruchion of this Deed;

raferences to the word “Include” or "including" shafl be construed without tmilation;.
recitals of and schedufes and annexures to-this Deed shall form an integral part hereof;

Capliatized terms used herein but undefined, unless repugnant {o he context thereof, shall.
have the meaning assigned lo such lerm in-cther Transaction Documents;:

All referencas In this Deed lo any provision of eny statute shall be deemed also to refer lo
any modification or re-enactment thereof or any statulory rule, order or regulalion made:
thereunder or under such re-enaciment;

Ali references in this Deed k} Schedules, Clauses, Sub-Clauses, 'Paragra;hs or Sub-
paragraphs shall be construed as reference respectively to lhe Schedules, Causes, Sub-
Clauses, Paragraphs and.Sub-paragraphs of these presents,

any references lo specific provisions of the Companies Act, 1956 o7 rules issued thereunder
shall be deemad lo be references lo the cormesponding provisions, If any, of the Companies
Act, 2013 and rules issued thereunder;

Urtless otherwise specilied under the lerms of he-Oebenture Trust Deed, any approval,
aulhorisation, consent, waiver, direction, instruction given or.-any action (aken by Lhe
Debenture Trustes which may require the prior cansenl.of the Majorlly Debanture Holder(s}
ar Super Majority (as the case may be), will ba as per the Debentdre Trust Deed. Provided
however that any approval, authorization, consent, walver, direclion, inslruction-given or
action 1aken by the Cebenlure Trustee upon the occurrence of an Event of Delaull shallbe
with the prior consent of the Majority ISIN Debanture Holders as per this Dead,

It is hereby clarified Ihat for any of the Tranches/Serles which arg proposed to be listed on
the Exchange lhe Company shall make.depository arrangements with il Cepostlories lor
dematerializatiors of the relevant Tranche/Series Debentures snd any and all depository
relaled provisions under this Deed shall be conslrued fo be applicable fo al Deposilories i
respaci of Tranches/Series of Debenlures which are propased to be listled on the Exchange.
Eor ihe avoidance of doubl, it is hereby further clarified thal in relation la “ranches/Series
of the Debentures thal are uniisted, all depositary related provisions uncer this Deed may
be construed to be applicable either lo CDSL or NSDL ar such other Depository with whom
the Company shall make deposilory arrangaiments for demalerialization wn respect of such
Tranches/Series of Debenlures which are unlisted in accordance with Applicatle Law,

21 Use of the Hypolhecated Assels

(a)

The Debenture Tiustee and the Company herebj,i agiree, acknowledge and corifirm that the
Securily to be crealed pursuant io Clause 6,1 of Part A of this Deed Is first and prari-passu.

. The Company shall, with the corisent of the Deberitire Truslee, be entitled o create further

exclusive/non-exclusive, firsUsecond pari-passu. or subsatvient charge or olher
encumbrance on the Hypothecated Assets In fzvour of other fenders/ debenture holders/
olher instrument holders Trustess! any other Person, as and by way of securily for any
fusther Financial Indebledness (including in 1hé fomi of detientures) incurred by the
Company or any of its afilliates: {including borawings raised by issue ol any ather
debentures). il is hereby clarified for the avoidance-of doubt, that the Debent.ire- Truslee
shall not be requirad to oblain any prior consent of the Dabenture-Holders for crealion of
further charge under this Clause 2.1 and Ihe Debenlure Trustee shali not wiihhold ils
consenl tor creation of further charge under this Clause 2.1-50 lehg as!

(i the Securily Cover Ratio is maintalned at or above the Minlmum Securily Cover as per
tha conlirmatian provided by the independenl charterad accountant in accordance with
Clause 6.2(c) of Parl A of ihis Deed with respect lo the imeedialely preceding Security
Cover Tesling Dale, _

(i) no Event of Defaull has occurred and is conlinuing; and

(iii) the Company is in compliance with the SEBI Debt Listing Reguiatlons.

In the event the Company exerclses at any time or timas, the righ'f hereby givenlo create a
further charge or encumbrance, 1he Company shall be enitiled 1o call upon the Debenture
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Trustee to join with the Company In executing such documents/writings as may be raguired
or deemed necessary by the Company. Further, notwithstanding anything 1o the cantrary
contained in this Deed, so long as the required Securlty Cover Ratio Is malnlained at or

- above-the Minimum Security Cover as. per the confirmation provided by the independent

“-- chartered accountant in accordance with Clause 6.2{c) of Part A of this Deed with respect
to the immeiately preceding Security Cover Tesling Dale, the Company shall have all the
rights (o deal with the Securily in the normal course of husiness including, infer afia. the
righl lo sécuritize the Movable Properiles (as defined in the Deed of Hypothecation),
including by way of direct assignment..

22 Trust of the Hypothecated Assets

{a} The Hypothecated Assets shall be and remain security lo the Debenlure Trustes for the

banefit of the’ Debenture Holder(s) and shall be available for the due repayment of.al

~-Secured Obligation(s) including all Qulstanding Balarice{s) whalsoever payable in respect

-of the Trebenfures or under these presents or under the lerms and conditions of the

Debentures intended to be hereby secured or under the lesms and conditions of the relevant

. Discloswre Document(s)-and the Debenture Trustee shafl permit the Company, till the

. happening:of an Evenl of Default as hersin provided, 10 hold and enjoy the Hypolhecated

' Assets and upon the occurrence of an Evenl of Default, the security hereby conslituted shall

- become enforceable and the Debeniure Trustee may undertake such actions to enforce the
Sacurity as provided forin Ihis Deed and other Transection Documents,

~ {b) - Notwithstanding anything to the contrary in any of the Transaction Documents or Ihis Deed,
~ - -lhe Debenlure Trustee shall nol be entifed lo commence any enforcement proceedings
“under this ‘Deed or the Transaction Documenls or participale in any “enforcement
.. .proceedings: under this Deed or the Transaction Documents, for the assets/properties
" Underfying the"Sectiily or part thereof of value in excess of the amounls defaulied 1o the

- Debenture Holders,

{c) Nolwithstanding anything to the confrary in any of lhe Transaction Documents o
Debenture Halder shafl be entitled to call upon the Debenture Trustee lo comavence 4 A
gnforcement proceedings Linder this Deed or the Deed of Hypolhecation or parlicip
-any-enforcement proceeings under this Deed or the Deed of Hypothecation unl
Even! of Dafaull has ocelirred; :

(d) . -The Compapy agrees thal the aloresail powers have been granted Jor va
© © -consideralion and s such shall be imevocable in nature th such time as any part of
Secured Qbligalions remains Jue owing or payable,

{e) 1 is clarified that the Debenture Truslee is entitfed and not bound o exercise the aforesaid

rights or powers.and shall not be [able far any loss in the exercise thereol and any such

exarclse shafl he withou! prejudice to the other rights and remedies of the Debenture
*‘Halders and notwithstanding (hat there may he pending suil or other proceedings.

: 23 ' Trust ofProceeds of sélej_reallzation olit-of the Secuirity

Subjét 1o Clause 6.4 of Part A of Ihis Deed, lhe Debenture Trustee shall hold UPON TRUST the
- -monies, recaived by'it of any Receiver.appoinled by i, In respect of the Hypothecatad Assets or any
part trereol including these arising out of:

{a}  any sale, caliing in, colleclion or conversion under lhe right of making any entry or laking
- possession or making sale, calling in, collection or conversion under the powers contained
‘herein In thal behall (hereinafler referred lo as "Power of Sale”);

by incom;
(e) policy 6 policiés of Insurance;

() compensation .money in respect of any acquisilion, requisition ¢r nationaiisation or {ake-
‘over of the management of the Company;

{e) any other redlisation whatsoever,

FIRSTL.Y, it shalk, by and out of the said monies reimburse themselves and pay, relain or discharge

all the 30sls, charges and expenses incurred In o aboul the entry, appoimment of Recsiver, calling

; y In, collzstion, conversion or the exercise of the powers and trusls under these presents, including
b their, ard {he recelver's remuneration as herein provided,

‘ . ¥ hs&
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SECONDLY, shall uliise the balance monles towards payment of monigs -due 1o the Dabenture
Holdar(s) in or lowards payment lo the Dabenture Holders it the following manne:

(a}

(M

in or lowards paymant io the Debenlure Holders pari passti of all arrears of Quistanding
Balance(s) olher than Principal Amount remaining unpaid on the Debentures hald by them;

in ot lowards payment Lo lhe Debenture Holders pari passt of all Principal Amounts owing
on the Debanllres held by them and whether the salcl Principal Amounts shall.or shall not

then he due and payable; and

THIRDLY, the surplus (il any)of such monigs shall be paid by'the Debenture Trustee to the Company
gr the person or persons enlitled hereto.

