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UNATTESTED DEED OF HYPOTHECATION:

EXECUTED BETWEEN

KOTAK MAHINDRA INVESTMENTS LIMITED
{CoMPANY)

AND

[DB! TRUSTEESHIP SERVICES LIMITED
(DEBENTURE TRUSTEE)

\aI'
DATED: 19 M““L_}Wf 2026
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. y UNATTESTED DEED OF HYPOTHECATION
e R '

fTHI/S UNATTESTED DEED OF HYPOTHECATION (hereinafter referred to as the *Deed") Is made at Mumbai on this

@ ﬁlq th_ dayof Moy, 2025, by:

KOTAK MAHINDRA INVESTMENTS LIMITED, bearing CIN U65500MH1988PLC047986, a gcompany lricorporated
under the provisions of the Companies Act, 1956 and duly registered with the Reserve Bank of India s & hon-banking
financial company and acting for the purposes of these presents through lts registered office at 27 BKC, C27, G Block;
Bandra Kurla Complex, Bandra East, Mumbal-400051 (herelnafter referred fo as the "Company™ which expression
shall, unless It be repugnant (o the subject or context thereof, he deemed to-mean and Include ils successors and
permitted assigns) of the ONE PART, : '

IN FAVOQUR OF

IDBI TRUSTEESHIP SERVICES LIMITED, bearing CIN U599 1MH2001GOI131154, & company incorporaled under
fhe provisions of the Companles Act, 1958 and acting for the purposes of these presents through its registered office
at Universal Insurance Building, Ground Floor, Sir PM. Road 17,Foi , Mumbal-400001, Maharashtra, India
(herelnafter referred to as the “Debenture Trustee" which expresslon shall, unless It be repugnant to {he subject or
context m@@%@ to mean and include its successors and permitted as_s‘@gﬂa) of the OTHER PART.

-
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The Company and the Debenlure Truslee shall be individually referred to as a"“Party” and collecfively as the "Parfles”.

WHEREAS:

A The Compariy s desirous of Issuing secured, non-convertible, redeemable debentures on private placemant

basis, upto.an aggregate nominal vaiue of Rs. 7500,00,00,000/ (Rupees Seven Thousarid Five Hundred

Crores only): to be issued In-one or more Serles/Tranches from time to tme (“Debenturés’) on the issue of

the Dlsclosure Decument{s} (as herelnafter defined) for each Tranche/Series (as hereinafter defined) sefting

-out the specific terms-and conditions of each Tranche/Series, infer alia for the purpose of augmenting the

. Tespurces of the Company for its financing/lending activities, working capilal and general corporate purposes,

. 0r such purposes as may be mentioned In the relevant Disclosure Document(s) (as defined below), in -

.-compllance_ wlth the provis’io'ns of Applicable Laws:

B Pursuant to resoluhons passed i terms-of Section 180(1)(a) and Section 180{1){c) of the Companies Act,

: 2013 at the Extra -Ordinary General Meeting of the Company held on December 29, 2023, the consent of the
shareholders of the Company by way of special resolution has been accorded to the Board of Directors of

the_Company_ for borrowing, from time fo time and on such terms and conditions as may be determined by

the Board of Directors of the-Company from.time to time, cértain sums of michey, notwithstanding that the

‘ . sum or sums bf monies 10 be borrowed together with the monies afready borrowed by the Company (apart
e from !emporary Isans obtained gr to be obtalned from the Companys bankers in the ordlnary course of

00,00,00,000/ (Rupess Fifieen Thousand Crores only) or such olher fimit
olders from time to time. The shareho[ders further accorded the;r consenl

C Pursuant fo a specral resolation passed In terms of Section 42 of the Companies Act, 2013 and lhe ré
rules framed thereunder at the Extraordinary General Meeling of the shareholders held on June 19, 0\
the consent.of the.shareholders of the Company has been accorded to the Company, to ralse funds by MQ
of isstance.of non-converiible debentures from time to time, In one or more Series/Tranches on a privatM
‘ptacement basis and on such tarms and condifions and on such secuily as may be determined by the Board
.of Directors of the Company, provided thal the aggregate amount to be raised through the issuance of the
TOn- convenibl_a debentures pursuant to the authorty granted under this resolution shall not exceed Rs.
9674,90,00,000/ {Rupees Nine Thousand Six Hundred Savenly Four Crores and Ninety Lakhs Only};

D Being duly empowered by its memorandum of asscciation and articles of associalion aforesald special

resolutions  passed by the shareholders of the Company.and as the same may be amendsd, modified,

- superseded, relteraled, raified or such resolution as may be passed afresh from time to time pursuantto.the

- sl relevant prows]ons the Board of Diréctors of the Company at Its meeting held on May 28, 2024 ("Board

~Resolution ), in tarms of Section 178(3)(¢) of the Companles Act, 2013 has decided and approved, infer alia,

1o Isstle secured non-converlible, redeemable debentures upto an aggregate amount not exgeeding Rs.

9674,90,00,000/- (Rupees Nine Thousand Six Hundred Seventy Four Grores and Ninety Lakhs Cnly) (which

may include ‘Principal Protected Nifly Linked Non-convertible Debentures {NLDs} or any other Prnclpal

Protected Market Linked Non-Convertitte Debenlures {MLDs)), in one or more Seriés/Tranches and on such

terms and condllions as may be determined by the Board from time to time. The Board of Directors of the

Company at its aforesald meeting also passed a resolulion for crealing security by way of first ranking and
-paripassy dharge on certain assets of the Company;

E Pursuant to the above refarred Board Resclution and as the.same may be amended, modified, suparseded,
reltarated, ratified or such resolution as may be passed afresh from time to time, it has now been declded to

issue secured, non-convertible, redeemable debentures on private placeinent basis, upto an aggregate
nominal value not exceeding Rs. 7600,00,00,600)- (Rupee Seven Thousand Five Huridred Crores only}
("Overall Limit") {which may include Principal Protecled Nifty Linked Non-converlibie Debentures (NLDs) or
v v, any other Principal Protecled Markel Linkedt Non-Cohverlible Oebentures (MLDs)) In one or more
Tranches/Serles from time lo tims, each Series not exceeding a tenor of 120 (One hundred and Twenty))
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moriths rom the dale of allciment or such other tenor as: may be prescibed by statute or reguiq{cir&rm, i

authorities, and on such lerms and conditions as may be determine from time to Yime {*Debantures" ﬂ““‘-??,ﬂgy?
more particutarly defined in the Debenture Trusi Dead); :

F The Debenture Trustes and the Company have entered into a Trustee Agreement dated Lﬂﬁh M Q
2024 (the *Debenture Trustee Agreament”) wheseby ihe Company has appointed the Debenture Trusles
anid the Debenture Trustes has agreed lo be appolnted as detenlure luslee {or the banefit of the Debenture :
Holder(s) and for purposes related theseto, including for halding the:security to be created by the Sompany }é
in favour of the Debenture Truslee lo secure the Secured Obligations, for the benefit of the Debenlure

Holdars;

G Pursuant lo the Debenture Truslee Aareement, the Company and the DehenlureTrust'ee have-eriered into
a Debenture Trust Deed daled ]_,ﬂ'“" Moy ¥ 2025 (‘Debenture Trust Deed") wherein the terms and
conditions of llie Debentures proposed to be sflotted and issued have been sel out; : :

H The Debentures issued under any of the Tranches/Series {olher than the Exempled Debentures) shall be
listed on the Wholesale Delt Market segment of the BSE Limited (herelnafier referred to as “BSE") or.on-any
alher stock exchange in India wilhin the timeline presciibed under Applicable Law. It Is clarified thal
Debentures issuad in one or more Sevies / Tranches, on the terms and conditions as provided in this Dead
Includes Exempled Debentures. -

I~ Oneoftheterms of the issue of the Debeniures is that the- Secured Oigli_galions shall be secured by waof a
' first pari passu charge over the Hypolhecated Assets (as more partisufarly defined heteinalter);* |

: Tk, Y
J Pursuant to the aforesaid and the aulhority granted by the resolutlons referred loin Recilal B, gm Qabove,
the Company has proposed lo secure: . '

(a} all of Its obligations and liabilites under of in respect of the Debenlures under the: relevant
Transaction Documenls Including the redemption/ repayment of the principal am the
Debentures, payment of inferest in fefation thereto, default interest {where applicable), addilional
interest {if any), paymen! of Redemplion Premium (if any), '

()] all monies due and payable to the Debenture Trustee including the remuneralion payable lo the
Debenture Trustee andior the Recelver In terms of and pursuant to the Debenlure Trusiee
Agreement, Debenture Trust Deed ani} this Deed,

(c) all feas, cosls, charges and expenses and olher monies payable hareunder or under gny of the
Transaction Decumants including lor reation, preservatiorand enforcement of the Security,

{(a), {b)-and (c).ace hereinafier referred o as uSecured Obligations™)

‘ by granling / crealing Security by way of a charge in the naluré of 4 hy‘pblhecatiohfaxrer} the Hypothecaled
Assets (which is-to be crealed hereunder), on a first and pari-passu basis in favour of the Bebenture Trustee
who will hold the same for (he benefil of the Debeniure Holders;

The Securily to be created in terms of this Deed to secure the Secured Obligations and.any proceacs realized
upon enforcement of such Security is, subject to the: terms -of the. Transaction Documents, to be shared
between certain olher exlsting secured lenders of the Company, tha Debentura Trustee (acting ir frust and
fof the benefit of the holders of the Debentures) and olher lenders of the Com;jany':!’rom fime 1o dme,.on a

patf passu basis,

i The Debenture Trustee has now called upon the Company lo creale the hypolhecalion over the Hypothecated
Assels and lhe Company has agraed lo do so upon the lerms and cond:ions herelnafter appearing.

o
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. NOW THEREFORE THESE PRESENTS WITNESSETH THAT:
1. DEFINITIONS ANDINTERPRETATION
U1 Defiions |

i ihese presenls tnless there Is anything in the subject or context inconsistent therewith, the cdpitalised
terms-listed below shall have the following ineenings. Capilalized lerms used herein but not defined shall
have the meaning assigned to such terms urider the Debenture Trust Deed:

"Addluonai_Hypo.thecated Assets” shall have the meaning assigned lo the lerm in Clause 3.2(b) hereof:

' "Dlsclosure Document " shall mean the general informalion document (or any other documen of a similar
-nature as may & be specified by SEB | in this regard from time lo time) (incheding any amendments f addendums
o such qeneral information; document), in refation lo inter afla the Debentures lo be Issued by the Company .
L onapivate placemenl basls; In one or more Tranches / Series over a periad of 1 (one) year from the date of
: '-;opening of the first Series under that general information document or sich olher perod as may be specified
by SEBI from hme to time in this regard, by issuing a Disclosure Document If and without the requirement of
issuing a further general information documen (or any other documen of a similar nature as may be specified
- by SEBI-in this tegard from fime o time), in lerms of the Securilies and Exchange Board of India (lssue and
"-Lisllng af Non-Convertibie Secuulxes) Regulations, 2021 as may be amended from time fo lime. Itis hereby
,,,;i%;f fad thal’ ihe Debentures under this Deed may be issued under one ar more Disclosure Document(s) I

"ﬁfsétcsure Document II" means an isstie documment {being a key information document or any other
dacumenz of & similar nature as may be specified by SEBI in this-regard from time fo time) issued pursuan
1o the ‘relevant Disclosire Documnent | issued under this Deed, whereby subscription lo Debertures with

§pecl to-a particular Tranche f Series is invited by the Company on a private placement basis, In lerms of
the SEBI Debt Listing Regulations as may be amended from lime to time;

"Disclosure Document” shali mean collectively or individually, (i) the Disclosure Document(s} | issued for
the: angregate, issue and the relevani Disclosure Document 1] along with the relevan! Privale Placement Offer
CLgum Applfcaimn Letter for Ihe jssue of Debentures constiluting a parlicular Tranche/Series which is proposed
- 1o-he listed on 28lock Exchange; aridior (il the relevanl Private Placement Offer cum Application Letter for
the Issue of the Exempted Debentures constituting a particular Tranche / Series, as the confex! may require;

- f'E_ffe.ctlve;Daxe" shall meanfor each Ssries / Tranche of Debenlures, the relevant date on which such Serles
“{ Tranche of Debentures are allotted to the-Debenture Holder(s) for such Series / Tranche of Dabenturas,

. -"Evert of Default" shail mean the evenls of default as set out in Clause 11 of Part A of the Debenture Trust

- -Deed and Clause 6 of Part B of the Debertlure Trus! Deed and shall, I relalion 16 the Debenlure Holders of

i+ one Serles  Tranche of Debenlures, addltionally mean any event or clreumstances described as an event of
(o default under the relevant Disclosure Dacument(s) in respect of such Series / Tranche of Debenlures,

- "-_E_xempted .D‘ebentures" means such Debenlures {or any Series / Tranches thereof), which are proposed lo
nol be listed and are permilted lo he unlisted under Applicabie Laws, and are issied and aflotied by the
Company on a private placement basis, from tme to time, In one or more Series./ Tranches, on the terms
and c'onditions‘;'as provided in fhis Deed read together wilh ffie respeclive Privale Placement Offer cum

Application Lelter;
-_"-Hypothecat_ed;-Assets" shalt have the meaning attribuled to the lerm in Clause 3.1(¢) of this Deed;

“Majority ISIN Debenture Holdars" shall have {he reaning assigned fo such term under the Debeniure Trust
Deed; '

“Minlmum Security Cover” shall mean the Securily Cover Ratio of 1 (One} fime or such ather ratio thal is to
o F\Nﬁ?i?ﬂ “n,  be maintained in respect of lhe Debenlures outstanding under any Tranche/ Series as may be mulyally
Fle “) agreed lo In witing by tve Company and the Debenture Holders of or perlaining to Ihal selevanl Series/

‘l'*” Tranche of the Debeniures;
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“Movable Properties” shall mean, present and future:

{0 Regeivables,

{ii} other book debls of the Company {except the anes excluded from the defllnition of Raceivables);

(il other currents assels of the Company (excepl the ones excluded from the definition of Receivables),
ang :

{iv) other long lerm and currenl Invesiments

over which a charge by way of hypothecaticn is lo be crealed Ly the Company-in.favour of the Jebenture
Truslee under this Deed, upta the extent reguired to malntain the Securily Gover Ralio- at or above the

Minimum-Securily Cover,

Provided however, the Movable Propetiies shall exclude any srralegid lnvesimenis-:uf the Company in he
naturé of équily shares, preference shares and venture capital units.or any regeivables therefrom;

“Notice" shall have the nﬁeanirsg assigned to the term in Clause 19.1-of this Deed;

“Overali Limit" shall have the meaning assigned to the lermin Recital E above;

“Qutstanding Balance(s)' shall mean and include, at anylime, the aggregale amaunt due and payable by
lhe Company under the Transaction Documenls In refation lo the Debenlures, whether in tespect of the

outetanding, Principal Amaunt of Debenlures, interest payable at the Inlerest Rate, default interest {wharever
applicable), payment of the Redemption Premium {If any, additonal Interest {if any), fees, costs, charges,

gxpenses or olherwise,

e 'inr;jpa[ Amount” shall in relation to the Debeniuras issued at par or al @ prenium shall mean the face
& { nominal arount of such Debentures and in relation to Debentures Issued al.a ‘discount sha! mean the
ounled issue price / stbscription price of such Debentures; C :