Additional Security

(2}

Nolwilhslanding anylking to the contrary contained in this Deed and the cther Trangaclion
Doguments, the Debenlure Trustea and the Company hereby.- agree, acknowledge and
confiem that the Company may, at any tme prior (o the Final Selllement Date, as and when
the Company deams fil, creale any further non-gxclusive, fiest { sécond parl-passu charge,
encumbrance or additional securily over any assets of the Company andidr the-Gompany
may request any Person {'Third Party Obliger”) to creale and such Third Parly Obligor
shall upon such request fromthe Company create, any further nan-exclusive, firstsecond
parl-passu charge, encumbrance or-additional securlly over lhe assets of he Third Fary
Obligor, including by way of morigage andfor pladge i favour of the Debenture Trusiee
(acting on biehalf of and for the beriefit of Debenture Holder(s) for all Tranches/Series of the
Debentures) In addition to the Security crealed over the Hypothecated Assels {collectively
“Additional Seeurity™), and (he Company andfor any Third Parly Obligor, as the case may
be, shall nol be required Lo obtain any consentfapproval from the Debentuse Trustee or the
Debenture Holders for the purposes of creating such Additianal Security; in accordance
with the SEBI DT Master Circular. i the Company exercises at any. ime of times, the fghl
hereby given lo create or cause to be crealed such Addilional Security, tha Company shal
be antitied lo call upon the Debenture Trustee tojoin with the Company. anclfor any Third
Parly Obligor, as [he case may be, in execuling such documentswrilings and the Debenture
Trustee shali nat require the consentapprovalfinstuclions of any ol the Debenture Holders
(o do all stch acls, deads and things as the Company andfar any- Third Party Obligor may
require for creation and perfection of such Additibnat-Securily. The right given lo the
Company to create Addilional Securlty or la request the Third Pasty Obligor to create
Additional Secuilty under this Clause 24 of Par. B of this Deed is.a right that can be
exelcised al any lime in the future pursuant lodhe date of axécution of this Deed and as

and when the Addilional Security is created, applicable security decumens shall be -

execuled by the Company andfor the Third Parly Obligor; as the case may be, and
applicable stamp duty will be paid on such security documents: It is hereby clarlfied for the
avoidance of doubt,-that the Debenture Trustee shall nol withhald s consent for crealion
of Additional Security under this Clause 2.4(a) and lhe consent of the Debenture Holder(s)
shall be deemed to be provided for creation of Additional Security-urder this Clause 2.4(a)
50 long as:

(i the Secusity Cover Ratio is maintained al or above the Minimum Securily Cover as per
the confirmalion provided by the independent chartered accountant in accordance with
Glause 6.2(c) of Parl A of this Deed wilh fespect o the immadiately preceding Securlty
Cover Tesling Date;

lit  no Event of Defaull has oceurred and is continuing; and

{iiiy the Company is in compliance with the SEBI Debl Listing Regulatians.

Further, notwithstanding anything lo the contrary contained in this Deed and any other
Transaclion Document, in the event thal the Hypotheceted Assels are.of .8 book value
grealer than ihat required for the maintenance of the Assel Cover Ralio (basis the certificale
issued by the independent chariered accountant in-ateardance wilth Clause 6.2(c) of Part
& of this Deed in respect of the immediately praceding Asset Cover Testing Dale), the
Company shalt te enlitled bul nol obligated o require The Debenture Trusiee lo release the
Addilicnal Security or any part thereof Including any Additional Security or any part thereof
crealed by a Third Party Obligor such that he Securlty remaining aller such release would
e sulficient for maintenance of the Asset Cover Ratio al or above the Minimum Security

Cover {"Released Additional Security") and the.Company -and any Third Party Obligor

shall ot be required 1o oblain any conseni/approval from the Debenture Truslee or the
Debenture Holders for the purposes of releasing such Addilional Sectirity. The Debenture
Truslee shall effecluale such release by releasing, re-assigning or fe-conveying lo the

]
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Company {al the cost of the Company) or lo such other Person as fhe Company may
request including any Third-Parly Obliger and as may be applicable, the Additional Securily
or such parl thereof and shall also, if requested by Ihe Company execule all such ,
~ documenls as.may be requirad for such release. The Debenture Truslee shall nol be |
requiret! to provide notice to or obtain consent from the Debenture Holders for such relgase,
50 long as no Event of Default has ocourred and is conlinuing, and the Company has nol
2+ -Uefaulted in making payment of the Secured Obligation(s). The Debenlure Trustee shall nol
K b'&; llable for any consequences for having acted In terms hereof and having made such
release,

{e) Released Additional Securily shall nol be construed 10 be part of the Security and the
+ Company-andior any Third-Party Obligor, as the case may be, shall be entitled to deal with
. 1he same in-the manner It deems fit. 1tis hereby clarified that in ihe event the Additional
Security or any part thereof is not released under Clause 2.4(b) above, upon the discharge
» i of all the Secured Obligations in respect of all the' Debentures and any monies.payable lo
- Ihe Dsbantures: Trustee, the Deberilura Trustee shall, at the cost and expense of the
- Company, execule all necessary releases of the Additional Security crealed under the
. terms of this Deed and shall make all necessary Hlings with the relevant authorities including
- iha Reglstrar of Companies in this regard.

3 M-_S.CE_LLANEDU_S PROVISIONS IN RELATION TO THE DEBENTURES
3.1 ‘Recelpt of Debenture Holder
The:recaipt of each holder of Dehentures or if Ihere be more than ane holder of Debenlures, then
- the receipt of any one of-such Debenture holder(s) or of the survivors or sbrvivor of the Dehenture
~ holder(s).of dhe Redemption Amount, or the bank statement of the Company reflecting any such

transfer lo the accoun of the Debenture Hokler(s) or the survivar or the survivar{s) payable in respecl
of each of such Debenture shall be a good dischatge la the Debenture Trustee and the Company.

SR *T_r_usts-qul_lebentures not recognised and Succession

Q .-

. The Campany and the Debenture Truslee shafl-not be aifected by any nolice, express or implie /
the right, title or claim.of any Person lo such mories other than ihe Debenture Holder(s). Howeyk
in the ‘event of demise of a Debenture Molder, the Company will recognize Ine executgiEbe

. administrator of the demised Debenture Hotder or ofher legal representalive of the deriida
Debenture Holder as the registered holder of such Debenture(s), if such a Person oblains probaly X
o lelter of administraticn or is. the holder of succession cedificale or other legal represerilallqn;as&é
the case may be, from a courl in India having jurisdiclion over the matler and delivers a copy of e

- same to the Company. The Cempany may in ifs absolute discretion, where it thinks fit, dispense with

- the-production of the probale or letler of administation or succession cerfificate or olher legal

representation, In order lo recognise such holder as being entitled to the Dabenlures standing in the

name of the demised Debenture Holder on protuction of sufficlent decumentary proof or indemnity.

In case a Person other-than Individuat holds the Debenture, the rights in the Debenlure shall vest

with the s0ccessor acquiring inferest thereln, Including the liquidator of any such Persan appointed,

asper tha Applicable Lave,
. 33 Surrender of Debentures on Payment

© Glven that the Debenlures are héld in dematesialise! form, o action is required an parl of the
* Debierture Holders halding Debenlures. in demalerialised formi and for payment to the Debenture
- ¢ Halder(s}of the Redamption Amouni, the Company shail make the payment of Redemption Amaunt
"o lo the Debenture Holder(s) or to any subsequent Iransferee(s} who are enlilled o receive the
- payment on- the'Redemiption Date. Upon receipt of lhe Redemption Amouni, the Debentures vill
B - sland sxtinguished In accordance with the terms of this Deed,
(.5" © 34 Powerofthe Debenture Trustee Lo invest Unclaimed Amount

Afler h'fe\fislon_ far péy_menland salisfaction-of the Debentures is made by the deposit In a scheduled
cammaralal Bank as:aforesald, the Debenture Trustee may invest the same in any of lhe investments

herein aufhorised. ~

Auihoriééd Investrents

Any méhles which under the tius! or powers hereln coritained oughl to be invested by the Debenture
Trustes. may be invesled in {he name of lhe Debenture Trustee or under the I:egal conlrol of the
Debenlure Trustee in any of investiments authorised by Applicable Law for the investmen! of trust

monies with power 1o vary and transpose such investments and in so far as the same shall not be
invested shall be placed on deposit In the name of the Debenlure Trustee in a schedulad commercial
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bank or banks,
3.6 Power of Debenture Trustee to Borrow

The.Debentura Trusles shall onky with the-consentin wrlling of the Super Majority or with the authority
of the Super Majority Resolution, raise o borcow midneys on lie securily of the Hypothecaled Assels
or any parl lhereof ranking in priority or pari passu with of subservient fo these presents as the
Nebenture Trustee with such consent of sanclion shall decide, for the purpose of ‘making any
payment undes or by virtue of these presents of in relalion to the exerclige or any powers, duties or
obligations of the Debenture Trustee or the Reseiver or thesa presents or for lhe purposé of paying
off or discharging any costs, charges and expenses which shall be Incurred by the Debenture Trustee
under or by virtue of these presents and (he Debenture Truslee may raise and borrow-such moneys
as aforesaid & such raie or rates of interest arid generally on such terms and condilions as the
Debenture Trustee shall think (il

7 Discharge of the Llabitity of the Company In relation to the Debentures

All payments made in full in accordance with Clause 2-of Parl A of ihis Deed read together with
Clause 7.1 of Pail A of this Deed, shall be considered a legal discharge of the liabilly of Ihe- Company
towards the Dabenlure Holder(s), On such paymen! being made, the Company will inform the
Deposiloties and accordingly the account of the Debenture-Holder(s) with hie Depositories will be
adjusted. The Company's ltability lo the Debenture Holder(s) In respect of all {heir rights including for
Payment or otherwise shall cease and stand extingulshed after maturlty, In all events save and
except for the Debenture Holder's right of redemption as slaled abiove, Upan dispatching he
payment instrument towards all the paymens In full as spacified in Clause 2 of Farl A of this Deed
read logether with Clause 7.4 of Parl A of this Deed in respecl of the Debentures, the Hability of the
Company shall sland exfinguished.