"Private Placement Offer Cum Application Letter” shalt mean the privale placamint offer cum application
leller prepared as per Section 42 of the Acl read wilh the relevant rules-thereunder, issued by the Company,
from tite to ime lo make an offer or invilation to subscribe lo the Debentures;

*Repay” shall include "Redemption” and vice-versa and "repald”, “rapayable”, “re’pa‘yment".'“redeemed".
“recdleemahie” and "redemption” shatl be construed accordingly,

“Recelver” shall have Ihe meaning assigned to such term in Clause 14.1 of this Dead;

“Recelvables” shall mean all monles and amounts owing-lo of received by or recgivable by t;ie'Con1|iany,
both present and future (whether undar any loan receivable documents éxacutad by lhe Compary or lease
andlor hire purchase agreements, insurance proceeds or otherwise whethar suen monies recelvable are
retained in any of the accaunts of the Company of olherwise) aloag with the benefit of the underlying securities
and all estale, beneft, propery, rights, litte, interast, benedils, claims and deriands whatscever of {he
Company I, to or in respect of all the aforesald amounts and underlying securities, both present and fulure;
provided however this shall not include

i any recaivables of the Company other than those arising from fts lending, loans; leasz ahd hire
business. whether exisling loday or as may arise.in the fulure;” .

{ii} any specific recalvables (including deposils), In respect of which a specific and exclusive lien or
charge {in any form and manner) has been marked lo secure any facililies avalted by the Company

flen or charge exists or inveslment has been made as on the date cif this. Deed or which may be
created | made In fulure in accordance with the terms of this Deed; and . '

o A

from any Persons and/or investments made pursuant lo any regulalory requirements, whather such.
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(i) any recelvables which are or may become the subjecl malier of a securilisation or assignment
transaction and such offier receivahles which have been deall with or disposed of in the ordlnary
course of business of he Cormpany or are Released Assols.

“Relgased As_éals" shall have the meaning assigned to such term in Clause 8.1 of this Dead;

“*SEB Peht Llshng Regulattons shall miean the Securities and Ex¢hange Board of India {Issue and Listing
of Non-Convertible Securilies) Regulations, 2021 isswed by SEBI read with SEBI NCS Masler Circular, the
SEBI {Listing Obiigations and Disclosure Requirements) Regulalions, 2015 read with (he SEB! LODR Master
Ciroular and each as may be furiher updated, amended, supplemented, modifed, superseded or replaced

N fmm lime lo llma

o "SEBI LODR Master Circular" thie Securities and Exchange Board of India's Master Circular for compliance

': ~ vilth- the provnslons of the Securities and Exchange Board of India {Listing Obligations and Disclosure

'.-Requiremenls) Regulailons 205 by listed entiies dated July 11, 2023 (bearing refarence Ro.
:SEBI!HO!GFD!PGDZICIRIP/2023!120) as may be further updaled, amended, supplemented, modifiad,
supersaded of replaced from time to time;

“8EBI NCS Master Circular”. shall mean the Securilies and Exchange Board of india's Master Circular for
Issitg-and fisting of Non-converfible Securilies, Securitised Debt Instruments, Security Reseipls, Muni cipal
Debl Securilies ‘and  Comimercial Paper daled May 22, 2024 {bearing relerence no.
_ :'SEBIIHOIDDHSIPODHPIC|RI2G24!54) as may be furher updated, amended, supplemenled, modified,
* - superseded or replaced from time to time;

“Sécured Obligations” shall have the meaning assigned (o it in Recital | hereto; and
*Security” sha?limean any or all-of the under:

it . First pari 'pé?ssu chdrge in the nalure of hypothecation over the Hypalhecated Assets of the Gompa-né
- created under ihis Deed;

.(éi) i Any A_d_dilit_)na‘l Securily.as may ba created by the Company in relaion te the Debenlures, in favour
- ofthe Debenture Trustee in terms of Clause 2.4 of Part 8 of the Debenture Trust Deed;

{fii} Any Additlonal Secuily as may be created by any Third Party Obligor In refation la the Debentures,
in tavouir of the Debentire Trusies in terms of Clause 2.4 of Parl B of the Debenture Trusl Deed.

*Security Cover Ratio” shall mean Ihe ratio of the baok value of the assels underlying the Securily to the
Outstanding Balance{s) at a given point of lime; .

"'.S_eéti‘rlty Cover Testing Date” shall mean the last calendar day. ol each quarter in a financial year, L.e. 30"
June, 30" September, 31+ December and 315 March, on which lhe Securily Cover Ratlo will be tested by the

‘Company;

"Securlty ‘Documents' shall mean this Deed, the Debsnture Trust Deed and all such ather dosuments
required for the:purpose of crealing and perfecting the-Security in favour of the Cebenture Trustee for lhe
benefif of the Debanture Holders: :

. "Tranche/ Series" shall mean-any tranche or series of Debenlures issued, under which Debentures are to be
“lssued pursuant lo-the Debenture Trust Desd, the relevant Disclosure Docurnent 1| andfor the Privale
Placemient Offer cur Application Lelter, as the case may be, in lerms of the Acl dnd Securities and Exchange
Board of India {issue-anid Lising of Non-Convertible Secusilies) Reguialions, 2021 (if applicable to such
tranche or serigs of Debentures) as maybe amended from time to time; and

“Transaction Documents" shall mean the documenis executed in relalion to the issue of the Debentures
and shall include the Disglosure Doctmeni(s), this Deed, Lhe Debenlure Trust Deed, the Deberlure Trustee
Agreement and any other document hat may be designated by the Debenture Truslee as a Transaclion

Document. cﬁ”—;_;‘;‘
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Interpretation

In this:Deed, unless the contex! olhérwise requires:

words denoling the singylar shall include lhe plural and vice verss,

any referen(;e o a“Party” or any other Person iniudes a feference fo its permilted lréﬂslerees an’l assigns,

the pronouns “he", "she”, ‘W’ and thair cognale varlaiions are used as interchangeable ad should be .
interpreled in accordance with 1he contexk; ‘

headings and boid lypelace aré inserted! used for convenience only and shalf not affect the candruction of
this Deed;

raferences to the word “includle” or including” shal; be conslrued without limilation;
recitals of and schedules and annexures 1o his Deed shal form an integral part hereaf;

references 1o this Deed or any olher document shall be construed as feferences 10 this Deed or thal:other
document as amended, varied, novated, supplemented or replaced fron: time-1o ime,

Words and expressions conlained herein but not definad shall have the meanings-aés_igﬂed fo frem in the
Detienlure Trusl Deed. :

PURPOSE OF THIS DEED
-

' is Deed, infer afia, conlains the lerms and conditions for the craation of sefdur‘;lﬁ'b_\fer the Hypothecaled
6ls and cerlain rights and liblilies of the Debenture Trustee with respect 1o the Securlty,
Lt

This Ceed shall be read in conjunction with the ather Transaction Documents. in case of any ambiguity or
inconsistency ot difiersnces between this Deed and a relevan! Disclosure Documerd, the terms of {F e relevant
Disciosure Documenl(s) shall prevail. In so far as Hypothecated Assets are cancemed, ir czse of any
ambiguity or inconsistency or differences between this Deed and the Debenture Tryst Deed, this Deed shall

prevall.

HYPOTHECATION
Creation of Security

{a)  Inconsideralion of the Debenlure Holders agreaing to subscrib (o tfie Debantures fro fme lo ime
for the purposes and subject o the terms and condilions set out or to be sel'outin the T-ansaclion
Documents, ihe Company does hereby covenant with the Debenture Truslee that il st all perforim its
Secured Obligafions, inchuding 1he obligalion to repay the Outstanding Balance(s} in the ranner sel
oul in the Transaction Documents and duly obseeve and perform all he lerms and condilans of the
Transaction Documents.