38 When Debeniure Trustee may Interfere

Untit the happening of oie or more of the events upon the happening of which-he Securily created

. pursuant o the Deed of Hypothecation shall become snlorceable as pravided thereln, the Debanlure

- ;\\‘ Trustee shall nol be in any manner required, bound or concemed to nterfere with the management

\7’2 or the alfairs of the Company.or ils business or the custody, care, preservation or repair-of the
e Hypothecated Assels or any par thereof,

\;‘ 5> REPRESENTATIONS AND WARRANTIES

H -"'x'\‘!'

oo ol Debenture Trustee Representations and Warranti
~hy L‘L"“\D enenture siee Bp!@sen atons an arranties

The Debeniure Truslee repressnis and warrants with reference fo the facis and clrcumstances as
an the date hersol; ' ‘ .

(a) That it is a company duly organized, validly existing and in good standing under the laws of
India and has full corporate power and authority lo execule and deliver this Deed and lo
complete the lransactions conlemplated hereby and thal, the signatories lo this Deed on its
behall, have the necessary power and aulhority for exeouling and delivering this Ded.

(i) The execution and delivery of this Deed and completion of the transar_:tions_.'conlemplaled
hereby or compliance by il with any of provisions hereof will nol (to.the best of its knowledge

and beliaf}:

(i) conflict o7 rasult in any breach of any provisions of its Memorandum or Arlicles of
Assoclation;

(it} resull in a violalion or breach of any of the terrivs, conditions or provisions of any

contrac! or obligation to which It Is a party or by which it or any. of its properties ar
assets may be bound including the Hypothecated Assets and Additional Security;
or

(ill) violale any Applicable Law, or any order, wril; injunction, decree, stalule, rule or
reguiation applicable to il

4.2 Company's Representations and Warrantfes

)

i "m The Company hereby represents and warranis with reference Lo the facls and circumslances as on
Vi \ the date hergof;
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(a)

-"Binding cblgatiohs

The obligations expressed lo be assumed by I in each of the Transaction Documents (o

" which It Is a paity are, subject b any general principles of faw, Company's binding

LR

- obligalions.

Power-aird authority

' ;'-,Il hasfwill hava-the power ta enter nlo, perform and deliver, and has taken al recessary
- action lo autherise its entry Into, performance and delivery of, the Transaction Document(s)
. lo which it 5-a Party.

(e)

Non-conflict with other obligations

~The eritry into -and- performance Jy i of, and lhe transactions contemplated by, lhe
*Transaction Cocuments lo which It is a party do not and will not conflict with:

Sofiy ils constililional documents; or
= (0] any-agreement or instrument binding upon it or any of ils assets.
Insolvency -

(d) __

+ 2lthas not taken any aclion nar {to the best of he Company's knowiedge and belief) have.
- irany staps been taken or legal prozeedings been started or Weatened against it for ils
“; - winding-up, dissolution or re-ofganisation, or for the appoiniment of a liquidator, receiver,

. or other similar: officer in respect of it or any of ils assels.

\ o

-~ No misleading Information

- Any factual information that wil be provided by It for the purposes of the Disclosure

b Document(s)will be true and accurate in all material respecls as al the dale it wag provided

o as at the date (if any} at which it is slated, ,
_ 2
No proceedings pending or threazened “’c}o

- belief) been slarted againsl i, nor is there subsisting any unsatislied judgment of
-+ glven agalns L by any court, tdbural arbitrater or other judicial, quasijudicial, reguld
-+ hody; whiga affects the legalily, validity, binding effect or enforcealillity of the Transaclio

No filigation, arbitration, administeative, judicial, quasi-judicial proceedings of or be@f
Governmenl! regulatory/ stalitory body have {lo the best of Ihe Company's krowledgp

*" Documenl{s) +his Deed/ financlal documen{s). including the Securlly created over the

' Hypathecazed Asséls.

BRRCIE

Filing

Under fhe law of its jurisdiction of incorporation # is nol necessary that any of the

. Transaction Documents be Hled, recorded or enrolled with any Government {to the best of

"2 the Company's krowledge and bellef) save and excepl for this Beed, the Disclosure

©. . Dotument(s) of such other document which is required to be filed with the Registrar of

i Companies and SEBI.(In case any Tranche is proposed to be listed on the Excharige) and
;:-with the Exchange {in case any Tranche is proposed lo he listed on the Exchange).

Compllance with Applicable Law

The Gomperly has (to the bes! of ils knowletige and bellef} complied in alf material respecis
with all Applicabie Laws to which It may be subjéct, where the failure 1o so comply would
miateriatly impair its abifity to perform its obligalions under the Trangaction Dozument{s).

 Sectrity

Save and excepl Ihé charye crealgd under the Deed of Hypothecalion and the Additional
Security as may be crealed hereunder lo secure the Debantures and excepl the charges
exisling on the date of creation of charge as faid down hereunder:

{i Cebenture Trusl Deed cuni Deed of Mortgage and Deed of Hypathecation daled

December 21, 2009 {Charge created on 21.12.2009);
{1 Dehenture Trust Deed cum Deed of Mortgage anid Deed of Hypothecation dated
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August 10, 2015 (Charge crealed on 10.08.2018);

(i Dehenture Trust Seed cum Deed of Mortgage and Deed of Hypalhecation daled
QOtlober 3, 2018 (Charge created on 3.10.2018);

(i) Debenture Trust Deed cum Deed of Mortgage and Deed of Hypothecation daled
QOcloher 3, 2015 {Charga crealed on 3.10.2019)

() Debenture Trust Deed and Deed of Hypolhecalion dated November 18, 2022
(Gharge created on 18.11.2022) '

the Hypothecated Assels hereinbefore expressed lo be granied, conveyed, assigned,
irainsfarred and assured unto the Debenlure Trustes is the sole and absolute praperty of
lhe Company and the Company has the power lo creale charge by way of hypolhecalion:
aver such Hypolhecated Assels in favour of the Debenture Truste and lo create charge as
may be required by way of Additional Securlty in favour of the Debenture Truslee.

{i) Transaciion Documents

The Cempany shall provide to the Debenture Truslee a true, co_mp,lete:and correct copy-of
each of the Transaction Documents in effect or required to be in effect as of he cate hiereof.

{k} The Company confirms [hal all necessary disclosures have been/ will be made In the
relevant Disclosure Documeni(s) including but not timited to slatutory and other regulatary
disclosures. The Company has made/wlll meke, inler alia, the following disclosures in the
Disclosure Document(s): investors should carelully. read and note the cortents of the
relevanl Disclosure Documenl(s). Each prospective investor should make its own
independent assessment of the mexit of the investment in‘non-convertible debentures and
the Issuer Company. Prospective investors shotld consull their own financial, legal, lax and
olher professional advisors as la the risks and nvestment considerations-arising frare an
investmen in the non-convertibe debentures.

{ The Debenlure Trusles, “ipse facto™ does nol have tha obligations of a borrower or a
principat debtor or a guarantor as lo the monies paidfinvested by inveslors far the
Debentures. :

(m)  The Company, wherever applicable In relation-to the-Debentures, has complled with/wil
comply with ail the provisions of SEBI (Debenture Trustees) Regulatidns, 1993 read with
the-SEB) DT Master Circular, SEBI Debt Listing Regulations read with lhe SEBINCS Masler
Circular, SEBI {Lisling Obligations anc Disclosure Requirements) Regutations, 2015 read
with the SEBI LODR Master Circular, Section -A under Chapler | (Uniform Listing
Agreementy of Ihe SEBI LODR Masier Circular as amended from time lo time . the Act,
Companies (Share Capital and Debentures) Rules, 2014, Companies {Prospectys and
Mlolmen! of Securities) Rules, 2014, RBI Master Direclion: on Non-Banking Financial
Company - Scale Based Regulation Diractions, 2023 daled Oclober 19, 2023 {bearing
reference number: RBIDOR/2023:24/106 DoR.FIN.REC.No.45/03.10.11912023-24}, as
amended, raplaced, modified or supplemented from lime 10 lime andfor any other
nolification, circular, press retease, direction andfor guidelines issued by SEBI/ RBI, or any
olher regulalory authorily from time fo fime.