{5}  The Secured Obligations shall be infer alia secured by a first pari passu charge in the rawre of a
hypothecation o be created by the Company in favour of the Debenture Trustee for the benefit of the
Debenture Holders over the Hypolhecaled Assels,

For the considaralion aforesaid and as continuing securily for all Secured Cbligation{s) in relation o
the Debentures uplo the Overall Limil, together with ¢osls, charges.. expenses in creation,
preservation and realization of Sacurity, remuneralion of the Debenture Tiustee anc all other:
Payments, hereby secured or intended to be hereby secured andfor payable by the Company fo the

b
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Debenture Holder(s) and/or the Debenture Trustee in connection with the Debanlures under Ihis

‘Deed and under any of the Transaction Documents, the Company hereby creates a charge in favour

of the Debenture Trustee (In trust and for the benefit of the Debenlure Holder(s})), by way of a first
ranking hypothecation on parf passu basis, on the Movable Properties (uplo the extent required Lo
main'téin the-Sacurily Cover Ratfo al or above the Minimum Security Cover at all limes) and al righls,
lile, interest, benefits, claims ard derands whatsoever of the Company in, 1o or In respect of such
Mavable Properiies {"Hypothecated Assets"), lo have and fo hold upon trust such Movable

Properiles and all rights, lile, intsrest, benefls, claims and demands whatsoever of the Company in,

to:or In respect thereol, subject o the powers and provisions herein corlained (the *Charge”).

PROVIIDED THAT in respect of each Series / Tranche of Debentures, the Charge shall be deemed

~ to be s facto crealed over the Hypolhecated Assels for such Series / Tranche of the Debentures,

withoul the requiremment of any further act, deed or thing inchuding. the requirement of .any

‘amendments or modifications to this Deed or execution of any documents or any olher deed lo be

done by any of the Pairties hereto, on and from the Effective Date of such Series / Tranche of the

. Deben!ures

The Company shat untif the Final Setllement Date fumish a certificate from a stalulory augiter, an

gvery Security Cover Testing Date, containing details and hook vaiug of the Securily existing as on

the Security Cover Teshng Dale so as lo evidence thal tha Securily Cover Ratio is being mainlained

alor above the Mjrimum Securlly Cover..

' _The Company and lhe Debenturs Truslee agree and acknowledge thal the Securily to be crealed in
. lerms of Ihis Deed and Ihe Debenture Trust Deed to secure the Secured Obligations and any
' proceads realized upon enforcement of such Secuily Is, subject to the lerms of the Transection

Docurients, lo be shared between cartain other secured lenders of the Company, the Debenture
Trustee (acting in trust and for the bepefit of the Debenture Holder(s}) on the olher bard and other
tenders of the: Company from lime to time, on a pari pass basis.

32 Maintenance of Security Cover Ratlo

(@)

(B

The Company shall at all fimes ensure thal the Security Cover Ralio is maintained at or above the

Minimum Securily. Cover Iroughout the tenuse of the Debenlures le, it is never less thanthe -
Minimum Security Cover,

The. Securily Cover Ralio shall be lested every quarler on the Secusily Cover Testing Date, and in
thie: event Minimum Security Cover is not mel on the Security Cover Tesling Date the Company siall

pfcw:de additional security over ctharfadditional Receivables (“Additional Hypothecated Assets®)

. within 90 (Ninety) days ofthe Secunty Cover Testing Date and notify the Debenture Trustee in wriling
- of the same substantially In the formal set oul In Scheclule Il herelo, which nolice shall include a

descnpilon of such assets being provided as Additional Hypothecaled Assets. Such natice shall
always.. bei accompanied with a wrillen confirmation by an indeperident chartered accountant

. afldiessed 1o lhe Debenture Truslee that the Security Cover Ratio for the Debentures shall be

‘rélhsiétéd at or al:inve' the Minlmum Secwrity Covar, on providing such Additional Hypothecated

' ‘Agsels: Thie: Company may-at ils discrefion also bring the Security Cover Ralio to the slipufated level

)

., alor above the Minimum Security Cover, by reducing its debl without providing any Additional
Hypo!heca[ed Assets, -

The selving-of such notice menlioned in Clause 3.2(b) of this Deed and acknowledgenent thereof
shall gffeciua{e such addilion of the assels menlioned in lhe said nolice to the Hypothecated Assets,
witheut any further act, deed or writing and the charge in the nature of Hypelhecation shall ipso facio
exten:d.'io {he Additional Hypolhecated Assels. It is clarified that any Additional Hypothecated Assets
$0 provicled Under this Clause will constitute and shall be deemed always to have conslituted a parl
of the Hypothecaled Assets. The description of the assefs comarising the Additional Hypothecaled
Assets specified by the Company to the Debenlure Truslee inls leller(s) addressed o the Debenture
Trusiee shall be deemed to be the descriplion of te assels which are 1o form pad of the

Hypothiecated Assets pursuant to_,hwq:@lause

o~
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USE OF THE HYPOTHECATED ASSETS

The Company hereby dectares thal the Hypolhecated Assets shall al all imas be (he absolute wroperty of the
Campany and shall be at the sole disposal of the Company in accordance wilh the terms of this Deex) reat

together with the other Secwity Documents.

The Debenture Truslee and the Company hereby agres, acknuwledge and confire that the Securily to be
crealed pursuant fo Clause 3.1(c) and 3.2(b) of this Deed is first and pari-passt. '

(a Notwithstanding anything contained in this Deed, the: Company enall have 2k the rights o
deal with the Hypothecated Assets In the normal course of tts.bus hess inchiding infer alla
he right to transler, securilise, lian mark, assign i1 Hypothecated Assels aior to creale
a further exclusive / non-exclusive, firstisecondiperi-passy, subservent (subject to
maintenance of the Securily Cover Ratic at or above the Minimure Securlty Cover) charge
or oiherencumbrance o e Hypothecated Assels or any pait theteof ando® as elsewhere
mienlioned In this Deed and the other Secudly Documents, 1 favous cf wther lenders!
debenlure holders! olher instrument holders( trustees/ any ather 2erson, &s and by way of
securily for any furlher Financial Indebledness (inciuding in the fcr= of debentures) incurred
by the Company or any of ils affiliates {including borrowings raised by issue of any ather
debentures). it is hereby clarilied for the avoidance of doubl, thet the Daberture Trysles
shall not be required to obtain any prior consent of the-Dehenlurz Haldgrs, Tor permilting
{re Gompany lo deat wilh Ihe Hypothecaled Assels i the.normel course of business of the
Company including infer alia the right to warster, securllize, tien mark, assign the
Hypothecaled Assels andlor crealion .of luriher charge under this Clausz 4.2 and the
Debeniure Trustee shall nol withhold ils consent for same so long as:

{iy the Securily Cover Ralio is malntained al of above the Mirim.am Secuxty Cover as par
the confirmalion provided by the independent chartered acea sntanl in accordarice with
Clause 6.2{c) of Parl A of the Debenture Trust Deed with espect fo 12 immediately
preceding Sscurity Cover Testing Date; ;

{i) roEventof Defaull has oceurred and is continying, and

{iity the Company is in compliance with the SEBI Debt Listing Fes; utations,

{b) In the event the Company exercises al.any fime or Uimes Lhe right naraby given fo creale a
: further charge or encumbrance In accordance with Clause 4.2{a) shove, the C:ompany.shall
be entitled 1o calt upon the Debenture Trusles lo join with the Company Ir-executing-such
documents / wiltings as. may be required or deerred necassary 3y the Cempany and to
raise-lurther loans, advances or such olher faciities fram banks, “inancial irstitutions -and

for any other Parson(s) on the security of the Hypothecated Assas.

The Debenlure Trustee shall accept, perfect, manage- and administer the Securiy and, for hel purpose,
without ihe prior consenl of the Debenlure Holders, perform all such acts, deacs end lirgs which the
Debenture Trustee may, from lime lo time, deem necessary lor or Incidental % the mamagement and
administralion of the dghts and Security inlerest vested in il, including but no! limites to execu:ng this Deed,
the Debenture Trust Deed and such deeds and documents modifying this Dee¢ snd the Deberdure Trust

Deed, for this purpose.
OTHER SECURITY

This Secwrily created hereunder is in addition and without prejudice-. to any o-er securily, guarantee;
undertaking, lien, indemnily or other right or remedy which the Debénlure Truslee may now or “ereafter hold
for the Securad Chiigalions of the Cempany or any part thereof in terms ¢f he issue of Deben' Jres,

This Security shali neilher be merged in, nor in any way exclude, or be affected by any olher security inferest,
right of recourse or other right whalsoever (or the invaiidity thereof) which the Deberture Trustea may now or
al any litne hereatter hold or have (or would apart from: this Security hold o have) zs regards the-Company
orany clher Person in respecl of the Secured Obligations,

This Securily may e enforced against lhe Company without first having recourse 1o &ny other righls of the
Debenlure Trustee and the Debenlure Holders.

-
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S also it requested by the Company execute all such documents as may he required for such release. The
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INFORMATION

The Company. shall, wheriever required by Ihe Debeature Trustee, give full particulars 1o the Debenlure

Trustee of the Hypothecaled Assels and shall fumish and verlly. alf stalemenls, reporis, certificates and
information from time o tim as reasonably required by the Debenture Trustee in relalion to lhe Hypothecated
Assets; Including copies evidencing paymen of stamp duty.and other charges in connection with this Deed

-and shall make, furnish and exacute alt necessary documents to give effect to the Securlty.

The Debenture Trustee or nominees appointed by the Debenture Trustee shall, with 10 (ten) days’ prior

-+ xitten notice, be entilled durlng the regular working hours of the Company, to enler inlo any place whera lhe
" 'records re!aimg to the Hypothecaled Assets are stored and io lake particulars of all or any part of
o _-'Hypoihecated Assels or the records maintained in respect .of the Hypathecated Assels and check any
. | slatement, accoums repuds and information in relation to the Hypothecaled Assels and the Company shall
R {render all reasonab!e assistance in this behal[

;-commums "SECURI?Y =

'Subjec! lo: Ciause gofthis Deed the Securily created by or pursuant to these presenl:, Is a conlinuing securily

and. shall remaun in rull forca and effect unlil the Final Setflement Date, nolwuthstanqu
(a) any ln_termedlale pan payment; and/os

()] any variation in the'lerms-ang conditions of the Transaction Documents,
RELEASE QF ‘EXCESS HYPOTHECATED ASSETS

f\olwlthslanc!mg anylhmg cuntamed inthis Deed, in the even! that the Hypothecated Assets are of a book

value:greater than that required for the maiintenance of the- Securily Cover Ratio (basis the certificate jssued

h\.

by the independent charlered accountant In accordance with Clause 3.2(b) of this Deed in respect of the jf

L immediately precading Secunly Gover Testing Date), the Company shall be entitled to require the Debenlure |

Tiustee o release the excess Hypothecated Assets such fhat the Hypothecaled Assels remaining after such
relese woulcf be sufficient for malntenance of the Security Cover Ratio al or above the Minimum Secunty
Cover (“Released Assets”), The Company shall, for'stich relsase, issue a fetter to the Debenlure® Trusteg

+ /substantially In-the format set oul in Schedule | hereto describing the Hypothecated Assels o be released,
-'whsch Iener &hall tie duly acknowledged by the Debenture Trustee ("Release Request Letter”),

The:De'benture. Trustee -shall-eﬁectuale such release by acknowledging the Release Reguest Lelter and shail

Debenture-Trusieie shall not be required to provide notice to or obtain consent lrom the Debenture Holdars for
such felease; sc long as no Event of Default has occurred and is conlinuing, the Company has not defaulted
in making payment of the Secured Obligations and an independent chartered accountant of the Company

confirms o the Pehanture Truslee in wriling that the Security Cover Ralio shall be mainlained at or above the

Winimum Sectrity Cover post such rélease and the Company is in compliance wilh the SEBI Debt Listing
Regulations. The Debanlure Trustee shall nat be'liable for any consequences for haumg acled in fefms hereof

-and-having madn such release, :

The'Released Assets shall not be consirued 1o be a parl of the Security and the Company shall be entitled to
deal with the Released Assels in the manner it deems fit. .

RELEASE OF SECURITY

‘Subject lo the :ierms of the Debe_n!ure Tiust Deed and this Deed:

{a ~ upon the discharge of the Secured Obligations in respect of each Series/Tranche, the Debenlure
Trustee shall, at the cost and expense of the Company, execule ali necessary releases of he
Securit/ created under this Deed in respec! of that Serles/Tranche 'md shall make aII necessary
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C‘pe

. Goiie
U



@

(b} upon the discharge of all he Secured Olligatiens in respectof all the Debenlures ard any monies
payable to the Debentures Tiustee, the Debenlure Trustee shafl, a! the cost and expense of the
Company, execule all necessary releases of ihe Secuily created under the Deed of Hypothetation
In respect of the Hypothecated Assels and shall make allinecessary {lings. will: the relevant
authorities inciuing the Registrar of Companies.in this regard.

9.2 Upon salisfaction of Secured Obligations of the Company, the: Securily c_re_atad undar his desd shall sland .
proportionately discharged and upon satisfaction of he Securad Obligations of the Campany in respecl ofall
the Debentures and fhe Debenture Trustee, the Securily creaied under this deed shall stard clsc1arged In

full.
10, CUMULATIVE POWERS

The powers which this Deed confers on the Debenture Truslee angd any Receiver azpointed herzunder are

cumulative, without prejudice to their respective powers under Applicable Law andsor the Deteature Trust:
Deed and may be exercised as often as the Debenture Trustee or lhe Receiver: thinks dppropriate in

accordance wilh Ihese presents. The Dabenture Trustze or the Receivermay, in conrettion w1 the gxercisa

of thelr powars, join or concur with any person in any transaction, scheme or arrangzment whalsoever, and

fhia Company acknowledges thal lhe respeclive powers of the Debenture Trustee and the Reasiver-shall in

a0 circumslances whatsoever be suspended, waived or olherwise: prejudiced by znylhing othsr than an

express waiver of varialion in wiiling by the Debenlure Trustee or the Receiver, as relevant.

1", REPRESENTATIONS, WARRANTIES AND COVENANTS

The Company hereby represeats, warrants and undériakes as fellows:

(a) Tha Company shalt ensure that the Securily Cover Ralio at or above the Minimum Security Coveris
mainlained, at all times during the term of (his Deed upto lh_e:anal'Sellleman_t‘{)aie.

)] The Company. shall take all necessary and requisite aclions, inciuding the making of all fiings with
the relevant authorilies including the Registrar of Comparies within 30 (thirty) days from the date of
execition of this Deed (or such other number of days as may be_prescri'bed under-Applicable Law),
inorder lo perfect the. Securily created by the Company.

{c) This Deed has been duly and validly execuled and delivered by the duly amhgris_ed reprasentalivasy
of the Company and constitutes legal, valid and binding obligations. of the Company. enforceable
against he Company in accordance with its terms. !