5. COMPANY’S COVENANTS

The Company hereby covenanis with the Debianiure Trustee that the Company will, al all limes during the
term of this Daed:

(a) The Company shall punclually pay or ensure payment of all rents, cesses, insurance
premium, rates, laxes and oulgoings including stamp dulies In cennection wit-any part of
ihe Hypothecated Assels so as to keefy the same free from any other interest, olher than
{he Secuily or any other inerest permitted under the Transaclion Document(s};

{b) Diligently preserve the corparate existence and stalus of the Company. The Company wil
not do or voluniarily suffer or permit to be done any act or tiing whereby lhe right o lransacl
fhe business of the Company might or could be terminaled or advarsely effecled of whereby
payment of lhe Payments might or would be hindered or detayed,

Not undertake or permit any merger, consolidation, reorganisation stheme or arrangement
or compromise with its crediltors or shargholders or effect any scheme of amalyamation or
reconstruction, in all cases which may have a material advarse effect on the interests of the
Debenture Holder(s) under Ihe. Transaction Docurent(s) withoul the prior approval of the
Debenture Trustes;

]
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o f(iy} Further the Company.also.covenanils 1o furnish the Debendure Trustee and Ratin

(g}

- Covenants and Conditions

“ Thie Company hereby covenanis with the Debenture Trustee thal the Company wikg
- limes-during the lerm of these presents {excep! as may olherwise be previously agree?
.. wiiling by the Debenture Trustes) comply with each of the Govenants and Conditions.

&

Except In"terms- hereof or the Transaction Documents, nol sell or dispose of the
Hypolhecated Assels or any par thereof or create thereor any lien or charge by way of

- hypothecation, pledge or otherwise howsoever or other encumbrance of any kind save and

excepl as peraitied tnder the Transaction Document(s) herein withoul the prior approval
of the Debenture Trustee;

* The Company shal, on an yearly basis furnish o the Debenlure Truslee, a cedificale from
- the stalulory-audilor cerlifying 1he bouk vatue of the Receivables (as defined under the Deed:
~ of Hypothecation);

2 Other Affirmative Covenants:

“ iy The Company shall within 1 (one) Buslness Day of the Daemed Dale of Allotmen,

enter the particutlars of the Debenture Holders I the register of debenlure holders
maintained by the Company and provide a lelier lo the Debentute Tiuslea
confirming the same

_:f._(fi] The Company shall within 6 (Sixty) days (or such- number of days as may be

preseribed under Applicable Law) from the close of the relevanl financial year

- provide the Debenlure Trustee (for the benefil of the Debenlura Holders) &
certificale from the stalulory auditor of the Company certifying the end use of
subseription amount ralsed during the relevant financiat yaar,

_:3 (ifi} On the relevant due dales for payments of Coupon and Redemplion Amounts, the

Company hereby agrees and underiakes to conflrm: to the Debenture Trustee and
Raling Agancies, ISIN wise status of payment of Coupon and Redemplion Amount
lo the Debenture Hoiders in the formal as provided o {he Exchangefregutatory
authorities or in-the formal as mutually agreed upon,

Agency a copy of he cerfilicate submilled by the Company lo the Exchange
Requlation 57(!).of the SEBJ (Listing Obligations and Disciosute Requirer
Regulations, 2015 as may be amended from time to lime.

S et DEFAULT

R Subject to provisions of Clause 6.2 of Part B of this Dead, the oceurrance of any of the folawing
everits shall be deemed to-be an event of default in respect of relevant Series / Trariche in terms of
this Deed, if not curéd af the end of the cure period, if any, specified therefor hereunder:

(a)

fe)

“Ifthere is express admission by the Company of its inalility to pay its debls or proceedings
or taking # into iquidation, efther voluntanily or compuisorily, have been commenced

3': The Company has voluntarily or inveluntarily become the subject of bankrupcy proceedings
--and consequantly t1e Company Is votuntarily or involuntarily dissolved;

- A Receiver o a liquidator has been appoinled or allowed to be appointed of all or any part
" of the undertaking of the Company:

I, any ext‘ra-o'rdinar’y circumstances have occurred which make it improbable for the
- Gompany o fulfil its obligations under these presenis andior the Debenlures, which if
*capable of belng cured is nol cured within & period of 80 (Ninety) days from such

- oocurience; .

- i, an altachiment or disteainl has been fevied on the Securlty exceeding al [east 20% (twenty
: percent) of thi tolal book value of all the assets of the Company or cerlificale proceedings
“have been taken or comeieitced for recovery of any dues of value exceeding 20% (lwenly

percent) of Ihe-lolal book value of all the assets of the Company,

When lhe biook velue of the Security is not sufficient la maintain the Security Cover Ratio
al or above lhe Miniimum Security Cover in terms of this Deed, and the Company faifs to

QR




_ cure such breach by peoviding Addifional Hyp,n!.heca!ed Assels or reducing the .debl’
obligation within a maximum pariod of 90 (inety) days from ihe dals on which the Company-
became aware of such breach; i

(0 When the Company being in default of its performance or absefvance of any covenan,
condition or provision conteined in the Disclosure Dacument(s) or.In lhese presents.andfor
lhe Covenanls and Corditions: {other than the obligationsidefaults/breaches menliongd
above) and where such defaull Is capable of cure, such default confinues for 90 {ninely)
days from the date of breach ar of a notice In this regard by the Debenlure Trustee, OR
when any breach {excep! he anes mentioned above) of the terms o the relevani Dis¢lostire
Document(s) paraining to any Series / Tranche of Debentures or of the covenants of this
Deed is commitied by the Company and where il is capable of cure, is nol cured within a
period of 90 {ninety) days from the dale of breach;

{h) The breach of any of the lerms and conditioﬁs'o( the Deed of Hypothecalion and the
Company iafls to cure such breach within @ maximum pericd of 90 {ninety) days from the
dale of receint of a wiilien notice from the Debenlure Trustee regarding such a breach;

For the aveidance of doubt, it is clarifiec thal the occurrence of any of the above. events, if not cured
al the end of the-cure pariod, il any specfied therefor hereinabove, shall ba deemed to be an Event
of Defaull in respect of relevant Series / Tranche and shaf| be restricted: 1o the relevant Series /
Tranche and not be consklered as or resull info cross defaull of any kind including across differenl

Series { Tranches.

62  Uponithe occurrence of an Event of Defaul as sel outin Clause 6.1 of Part B.of this Deed and Clause
11.1 of Part A of lnis Deed, the Parlies shall adhere lo and follow the-progess sel out hereunder:

(a) The Debenlure Trustee shatl {acting upon the insiructions of not less than 60% {Sixly} of
the Debenture Holders by number af the ISIN lévai under the Debenlures as sei oul under
the SEBI ICA Circular (‘Majority [SIN Debenture Holders")} Issue a nofice, In writing, lo
the Company ("EQD Nolice”), selling oul the Event of Defaull lhat has ocourred and that
such Everit of Defaull has nol bean cured within the cure period (if any) provided for such
Event of Cefault. .

(b) Upon issirance of the EOD Notice, the Debenture Trustee {acting upan the instructions of
Majority ISIN Debenture Holders) shall take such action and the consequences as specified
in Chapter X of the SEBI DT Masler Circular (for the purposes of this Clause 6.2 an¢ any
olher clause under this Deed referring lo ChaplerX of e SEBI DT Master Circular, such
cireular shall be referred to as "SEBI IGA Guidelines” as may be amended, supplemented
from fime to time and such other circulars / nolifications as may be issued by SEBI from
fime lo #ime, shall apply mittatis mulandis on Iha eccurrence of an Event of Default as sat
oul under Clause 11.1-ol Parl A of #hls Deed and Clause 8.1 of Part B of this Deed.

POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS:

The Debanlure Trustee may, in canying oul the trust business employ and pay :any Persons or goncur jn
ransacling any business and do or concur in doing all acts required 1o be done by the Debenture Trustee,
including the receipt and payment of moneys and shall be entitled fo charge and be pald all usual professional
and other charges for business transacted and acts done by them incinnaclion with the lrusts hereof and
dlso Ihelr reasonable charges in addition to the expenses incurred by them in connection with matters arising
aut of or in connection with these presenls.

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Truslee nar any agent of (he Debenture Truslee shall be precluded from making any
contract of entering into any arrangement or transaclion wilh the Company in the ordinary course of business
of the Debenlure Truslee ar from undertaking any banking, financial or-agency, services for the Company of
from underwriling or guasanteeing the subscriplion of or placing or subscribing for or otherwise acquiring,
holding or dealing with any of e stocks or shares or debentures or dabeniure stocks or any other sectirllies
whatsoever of the Company or In which he Company may be interested eilher with or withoul a commission
or other remunaration or olherwise al any time enlering into any contract of loan or deposil or any clher
contract or arrangement or transaction wilh the Company or being concemed or inferesled in any such
contract or arrangement or lransaclion which any olher company or Person nol being the Debenture Trustee
of these presenls would be entitled to enter into with the Company.and:the Debenture Trustee or any agent
of the Debenture Truslee shall also be aliowed to retain for ils or his own benefil:any cuslomary share of
brokerage, [ee, commission, interest, discount or other compensatian or remuneralion-allowed to It or him.