(d} The execution, delivery-and parformance by the Cempany of this Deed and lhe acls anc fra1sactions
contemplated hereby do not and will nol, with or withaut the giving of notice or fapse cf fima or both,
violate, confficl with, require any consenl under or result in a breach of or defaull under,

i any law to which the Company is sulject: or
(i) any order, judgment or deciee appiicable lo he GCompany; or

{ii) any lenm, condilion, covenan!, underaking, agreement or olher inslrumen fc which the
Company Is a pary or by which the Company is bound; which breach or violation would
adversely alfect the abilily of lhe Company to perform its cbligatiors hereunder

(e) All information set forlh in this Deed and other relaled degds and documents and atl Itormation
furnished by the Company lo the Debenture Trustes, in wrlting, is true and carreci and is nol/shall
not be misleading whether by reason of omission 1o slate a malerial facl or otherwise.

The Company of any persen acling on behalf of the Compahy shail not-doe any act or asgtain from
doing any act that would diminish, alter or adversely impact the right of the Debenture Truslee hereby

conlened.
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. (;) © The :.C'cmpany shall keep the Debenlure Truslee informed of all orders, direclions, nolices, of

é_ourl{zr_ibunal which have a material adverse effect on the Hypothecated Assels or any part thereof
and whizh resulls in the Security Caver Ratio not being maintained.

() The Company shall,‘at all times, during the continuance of these presents and the Securlly hereby
' created and until the Secured Obligations have heen unconditionally and frrevosably repaid and
satlsfiec in full, duly and punclually pay any imposts, dutles, laxes, premia and oulgoings which
become lawdully payable (and not dispuled by the Company upon proper receipt of nolice thereof)
by ‘the Company In respect of the Hypolhecaled Assels and shall prevent any parl of such
Hypolaecated Assets from becoming charged with the payment of any Imposls, dulies and axes

lawfuily payable by the Company.

W - The'Company shall execute all sush deeds, documents and assurances and do all such asts and

lhing§ &8'the Debenture Trustee may reasonably require for exercising 1he rights, powers and

autheritizs. hereby-conferred on the Debenlure Trustee for effectualing, perfecting and compleling

the Security hiereby erealed and shall, from fime lo time and al all tmes, aller the Securily hereby

- constliuted shall become enforceable upon the happening of an Event of Default (subject 1o Ihe

<process biing followed set olit in Clavse 6 of Part B of the Deberiture Trust Deed), execute and do

Sl _s'L"{c_h:deeds, matlers, documents, acts end thiigs as are necessary for the realisation of the

* “Security. and in particular In the process of enforcement af the Securily, the Company shall execute

all trans‘ers, assignmenls and assurances of the Securily, in favour of the Dabenture Truslee or il
nominzés! fepresentatives and assigns;

. _ECURI_TY'ENEORCEMENTAS A CONSEQUENCE OF EVENT OF DEFAULT

2 T1e:cecurrence of any of the Events of Defaull as set ool in Clause 11 of Part A of the Debenture Trust Desd

" -and Clause B &° 2ait B of the Debenture Trust Deed shall, upon lollowing the process set out in the said / .»E] 4+
i

13,

13,1

Debenture Trust Deed, jpso facto, lead to enforcement of security heraunder. £ £

B .. : ".::? f * X '

'ENFORCEMENT OF SECURITY 3 : %

Tae Hypothecated Assets shall be and remain security lo the Debenture Truslee for the benefit of the ‘45).) "
-

Babenture Holde(s} for the due,repayment of all Secured Obligation(s) including all Oulstanding Balance(s) \k’}
‘wnalsoaver payable in respect of the Debentures or under any of the Transaclion Documents or under the

" lams and conditions of the Debientures intended to be hereby secured or.under the terms and condiions of
‘tre felevant Disslosure Cocument(s)-and the Debenture Trustee shall parmit the Company, Lill the happesing

of‘an Event of Default, to hald and enjoy the Hypothecated Assets and upon the occurrance of an Event of
Dzfault subject & he process being followed se! out In Clause 6 of Parl B of the Debentuse Trust Deed, the

Dabealure Trusiez may In lts discrelion, and shall, upon receipl of a nolice from the Maijority ISIN Debenture

Holders, exercise.any of alt of the folowing rights:

"(E) To démand from the Gompany, the copies of the books of accounls, papets, documents and.

vouchers and olnér records relating to the' Hypothacaled Assets and 1o Inspect, value, insure,
superintend, or take parliculars of the Hypothecated Assets or all or any part of such books: of
ac'c':ounis‘ papers, doouments and vouchers and other records relating to the Mypathecaled Assets.
and check any stalements, accounts, reports and information;

{t} To exéttlse any and all powers which a Reqeiver could exercise under the Deed of Hypelhecation
or under Applicable Law; ‘

(i:) T8 aﬁfioln_l-by wriling any Pergon or Persons to be a Receiver of all or any past of the Hypolhecated
Assets, and from lime: lo fime delerine the remuneration of he Receiver and remove the Receiver

(excepl where an order of any cour is required therefor); ‘

() To appoint anather in place of any Receiver, whether such Receiver is removed by the Debenture
Trustee aran order of lhe court or olherwise ceases lo be lhe Receiver or one of lwo or more
Sk s

Receivets; aiid
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(e) To exercise the Power of Sale as pravided hereinafter.

132  Powar of Sale

Upan the oceurrence of an Evert of Befault, subject lo the process baing followed ssl out n Clatss 6 of Parl
B of the Debenture Trust Deed, the Security hereby constituled shall become enforcaable and the Jebenlure
Truster may (buf subject 10 the provisions of these prasents, If applicable) in their discrelion, and ehall, upon
receipl of a notice fram the: Majorily tSIN Debenture Holders: '

(a) enter upon any premises where the Hypothecaled Assels andfor books of accounts and other
documents relating la the Hypothecated Assets are kapt and for the purpese of such'enty fo do ail
such acls, deeds or hings deemed necessary and lo take charge of or selze, recaver, recaive,
appoinl recelvers, and / of lake possession of al or any of the Hypothecated. Assels andlor books of
accounts and other documents relating fo the. Hypothecaled Assets putting locks on prem ses where
{ie Hypolhecaled Assets andlor account books are lying or kept and theraupon either forhwilh o7 al
any lime wilhout notice either by public auction ar tender or by private contract or tender, sell and
dispose of all or any partof the Hypothecaled Assets In such manner as the Debenture Taustee may
think fit and also-lo give natice or demand o the Company's deblors and thid parties liasle therefore,
sue for, recover, recaive, give effectual receipts for the same and sell and realise by puklic auction
or private contract and transfer and assign or otherwise dispose of or deal with all or any pariof the
Hypothecated Assets. '

PROVIDED ALWAYS that before making any such enlry.or taking possession as aforssalc or making
sale, calfing in, collection or conversion under the aforesaid power in hiat behalf (herginafier referred
to as llie "Power of Sale") the Debenture Truslee shall give reasonable prior wrillen nokce of their
irtention lo he Company excepl in cases where in their apinion any further delay weuld imperii the
interest of the Debenture Holder(s), or In any case where &n order or resclution for the winding up.of’
the Company shall rave been made or passed, :

(b) Nolwithstanding anything to lhe contrary In any of the Transaclion Dosuments or this Deed: (i) the
Debenture Truslee shall nol b in any manner required, bound of congained lo inferfa-e wilh the
managemenl of maintenance of the Hypothecaled Assets unless the Evanl of Defaull has occurred;
(if) the Debentuse Trustee shall nol be enlilled: lo commence. any eniforcernent procaed hgs undar
this Deed or parlicipate in any enforcement proceedings under lhis Deed lor any asselsproperties
undeslying the Securily or part thereol ol value in excess of Ihe amounts defaulted to the Debenlure”
Holders.