‘ \.\‘x@ ﬁ
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3. COSTSAND EXPENSES

All costs ancl expenses arisirig ot of the issuance of ihe Debentures {including bul not limiles lo any amounts
payable under Applicable Law as stamp duly on the issuance of the Debenlures or any ameunls payable fo
Ihe Raling Agency towards fls Tees for raling of the Debentures) or the lisling of the Debentures, wheeever
* . -applicable, thereafler on an Exchange or creaion of the Security (including bul no! fimited to any amounts
-+, payable under Applicable Law:such as stamp. duly and registration charges in relation therelo) as well as all
. costs.and ‘expenses arising out of the negotiation, preparalion and execulion of this Deed or any olher
. . agreemen, document or olkier wiitings executed pursuarit lo the provisions of this Deed incfuding all costs,
i+ gharges; experises, fees of the Debenture Trustee shall he soleiy borne by the Company. In the event the
Debenture Trustee incurs any of the-said expenditure the Cempany shall promplly reimburse [he same, ang
undit such réimbursement, the same shall be a tharge on the Securily.

10, GOVENANTS AND CONDITIONS
101 DEBENTURES TO RANK PARI PASSU

Tre Debeniures 's_ha!l. between the Holder(s) of ihe Debentures of each Series / Tranche, inter-se rank par
‘passu without:any preference:cr oriorlty of one over the other ot others of them whatsoever. The Securily

- shall betwsen the Holder(s) of the Debentures of alf the Series / Tranches, Inter-se rank pari passu withoul
- any preferenc gr priority whalsoever,

102 APPLICATION

- Every person eligible lo subscribe (o the private placement offer shall apply in the private placement cum

applicalion Jetter issued'to such person by the Company along with the application/ subscriplion money which

- shall be paid either by chequeor demand drafl or -any ofher banking channel and not by cash and In

-+ _acoordance will the manner as preseribed in the Disclosure Document(s) and the guidetines of the SEBI
+ 1 Ekectronic Baok Methianism (if applicable).

103 /COUPON

(a) interest on Application Maney :
P D

The-Company shall be liable to pay 1o Debenture Holders interest on application menay al the rale and
specified in the Disclosure Document(s) in respect of the relevant Series / Tranche of the Dehenlures@%ig

{b) . “Coupon Rate and manner of payment

© “Tha:Company shal ba liable to pay the Debentura Holders interest on the Series / Tranche of the Debenlures
: -at the rate {if any) specified in the Disclosure Document(s) {'Interest Rate” or "Goupon Rate®), and such
- ‘Coupon Ratellnlerest Rate shall be payable in such manner as spechfied in ihe Disclosure Document(s) in
= fespect of the- relevanl Series / Tranche of the Debentures. It is clarified that subjet lo Applicable Law, the
- Company may lssue Debenfures {under any Tranche/Series) where the Intorest Rale payable on such

 Debentures is linked {0 a berichmark. The details of such benchmark and the manner of payment of the
! interesl applicable for such Tranche/Serigs shall be provided for In the relevant Disclosure Dacumenil{sy
applicable for that Tranche/Seres.

Payment of interést on the Debenture(s) wiit be made to these of the Debenture Holders whose name(s)
/- -appearIn the regisler of debeniure holdex(s) {or o Ihe first holder in case of joint holders) as on the Record
S - Dale fixed by the Company for |his purpose and for as per the list provided by the Depositories lo the Company
& © o - ol the beneficiaries who hold Debentures in demal form on such Record Date, and are eligible to recalve

R inferest. Paymenl will be made by the Company after verifying ihe bank detalls of the investars as lumnished
by them by way of direct credit through Eleclianic Clearing Service (ECS), Real Time Gross Setliement.
(RTGS} or National Electronic Funds Transfer (NEFT) and where such acililies are not available the Company
shalf make payment of all such amounts by way of cheque{siidemant drafi(s)interest warranl{s), which wil
be digpaiched to Ihe debenture-holded(s) by registered post/ speed post! cousier or hand delivery on or before
the inlerest Payment Dates as specified in the Disclosure Documenl(s),

(¢} -Computation of Interest

- All inferest (i any) accruing on lhe face vaiue of the Debenture shal accree as specified in the Disclosure
v ‘Document(s) in respect of the relevant Tranche/Serfes.

wjr w,  Intérest payment dates
v ‘~'",4=‘:\ ‘ i
\'ﬁﬁ\‘ The.Interest payments {if any) shal be made to the Debeniure Holders on such dales as may be specified in

E?j lihe relevant Disclosure Document(s) {"Interest Payment Dates"), in respect of the relevan! Tranche/Serles,

ry
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(8) Default interest

In case of defaull in payment of interest and/or principal redemption on the due dales or observance of any
other lerms, conditions or cavenants as per this Deed, Disclosure Documert{s), in respecl of a relevanl
Tranche / Serles of the Debentures, additional inlerest/ defaull If applicable as specified in the Disclosure
Documeant(s) over and above the applicable implicil yield / Coupen Ratef Interes! Rale will be payable by lhe
Company for the defaulling period in respect of such Tranche fSeries of the Debenlures.

104  BUSINESS DAY CONVENTION

{a) If the due dale for payment of interast in respect of a relevant Tranche/Serles falis on a day thal is not a
Business Day, then Lhe due date ir: respect of such payment of interesl shall be on the immediately succeeding
Business Day; however, the dates of the fulute inlerest payments In respect of suich relsvant Tranthe/Series
would b as per the schedule originally stipulated in the relevan! Disclosure Document, In olher words; lhe
subsequenl inlerest paymenl schedule would.nol be disturbed merely because Ihe payment dale in respect
of one parlicular inferest payment has been postpaned earlier because: of i having faftery on non-Business

Day,

{b) I Ihe date for performance of any event or the malurity dale/ Redemplion Dates{s) in respec! of a relevant
Tranche/Series falls on‘a day thal is not a Busloess Day, then the due date in respect of Ihe performance of
such evenl or lhe maturily-date/ Redemplion Dales(s) In respect of such relavant Tranche/Series shall be paid
on the immediately preceding Business Day. .

(c) It Is hereby cladilied that any paymenis for Tranches/Serles of Debenlures listed 61 {he Exchange shall also
be subjee! 1o he day count convention as per the SEBE Debt Lisling Reguiations:

10.5°  REDEMPTION

(a) The repaymentfredemption of the Debeniures shall be made on the Redemption Date in the manherspeciﬁed
in the Disclosure Documenl(s) for (he relevant Series/Tranche of the Debantures.

ey,
(.M} “f"p Sotwithistanding anything to the canlrary containad In Clause 10.5 of Part B of Ihls Deed; the Debenlures may
T be redeemed on an early regemption data by the Company if 5o spacified [n Ihe Disélosure Document(s)

Pottfo relevant respeclive Series/Tranche of the Dabentures or as. may be agread upon mutually belween
@; mpany and (he retevanl Debeniure Holder(s), .
/SHRXATION

- £
.'mnfi@?“ o
ﬁ’f (a) As per he existing tax laws, tax may be deducted af source at the time of aclual payment of Coupon

to the Debenture Holder(s) at the rale for the lime being prescribed by the Income Tax Act, 1961,

g

(b} The Campany shall defiver o the Debenture Holder(s), avidence of certiﬁéé,_t_e of the.laxes deduciad
al source within the lime. frame prescsibed under the law. :

For sesking TDS exemplion / lower rale of TDS, relevant certificale / document musl he lodged by the
Debenture Holder{s) at the corporale office of e Company! to the Regisirar and Transfer Agent &t [easl 15
{Fllieen) days before the Record Dale. Tax exeinplion certificate / declaration-of non-deduction of lax at
source on inlerés! on appiication money should be submitted along with the application form,

107 PURCHASE, RESALE AND REISSUE

(a} The Company shall, sulsjec to Applicable Law and the Disclosure Document(s) in-respecl of the relevant
N Series { Tranche of the Debentures at any time and from {ime to time, have the power exercisable 2l s sole .
éﬁ' ’ and absolule discretion lo purchase some or all of the relevani Series / Trariche.of (he Debenlures held by
Ine Debenture Holder(s) al any time prior to the specified dale(s) of redemption Jrom the open markef or
otherwise. Such buy-hack of refevant Tranche or Series of he Debentures may be at par or at discount /
premium lo he face value al the sole discretion of the Company and may be dane gither on a pro rata basis
or by lot or by any other manner whatsoever, as the Company may deem il subjec! to Applicable Law. The
Debenlure Truslee {for and on behall of the Debenlure Holders) hereby Irrevocably gives lls consenl to the
Company for such buy backipurchase of the relevant tranche af sefles of the Debentures. The relevanl
Tranthe or Series of the Debenlures so purchased may, at the oplion of the Company and subject to
Applicable Laws, be cancefled, held, consolidated or resold. ‘

Where the Company has repurchased / redesmed any such relevant Tranche or Series of the Debeniures, if

permissible under and subject o the provisions of Ihe Agl, Rules and Regulalions thereunder and other

Applicable Law as may be amended Irom time lo lime, the Company shall hava and shall be deemed always

te have had the rigli};%keep such relevant Tranche or Series of the Debentures alive for the purpose of
£
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: ‘The.under!aklng_s ID_U'HS Ctause 10.13(a) of Part B of this Deed remain in force from the dale of this Dead unfil

108

&)

reissue and in exermsing such right, the Company shall have and shall be desmed aiways to have had the
power lo reissue such relevant Tranche or Series of the Debentures, either by rmssumg the same relavant
Tranche or Series of lhe Debenturas or hy issuing other Debentures in their place, in either case, al such a
price and o such lerms and conditions {including any variafions, dropping of o additions ta any terms and
conditions onglnally stiputated) as the Company may deem it

PAY_MENTS

‘Payment of the Redemplion Amoun( of each of relevan! Tranche or Series of ke Gebentures shall be made
by.cheque or warran! { demand draft / credit through the RTGS! ECS/ Direc! Gradit/ NEFT sysiem to the

Debenture Holder(s) and in case of joint holders o the one whose name stands first In the register of
Debemure Holder{s)

-TRANSFER OF'DEBENTURES '

s 'The Debentums shall be freely Iransférable. and transmiltable by the Debenture Holders in whole or in part

100,

1014

1042
1. Therighls, prlvisages terms-and conditions atlached e the relevant Tranche or Series of the Debemt\dx

~be varied, modified or abrogated wilh the consent, in writing, of Super majorlly of Dehenlure Holder(s)’
the. alithosity of the Buper Majorlty Resolution, provided that nothing in such consent or rasolulion sha

~ ofthe Company Including right to receive notices of of 1o allend and vote at General Meetings or to recg

wnlheul the prior consenl of ihe Company.

DEBENTURES FREE‘ FROM EQUITIES

The Debenlure Holders will be emmed to iheir Debenlures free from equilies or cross clairas by the Company

against he original or any inlermediate holders thereaf. Provided however thal, in case any monies are due
-and payable from the Debenture Holder(s) to the Company in respect of any transaction othar than that
contemplaled hereln, he- Company shall be entitled to se! off such monies against the Oulstanding Baiance{ s
Owed hy the Company in respéct of Ihie-Drebentura(s) held by such Debenture Helder(s).

‘DEBENTURE'HOLDER NOT ENTITLED TO SHAREHOLDERS' RIGHTS

‘The Debenture Ho!ders shail-not be entilied to any of the rights and privileges available lo the shareholdms

Annual Reports of the Company. s
K ‘_g,’
VARIATION OF DEBENTURE HOLDER(S)' RIGHTS o

e

operative againsi the Company if the same are nol accepted in writing by the Company.

.INFORMATION RIGHTS AND UNDERTAKINGS

: Informallon undertakfngs

allihe Detientures shall have been redeemed:
(8 - Finandiaf statements
The Company shali supply to the Debenture Trusiee:

A, assoon agihe same become avaitable, bul in any event within 60 (sixly} days after ihé end
" of gach of Jts Finanial Years or such other timeline as may be permitied under Applicable
" Law, its audited financial statements for that Financial Year;

: B, . . és :so_un as the same become available, but in any event within 60 {sixly) days alter the end
" ofpach hall of ach of Its Financial Yaars or such clier imeline as may be permitted under
“Applicable Law Its unaudited inancial results as published by the Company for thal half

. Financial Year;

. Provided: however that i the evenl-any relevant Series / Tranche of the Debenlures are proposed to
-beligled on any Exchange, the Conmpany shall submit the requisite financial resullsistalements lo
the Exchangef‘sur:h authorlliesl persons and al such frequency, as may he required urider Applicable

T Law.
' Requl'refﬁen!s as to financlal statements

The Campany shall procure thal each sel of financial staiements delivered pursuant lo this Clause
10.13(b) of Part B of this Deed Is prepared using geﬁerally accepied accounting praclices,
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accounting bases, policies, practices and procedures and financial reference periods censistent with
those applied Inthe preparation of the financial statements it has submitted along with (he Disclosure

Doscument(s).

{c) Stock Exchanges

The Company shali make avallable to the Dabenture Trustee all such information as 1 submils to lhe
Exchange when requested by Debenlure Trustee.

10,94 DEBT-EQUITY RATIO
The debt equlfy ratio of the Company prior fo and after the issué of Ihe Deberitures I/ will be as under:-

Brior 1o the first Issue of Debenlures - As per Disclosure Document of the first Tranche of the Debentures.
Post Ihe issue of ll Debentures - As per Ihe Disclosure Document of the last Tranche of the Debentures.

0,15 FURTHER CHARGE

(a) The Debsnlure Truslee and the Company hereby agree, acknowledge and confim that the Security
to be crealed pursuant lo Clause 6.1 of Part A of this Deed s first and pan-passu. The Company
shall, with the consent of the Debenture Truglee, be enliled fo creale furher erclusive/hon-
exclusive, first/second part-passu of subservier| charge or other encumbrance on the Hypothecaled
Assels In favaur of olher lenders! debenture hinlders! olher instrument. holders/ trustees/ any other
Person, as and by way of sacurily lor any furtaer Financial Indebtedness {including ir the form of
debentures) incurred by the Company or any of jts affilales (ncluding biorrowings raised by issue of
any-ather debentures). I is clarifled that the Debenlure Trustes shail not: be required by oblain any
prior consent of the Debenlure Holders for creation of further charge under this Clausa 10.15 and
the Debenture Trustes shall nol withho!d its consenl so long as:

{0 the Security Cover Ratio is maintained at or above the Minimum Sezurily Cover
as per the confirmation provided by the Jndependenl chartered accountant in
accordance with Clavse 6.2(c) of Part A of this Deed wilh respect o lhe
immediately preceding Securily Cover Testing Dale; _

i no Evenl of Default has occuted and s conlinuing; and

(iii} the Company is in compliance. wilh he SEBI Dabt Listing Regulalions.

in the evenl the Campany exercises at any times or imes Ihe right héreby given to create a furiher
Tmielre charge. or encumbrance in accordance with Clause 10.15(a}, the Company shali be er tilled to call
upon the Debentuse Truslee lo join wilh the Company in executing such documents./ wiilings as may
be required or deemed necessary by the Company. Further, notwithstanding anylhing lo the conirary
conlaiced in this Deed, so long as the conditions under Clause 10.15{)(i} o Clause 10.15(a)(itf) are
met, lhe Company shall have all the righls to deal with the Sacurity in (he normal eourse of business
including, infer alfa, the sight lo securilize the Movable Properties (as defined in the Dégd-of
Hynothecatlon}, including by way of direcl assignment. '

10,16  CONSOLIDATION OF ISINS:

(a) So long as the lerms and conditions of the existing sacurilies of the Company (under the respeclive
issues) in the Intemational Securilies Identificalon Number {ISIN) are.nol-revised (i} othenwise than-
as may be requiredipermitied by regulations; or (i} such that such ravisions rasull in brgach of or
violalion of the Applicable Laws from fime ta time; subject o Applicable Laws, the Cainpany reserves
he rightfis entilled lo add additional securilies {for such additional amounts-as may be Issued by the
Company from time to lime} to the existing ISIN from lime to time under such lerms and condltions,
which may / may nol be dilferent from the exisling securtiigs under the respaciive Issues under the
same ISIN. Such addilionsl securilies and their terms may be such as ave permilled by regulalions

- or not specifically precluded by Applicable Laws from lime o time. Further, such addilional securilies

d_?ﬁ ' may be issued lrom time to lime al such issue price, eilher at par or ai premium or al discount lo

arrive althe contracled efiective yietd from Bme 10 lime.

(B The securifies listed by the Company under the lems of the respeclive lransaclion documents
(inciuding any Debentures issued by the Company hereunder under the terms of Ihe respaclive
Disclosure Documentt) be redeemed / bought back before maturlty date by the Company, & per lhe
financial or other terms as may have been mutually agreed upon baiween the Compény and the
securily holder including the Debenture Holder(s) {or in accordance with Clause 10.5(h) of Part Bof
this Deed In respect of an eary redemplion of .any Debentures issuéd under any Disclosure
Document). The said redemption / buyback may be done eilher on a pro.rala basis or 2y lot or by
any other manner whalsoever, as Ihe Company may deem fit,
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The Company. hieréby underlakes and covenanis with lhe Debentuse Trustee thal, the Company shall
authenticate any information relating fo the Debentures, to be submilied by the Debenture Trustee with the
Information. Utility -and/or # 'shall provide all such information lo the Debanlure Truslee to make such
submission, filings or perforn such actions as may be required on behalf of the Company.