{c} The Company agrees Ihal the aforesald powers have been granted for valuable cons:deralion and
as such shall b irrevocable in nature ill such time as any part of the Secdred Obligations remains.
 due owing or payable,

(d). it is clarifiect that the Debanture Trusles is entiled and not bound to exerclse the aforesad rights or
powers and shall nol be liable for any loss in the exercise thereof and ariy such exercise shall be
without prejudice to the olher rights and remedies of the Debenture Holders.and notwiistanding that
there may be pending suif or other proceedings.

{e) Furthes, no Debenture Holder shall be entilled to call upon the Debernlure Trustee to commence any
enforcement proceedings under Ihis. Deed or the Debenlure Trust Dead or participate in any
enforcement proceedings under this Deed or the Debanlure Trust Deed unless lhe Even of Dafaull
has aseurrad, :

{n The Debenlure Trustee shall have the autharily to act upon and enforce ihe provisions o this Deed
in accordance with these presents and the other Transaction Documens or 0 adopl eppropriale
remedias in lhat behall and may in thal benaif adopl remedies:in relation therelo and shell exercise
all powers under this Deed in accordance with Applicable Law:and {l:e Trarsaction Dacuvents,
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14, REZEIVER:

14.1. Suldect to the chservance of such restiictions as may be imposed by any applicable slalulory provisions, the
Debenture Truslee- may, al any Ume afler the Securily constituted undar this Deed shall have become
en‘orceable and whether or nol the Debenture Frustee shall then have eplered into-or § taken possession of
the: same {and .n addition to the powers hereinbefore conferred upon the Debenture Tristee after such enlry
into or faking 20ssession, by writing, with prior intimation to the Company. appoint as receiver of the
Hygathecated Lssels {"Receiver’} or any pant thereof, one or more Persons and may remove any Recelver(s)
'so aapolnted ard appoint another in his or thalr slead, with prior intimalion to the Company.

1427 S_ta:us, powers and rem‘un’eration of Recelver

_(a') .Appcvir_lme_m of any Retelver may be made eiffer belore or ailer the Debenlure Trustee shall have
enl_ere._d int_o ar laken posaession of lire Hypilhecaled Assels.

“i{b) o Unle;s the Dabenturs. Truslee shall ctherwise puescnbe in writing, the Receiver(s).shall have all the
o powe—r: ﬁerelnbelure conlerred upon lhe Debenture Truslee,

[ ) Such Peceiver may, from lime o lime, be invested wilh stich of the righis, powers, authomles and
o . disératons exercisable by the Debenture Trustee set forth herein or under Applicable Law or as the
Beberrure Trustee may think expedient including the fsllowing rights, powers and aulhorilies,,

. exercisable from time 10 time under the directions of the Debenture Truslee:

{)  tolake possession, custody or management of the Hypolhecated Assets;

(i} - remove any person from the possession or cuslody of the Hypolhecatad Assets, who the
Lo Debenlure Trustee or the Campany would have a right to remove;

{ii) fo lake such sleps for the realizaflon, managsmenl, protection, preservation ang
~ improvement of the Hypothecaled Assets, the collection of the rénts, profils thereol and a

-~ othier amounts received or realiséd In respect of the- Hypolhecated Asséls, the applmali _
and] disposal of such rents, profits and amounts;

{iv) - lo redeen) ahy'encumbrance and settle and pass the accounls of the encumbrances so thal
Loavy accaunts g0 saltled and passed shail be conciusive and binding on the Compariy and
 the money 5o paid shall be deemed lo be an expense properly inctred by the Receiver;

{v). to selile refer lo arbilration, compromise ‘and arrange any claims, accounls, disputes.
questions and. demands with or by any Person of body who is or claims to be a creditor of
tre Company relaling in any way (o the Hypolhecaled Assets or any part thereof;

{vi}  le hiing, prosecute, enforce, defend and discontinue all such actions and proceadings in
" relation to the Hypolhecated Assels or any part thereof as the Receiver shali considar fit;

{vil} fc.do all such oltier acts and things (including, without limilation, signing end executing al
documents-and deeds) as may be considared by the Debenture Truslee lo be incidental or
tonducive lo-any of the matiers or powers aforesaid of otherwise incidental or conducive to

-+ the preseriation, Improvemant or realization of the Hypothecated Assets; and

o viilf - {o exercise all such olher power arid anthority as the Debsnture Trustes shall consider fit to

- ~canfer and'the Debenlure Trustee may i relafion lo such parl of e Hypothecated Aszels,

-as Is subject to the Security expressed lo be created hereunder, corifer any powers and
authorities which it could give if it were .an absolule beneficial owner thereof.

14,3 The Debenture Trustes from time to lime and at any time, may require any such Receiver lo give security lor
the d se performance of ils dulles as such receiver, and may fix the nature and améunt of sacurlly to be so
given. : -

" /‘L‘%‘% ;'gl, ". :;;Q
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124 The Receiver saal, in the exercise of the Recelver's powers, authorities and discrelions, conform lo ih
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14.5

14.6

4.7

14.8

148

18,

instructions, direclions and regutations from time 10 {ime given or made by the Debeplure Truslee.

The Debenture Trustee may from lime ta time fix the remuneration o_fsu;ch Receiver and s_hali direc! payment
thereof oul of the proceeds from the Hypolhecated Asset, bul the Company along shall be Jiable for the
payment of such remuneralion.

Unless otherwise dicected by the Debenture Trustes all monies fram lime Lo tine receivad by such Recelver
shall be paid over (o the Debenture Truslee who shafl utllise the monies for making payments due lo the
Debeniure Holder(s) and any monies remaining aller making paymenls of all amounts due to the Debentire
Holder(s) shall be returned to the Company. ' :

The Debenture Trusles may pay over 1o the Receiver, any monies constituting part of the Hypothecated
Assets wilh the intent that the same may be applied for the purposes hereol by stich Recelver and the
Debenture Truslee may, from time 1o time, determine what lunds the Receiver shall be al fiberty lo keep in
hand with 3 view lo the performance of his duties as such Receiver. :

Every such Receiver shall be lhe agent of the Company for all purposes and the Company alone shall be
rasponsible forhis acls and delaulls or losses and liable on any contracl or engagement made or entered Into
by him and for-his remuneralion.

Nothing contained in this clause with respect o the liabikily of the: Receiver shall exempt the Receiver from
Indemnifying the Company, the Debenture Holder(s) or the Debenture Trustee, as ihe case may be; agalnst
any liability In respect of any fraud, gross negligence, willful misconduet, breach.of leust or gontracl which lhe
Receiver may bie guilly of in relation to duties and obligations of the Reeiver hereunder.

ATTORNEY

The Company hereby irevocably appoints the Debenlure Trustee and each Receiver {in case of ocouirence
ol ‘Event of Defaull’ as sel out in the Debenture Trusl Deed} lo be its attorney with full power of subslilution
and in ils name or olherwise on its hehalf to sign, seal, execule, deliver, perfect'and'd'_o all deeds, instiumens,
acts and things which may be desirable or riecessary or whichi the Debenture Trustee or the Receiver shal
thirsk proper or axpedient for carrying out any obligaticns imposed-on the Company hereunder or for exercising
any of Ihe powars hereby conlerred in connection with ary sale or disposilion of any pat of the Rypothecated
Assets or the exercise of any rights in respect thereol or for giving to Ihe Debenture Trustea the full benefitof
the secutily interest crealed herein and so that the appointment hereby made shall operale to confer on the
Debenture Trusles and the Receiver aulhorily fo do on behalf of the Company.anything which it can fawfully

do as its altorney and without prejudice lo the generality of the foregoing the Company. bas appointed the:

Debenlure Trustes, infer alia to;

{a} execute and do all acls, desds and things which the Company is-authotised 1o execute and do.under
fhe eovenanls and provisions herein contained; L ‘

{b generaly use the name of the Gompany in the exercise of all or.any of Ihe powers conferred by these
preseis of by Applicable Law on the Debenture Tiustee or any Receiver appointed by the Debenture

Trustea; and C
(c) execute on behalf of the Company such doctiments and. deeds as may bahecessary to give effect
o the provisions of this Deed and for the preservation, enforcement and realisation of the securily
interest created hereby. : .