- INCONSISTENCY

Notwithslanding. anything to the contrary contained in this Deed or any other Transaction Dacument, in case

“of any inconsistency between the provisions set out under the Disclosure Document If and the provisions as

sl oulln the Disclosure Doeument | and this Deed, the provisions as set oul the Disclosure Document Y shall

‘prevail over and override the provisions under this Deed and Disclosure Document 1 for all inlents and

purposes and the provisions as set oul in this Ceed and the Disclosure Dacument | shall be deemed 1o have
been amended such.that the provision of the Disclosure Document Il prevails. Provided howevar, in case of
any inconsislencies between the. provisions. as set out in this Deed, the Disclosure Document(s} and
Applicable Law, the ferms of Applicable Law shall prevall over and override the provisions under this Deed

' and.Disclosure. Document(s), for all intents and purposes and the provisions as sel aul in this Deed and the-
‘Disclosure:Document(s) shall be deemed 1o have heen amended such thal the Applicable Law prevails.
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SCHEDULE |

PROVISIONS FOR THE MEETINGS OF DEBENTURE HOLDERS

So long as any sole Debenture Holders holds all the Debenlures under a specific Series / Tranche, then resolution In
willing or a letter or letiers duly signed by it or on behalf of such sole Debentura Helder shall 2e effective for.all purposes
as rasollion, special or olherwise, duly passed al a meeling of the Deberiture Holders under a specific Series /
Tranche duly held and convened in accordance with the provisions hereof, '

So long as any sole Debenture Holder holds all ihe Debentures under his Deed, then resolution in wriiling or a teller
or letders duly signed by it or on behalf of such sole Debenture Holder shall be effective for all purposes &3 resoiution,
special or olherwise, duly passed al a meating of the Debenlure Holilers under this Desd duly held and sonvened in
accordance with the provistons heredf, '

The following provisions shall appiy to the meeting of the-Debenture Holders or of the Debenture Holders cf a specified
Series / Tranche ag he case may be: :

1. The Debenlure Truslee or the Company may, al any lime, and the Debenture Trustee shall{a) a: the request
in wriling of the Super Majority represenling nol less than 1/110th {one- lenth) in value of the nominal amount
of all Tranches ¢ Series of [ne Debenlures cofleclively issued under this Trust Dead, for the time being
oulstanding, or {b) ipen the happening of any evenl, which conslitutes a breach or an Event of Defaull or
breach of covenanls as specified in the Disclosure Document(s) and/or Ihis Deed ar which in the opinion el
the Debsnture Trusiee aflects the interests of the Super Majority, convene a meeting of the Haolders of all the
Saries / Tranches of Ihe Debentures colisctively issued under this Dead. Any such mesting shell be held al
such place in the cily where the Regislered Gffice of the Company is siluated or at such other lace:as the
Truslee and the Company shall delermine,

2. When the sights of the Debenture Holder(s) of any one Series/Tranche is proposed lo be modified or varled,
the Debenlure Trustee or the Company may, al any fime, and the Truslee shall (21 8t the request in wrlling of
the Debenture Holder{s) represanling nol less than 1/10h {One-Tenth) in value of the nominal amount af the
Debentures of that SeriesiTranche for the time being oulstanding, or (b} upon the happening ol any-event,
which conslitutes a breachi or an Evenil of Defaull or breach of-Govenanls as spécified in the Disclosure
acument(s) for that Series(Tranche andlor this Dead o which in the opinion althe Debenture Trustee affecls
inleresls of the Debenture Holder(s) of that Serles/Tranche, convene a meeling of all the Debenfure
der{s) of that Series/Tranche. Any such meeling shall be hild at'such place in tha cily wheré the Registered
ffice of he Company is situsted or al such-ofher place as Ihe Trustee-and the Company shal determiine.

4 . .
{i) A meeling of the Debenlure Holder(s) o the Dabsnlure Holders of a specific Series / Traiche, as the
casa may be, may be cafled by giving not fess than 21 (wenly one) days nolice In'wriling.

(i) A meting may be called after giving shorter notice than that specified in sub-paragraph (I} above, if
consent is accorded therelo by Majorlly Debenture Holders! the Super Majorlly (as the case may
be}.

4, )] Every nolice of a meating shall specify the place and day and hour of the meellng and shall contain
a statement of the business lo be fransacted thereal.

(iiy Nolice of every meeting shalt be given In he same manner and modes as authorisad by Section 20
of the Ac! as pertaining lo the service of documents o the members of the Compang, to the {ollowing
Pergons: '

ta)  every Debenlure Holder or Debsplure Holders (whelher under a specified Seties / Tranche
or all) as the case may be; '

(b} the Persons entitled to Debentures in conseguence of death cr insolvency of any of the
Debenture Holder(s), by sending it through post in‘a prepald lelter addressed 1o them by.
(&' .- name or by the lille of the representalives of the deceased, or assignees of the Insalvenl or
by any like description al the addrass, if any, in India supplied for the purpose by the
Parsons claiming 1o be so entitled or until such an address has teen sorsupplied, by giving
the notice in any manner i which it might have been given if the dealh or Insclvency had
not ceeurred; and

Provided that where the nolice of a meeling is given by advertising L3¢ same In a newspaper
circulating in the nelghbarhood of the Registered Office of he- Cotnparty wider Seclioh 20 of the Acl,
the sialement of materiat facis ralerted to in Section 102 of the Ac! need not be annexad to the nolice
as requirad by that Section but il shall be mentioned in the adverlisemel that the statemenl has
been forwarded lo the Debenture Holder(s) in question.
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TAt,élnj_( .meeti_ng, a resolution put {o the vote of the meefing shall be decided by way of a poll

‘Atevery such.ieeting each Debanlure. Holder(s) hokling the Debenlurs(s) in respect of which he |
- loote; shall be entilled to voting rights proporionate to the value of the nominal amount of Debenture(s) ha

by such Debenture Hokler{s) 1o the total value of the nominal amount of the then outstanding Debenturefs) in
- espect of the relsyant Seiles/Tranche/the Debentures, as the case may be.

a1,

"1 The accidental omission. lo give nofice: Lo, or the non-receipt of notice by, any Debenlure Holder(s) or other
+ - Person lo whom it should be given shall not invalidate the proceedings al ihe meeting.

i 'There‘-;_Shafl'bé annexed. {o the notice of the meeting a statement selling out all materlal facts
- conceming each sush item of business, including in particular the nature of the concern or inlerest,
" ilany, therein of every Director and the Manager, if any.

(i) Where any item of ausiness refales to the approval of any document by the meeting, the time and
_ piace where the document can be inspecled shall be specilied in the statement aforesaid.

] Afml_i}i_lﬁ'u_m of lhe Majorily Debenture Helder(s} of the specifiec Series/ Tranche or the Super Majority
L .Qf_i_}ebgn_tu(e Hold:_ers_. as the case may be, parsonally present shall be the quorum for the relevant
- mieting of the Debenlure Holders.

a3 {u) M, within half an hour from the fime appointed for holding any such meeling of the Debenture

Holder(s), & quorum is not present, the meeting, il called upon the requisition of the Debenture
~ Holder(s] of a specified Tranche/ Series or Ihe Super Majofity of Debenture Holders, as the case
© *. -may be, shall stand dissolved hut in arty other case (he meeting shall stand adjourned Lo Ihe sanie
. day in'the next week, at the saime time and place, or to such olher day and al such other lime and
- place as lhe Debentute Truslee may determine.

:(i) : _: i The D_éfbénture 'Tm.é:lééf-shall nominate 2 (lwo) Persons to altend each meeling one af which.shall

-+ be nominated by fhe Debenture Trustes 1o acl as the Chalrman of the mealing and (n his absence
. : the Debenture Holler(s) personally present al the meeting shall elect one of themselves lo be the:
- Chairman thereof on & poll,

{iiy . Irapollls demanded on the efection of the Chaiman, it shall be taken forthwilh in accordance with
- o: the provisions of the Act

"(_iii_:_' ~ I some other Person is elected Chairman as a result of the poll, he shall be Chairman far the rastal

- the meeting. o ot O
Thie:ﬁébeniuré.’r.m_slee and the Directors af tha Company and their respeclive represenlali.\f.es(if'fJ ;
any meetlig bui:shall not be enfilled as such to vote thereat, fg’

A : \ﬁ

o\ 53
o

L

U : ‘Any Dabenture Hokier(s) enlited 1o aliend and vote at the mesling shall be entitled to-appoinl

- ahother Petson (whalher any of the Debenlure Helder(s) or nol).as his proxy to aliend and vole
instead 61 himsalf,
{i). - Inevery.notice calling ihe meeting there shall appear with reasonable prominance a statement that

_ any of lhe Debenture Holder(s)eniilietl to-altend and vole is entitled to appeint ane or more proxies,
to°attend and vole irstead of himsail, and that a proxy need not be one such Debenture Holder(s).

' {ily - The instrument-appoinling a proxy and the power of allerney (if any) under which it is signed or a

hotarially certfed eopy of the power of altorney shall be deposited al the Registered Office of the
Company no! tess than 48 (lorly-eight) hours before: the time for holding the meeting or adiourned
meeting;al which the Person named in the instrument proposes to vole or in case of a pall, not less

.. than 24 {Iwenly-four} hours biefore the lime appointed for the taking of the poll and in default, the
instrument of proxy shall nol be trealed as valid,

3 _(ivj._ +. The instrumenl appeinting a proxy shall:-

| (a) :';'be_ In wriling; and

{h} . hesigned by the appointer or his a_llorhey duly authorised in writing, or if the appointer is a
~*hady corporate, be under ils seal or be signed by an officer or an allorney duly autholised

byt

The inslrzimentappuiniihg a proxy shafl be in any of the forms set out at the fool of Annexure “0” to
The Comparles (Central Govemment's) General Rules and Forms, 1956 andfor any forms
prescribed under the relevent rules under the Act, and shall not be questioned on the grzgnd that i

_ 3
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15,

18.

19.

20

2,

22.

23,

fails to comply with any special reguirements specified for such Inst-arents by the Aricles of
Association of the Company. '

{vi} Al Debenture Holder(s) are entitled 1o vote at a Meeting of the Debenlure Holder(s} of the Company
and Ihe Debenture Holder(s) of a specific Series / Tranche are entiled (> vote al & Meeting of lhe
Debenture Holder(s) of the Company held in relation lo such Seres / Traache (as lke 2ase may he)
on any resolution fo be moved there af shall be-enlitled during the perice 3eginning 24 (twenty four)

hours bafore (he lime fixed for the commencerent of the mezling-and ending with e gonalusion of’

the mesting 1o inspect the proxies lodged, al any ime during the husiness hours of 11e Company,
provided not less than 3 (lhree) days' nolice. in wiiting of the intention s fo inspact ls given to the

Company.

A vole given in accordance wilh the lerms of an insturment of proxy shalt be valld aatwihstancing the previous
dealh or insanily of lhe principal or the revocation of the proxy or of the authonty under which tie proxy was
executed or (he lransfer of the Debentures in respeel of which lhe.proxy is given. Provided thal no infimation
in‘writing of such death, insanily, revocation or Wransfer shall have heen receives. by the Company al the
Registered Office before the commencement of the meeting or adjourned meeting al which tte proxy is used.

On a poll taken at any Mesting of the Dabenture Holder(s) or the Debenture He ders of a specilic Series/
Tranche, as the case may be, any of the Debenture Holder(s) entitled 1o more ihea 1 {one) vole or his proxy
or other Person enliied 1o vale for him, as the case maybe, need not if he votes, tse all bis vcles or cast In
Ihe same way alt the voles he uses. '

(i) When a pollis to bé laken, the Chairman of {he meeting shall appoint 2 {iwo} seruling srs to-sorutinize
the votes given on the polt and o report thereon to him.

{iiy The Chalrman shail have power, at ary time before the resull of the pel is declar=d, Yo remove a
sorutineer from office and 10 fill vacancies in the office of scrut neer arising om such -gmoval or [tom
any other cailse.

Of the wo scrutineers appointed under this Paragraph, one snall always k2 a Deber ure Holder (not
being an officer or employee of the Company) present al the meeting, provided such a Debenlure
Holder is available and willing fo be appointed,

Subjec! to the provisions of the Act, the Chainman of the meeting shall have powa™'c regulate the
mannef in which a poll shall he leken,

i) The result of the poll shall be deemed to be the decision of tne meeting cn the resel stion on which
Ihe poll was taken.

In the case of joint Debenlure Holder{s), the vole of the Person whose name ap_’a_ﬁlrs firstir th Regisler of.

Debenture Holder(s) shall be acceptad lo the exciusion of the ather joint-holder.or hiolders.

The Chairmian of a Meeting of he Debenlure Hotder(s) may,-with the conser! ¢ the Debenlure Holder(s)
atlending e Meeting, adjoun the sanis from lime lo time and froim piace lo place bul no busingss sliall be
fransacted al any adjpurned meeling other than the business left unf nished at the meeting f«cm which the
adjournmen! took place.

In the case of equalily of votes, the Chairman of the mesting, shall be entifled lo.a second - casting vole in
addition to the vole of voles to which he may be enlilled lo as a Deberture Holdes's).

The demand of a poll shall nol prevent the continuance of a meeting for the transacrion of any business cther
than the question on which a poll has been demanded.

The Chairman.of any meating shall be the sole judge of the validily of svery vole tendered af such mesling,
The Chairman present al the laking of a pall shall be he sofe judge of the validity 27 every wite tendered-al
such poll.

A meeting of the Debenture Holder{s) or the Debenture Holders of a specific Seres f Tranche, as {he case
may be shall be enilled to discuss malters and arrive al decisions in respact of & such items or which the
consent of stch of Debenture Holder(s) would be required in terms of the: Transas~n.Docurr ants,

A resolution shall he deemed to be validly passed at a meeting of the Jebenture Holder(s) or lhé’De,benture
Holders of a speciflc Series / Tranche, as the case may be, duly cenvened and nelc in accordance with

provisions herein conlained and if passed and carried by (heDebeniure Helder{s} Ly a major v -epresenting

not less than.75% (seventy five per cenl) of the vales casl on such pol,
) HEET RN
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26,
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28.

Nolwithstanding anything to the conlrary herein contained), it shall be acceplable for all Debenlure Holde
- uider Htis Doed "o exercise the rights, powers and authorities of Debenlure Holder(s) under fhis Deeg(js
- alatteror lelters signed by or on hehall of the Super Majorily, withoul convening a meeting of all the =#"

5

Aresolution, péésad al @ meating of the Debenture Holder(s) or the Debenfure Holders of a specific Series /

“Transhg, as the ¢ase may be.duly convened and held in accordance with Ihese presents shall be binding

tpon all of the Cebenture Holder(s) or the Dehenture Haiders of that specific Series / Tranche, as the case
may be, whether.present o not at such mesting, and each of the Debenture Holder(s) shall be bound 1o give
efect therato-accordingly, and (he passing of any such resoltions shalf be conclusive evidence thal the
clreumstances justify the passing thereol, the intention being thal it shall rest with the meeling to delermine

‘without appeal whether or not the circumstances justify Ihe passing of such resolulion,

Munules of all Resolutions and proceedings at every such meeling as aforesaid shall be made and duly

- rtared into boo+s frem time to fime provided forIhe purpose by the Debenture Truslee al the expenses ol
tha Company and any such minutes as afaresaid, if pueported to be signed by the Chairman of the meeling

&l which stich tesolutions were passed or proceeding held or by the Chairman of the adjourned meeting slall
-be.conclusive evidence of the maiters lhersin contained and und! the condrary is proved every such meeting
in respect of e aroceedings of which minules have heen made shall be deemed to have bean duly held and
cenvgned and all resolulions passed Ihereat or procerdings taken, to have been duly passed and taken. In
the gvent that he Chaitman shall expire of ctherwise ba unable lo sign fhe minutes in accordance with the
atove, lhe second nomines of the Debenture Truslee shall sign the mifutes on behall of the Chairman and
suzh signed min.tes shall be conclusive evidence of the matters therein contained and untit the contrary is
pravad every sich meeling in respect of the proceedings of which minttes have been made:

Netwithstandirig-anything lo lhe conlrary herein contained, it shall be acceptable for the Oebenture Holder(s)
of 2 specific Serias ! Tranche lo exercise the rights, powers and authorities of Debenture Holder(s) under this
Deec:(i} by a leltar or letlers signed by or on behalf of the Majority Debenlure Holder(s) of a-specific Series /
Tranche, without convening a meeling of the Debenture Holder(s) of ihat specific Series / Tranche, as if such
letier or etlers constiluled a resolution passed at a meeting duly convened and held as aloresaid and shal
have eftect.accordingly; or (if} by a resolution passed by way of circulation by Majority Debenture Holders of
a specific- Serfes / Tranche, as the case may be, without convening a meeling of the Debenlure Holders of
that speclfic Series / Tranche; a5 il 'such resalution consliluted & resolution duly passed al @ meeling tluly
convened and had as aforesaid-and shall have tha effect accordingly.

B
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Heldar(s) under. this Deed as if such leller or Jetters constituted a resolution passed at a meef
coavened and-held as-aforesaid and shall have effect accordingly; or () by a resolution passed b
clrzulation by Suaer Majority, without converiing a meeting of all the Debenture Holders as if such r :
constituted a resslution duly passed al a meeling duly convened and had as aforesaid and shall ha W,
effett accordinglv, e

SEBI ICA Guide Ines -Notwithslanding anylhing to the contrary herein contained and subjecl to the SEB|

Ica Guldelines being In ulf force and effect at the lime of any meeting of the Debeniure Holders which is

proposed to be conducled in respect of any maller prescribed under the SEBI ICA Guidelines, if any
meel:ng of the Debenture Holders is proposed to be conducted in respect of any malter presciibed under

5 ‘the SEBI ICA Gu delings, such méeling of the Debenture Holder(s) shall be conducted in accordance wilh
-/ the terms of this-5Schedule |.of this Deed and in compliance with the provisions of the SEBI ICA Guidelines

as amended, supplamented or modified from lime to lime.

N WIT_NE_ﬁ'WHEREOF:-iﬁe Company and the Debenlure Trustes have caused these presents lo be executed the
'_day-_an.d year st hefeinatiove wiitten In the manner herelnafier appearing.

-SIGNED AND DELIVERED by the within named t_‘{ (« v 5% /
 Kotak Mah:ndra investments Limited inils capacity .

as. " the * Company..by - the " hand  of
B Win e Vere

s vilh Doaby ae . duly

authorised by board resolution of the Company dated

o Swepal) Welhy e
2 Bhushan  Paved Y aal

in lhe preserce of:

45



SIGNED AND DELIVERED by, the within-named (DB
TRUSTEESHIP SERVICES LIMITED in ils cagacily
as lhe Debenture Trustee by the hand of

A—‘m‘pj__ﬂ_q;%s&,.g Aoece . I the presence of:

1.

FOR 1001 TRUSTEESHip SERVICES (1D,
it

A1 o

1Y T

AUTHORISED SiGNATORY
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