The Company Talifles and confirms and agrees fo ralify and confirm any dead, instrument, act or thing which
such atlorney or substilute may execuie or do.

MODIFICATIONS TO THESE PRESENTS

Any modifications {o these presents shall be made only upen the concurrence of the Company and the
Debenlure Trusiee, and in wiiting. The Debenlure Trustee shall not ba required lo seek the consent of the
Debenture Holders in making any modifications to these presents., unless expressly-required under the tarms
af the Security Documens, :




I*any provislon cf Lhis Deed is held fo be illegal, Invalid, or unenforceable under any present or future law (a)
euch provision wil be fully severabls; (b) this Deed wil be construed and enlorced as if such ilegal, invalid,
cr unenforceabie provision had never comprised a part hereof; and (c) lhe remaining provisions of this Deed
vaill r2main in fll force and effecl and will not be affected by the Hlegal, Invalid, or unenforceable provision o

' 'I:y fts seve:ance hete from.

17. SEVERABILITY

18, E‘WAIVER

F.n) lermor conditlon of Ihis Deed may be waived al any time by the Parly Ihat is entifled to the bensfit thereof,
subject to. e condilion thal the Debenture Truslee, for this purpose, shall act with the cansenl of Super
Majority or In accordance with Super Majority Resolution. No faiture or dalay on the par! of the Debenture

. Trusige in'exerclsing any power, sight or remedy under this Deed shait be construed as a waiver thereof, nor
shall any single or pariial exercise of any such pawer, righ! or femedy preclude any other or furiher exercise
lhereof of: Ihe gxercise-of any other power, Tiglit or remedy, Such waiver must be in wiil ing and mus be

- “executed by an autfiorised officer of such Parly. A waiver on one occasion will not be deemed to be a waiver
¢ ofthe same orany olher breach.or non-fuffiiment on a future occasion. All remedies and benefils, eflher under
this Deed, or by law or othérwise afforded, wil bie cumulative and not alternative and withoul prejudice 16 the

: ather remedy: or benef . as the casé may be.
19. - i\-OT CES - -

1947 Any notice, demand ‘communicaticn or other request {individually, a “Notice") to be given or made undes this
Ceed shall be | in writing. Such Nolice shall be delfivered by hand, registered mall (postage prepaid and with
a.knowledgemert due) or recognized cvernight courier service 1o the pary lo which il is addressed al sugh
party s address specified below or a1 such ottier address as such party shall from time to time have designaled

' -b,r ?‘ ciays pno* wrﬂlen Notice to the: Lenders.

19.2 A!l such nohces and communicalions shall be elfective(a) I sent by person, when dehvered {b) if sent by
courier, when- proof-of delivery is received {and (c) if sent by registered ietter when acknowledgement of & g

d=lwery is. recewed In case of sub-clause (b} and (c), in case acknowledgement is not received notices and * i
corrmunications shall be effective upon receipt of ‘remark of non-acceplanse / refusal to accept’, lom the K 5:,.; ;
{

courier.agency/ _poslal anthorily.

193 Forthe purposes of the above clauses the addresses tor Nolices in respec lo tha Company and the Gebenture
ST uslee shai! be as follow:

_'{a_} ' Comp_a_ny
*Attention - . Tt Mr. Hiren Vora -
“Address S 12 BKG , 34 Floor , Plot no C-21, G
block, Bandra Kurla Complex, Bandra
' : East, Mumbai Mumbai 400051,
~ ~i-Telephone : 02262185358

{k) cheqiure Trustee .

“Attentlon o Mr. Sanjaev Rastagi

Address Universal Insurance Building, Ground
Floor, Sir PM Road, For, Mumbai
400001

Telephane : (322 10807046

194 - Aty rotice-given under or in-connection with Lhis Deed must be in English,

10.5 -~ T4is Clause 19 {Notices) shall suzive the ferminalion or expiry of this Deed,




©
20, GOVERNING LAW AND DISPUTE RESOLUTION

904 The validity, interpretation, implementation and resolution of dispules arising out of or in connectlion with his
Daed shall be'govarned by Lhe laws of India,

20,2 Arbitration

{i Subject to ctause 20.3 below, Padies agree thel all claims, diffarsnces or dispules belween the

' Dehenture Truslee and the Company arising oid of or'in relation 1o the activities of the Debenture
Trustee in the securilies markel shall be sellled by online arbilration conducted in accordance with
the SEB Gifcular daled July 31, 2023 (bearing reference no. SEBHOIOIAE/OIAE _IAD-
3IPICIR/2023/195), as amended from time lo lime {"ODR Circular’),

(i} All such proceedings shall be In the English language. The seat of arbitation shall be determined in
accordance with the QDR Cireular,

(i) The ontine arbitration shall be governad by the provislons-of lhe Afbitration-and Conciliation Act,
1996 (as amended from lime lo ime) read with the ODR Circular. ‘

(iv} No loss or damage or expensas incurred by the Debenlure Truslee or the Company shalt be met out
of the-lrust property. '

203 Cours and Tribunals

To the exlent:
(i) that the ODR Circular is not appiicable lo the Debentures,

{ii) fhat the claims, dilferences or disputes are arising oul of of i relation to the Debentures, other than
matters referred to in Regulation 14A of the Securilies and Exchange Board of tndia (Debenlure
Trustee) Regulalions, 1993;

{iii} Inal the claims, differences or dispules are nol arbilrable under App_l_icable_L_aw;:

{iv) {hal there are all or any matlers which are referable/ capable d!_bélng‘;&fer{éd-toi being instituted in
courts and libunals pursuant fo of in relation o the process.of arbitration as sel oul in clavse 20.2
above, i

each party submils ilsell lo the jurisdiclion of the counts and tribunals in Mumbai, Maharashlra;

204  The provisions of his Clause 20 shall $urviva the terminalion or explry of this Degd.

21, EXPENSES :
All reasonable: costs, charges and exgenses’incurredl payable In connection with this Deed and/ ar the
sreation of charge on the Hypolhecated Assels as specified herein, or the enforcement thereof, and all other
incidental transaction inchuding without linilatian, the payment of stamp duty arid legal feas, shall be borne
by the Company. In the evenl Debenture Trustee Ircur any of the said expenditure, the Company shall
prompliy refmixirse the same, and unlll such reimbursement, the same shall be a charge on the Securily.

22, INDEMNITY
The Company agrees to indemnily and keep indemnified the Debenture.Halder(s) and the Receiver from and

agains! any and all liabilities, obligations, direct losses, damages, penailies, actions, judgments, suils, costs,
sxpenses of disbursements of any kind or nalure whalsoever, ihat may be imposed on, Incurred by, or
ssserted against Ihe Debenture Holdex(s) or the Receiver for enforcing the Securily or any action taken by
Ihe Debenlure Holder(s) or Recaiver under this Deed including any Taxes which the, Debenlure Holder(s) o
Receiver may have been reguired to pay over the Securily or under this Deed save and excapt in the case of
gross negligence, fraud, defaull or willlul miscondut by ihe Debenture Holder(s) or the Receiver,

23, COUNTERPARTS .
This Deed may be execulad In any number of counterparts and all sounlerparts together shall conslitule one
- and the same Instrument and each of them shall be an independent agresment.

24, TERMINATION -
This Deed shalt terminale simuitaneousty with the ngp?ﬂif

.
AN




SCHEDULE | @

FORMAT FOR THE RELEASE REQUEST LETTER

[ON THE LETTERHEAD OF THE COMPANY)
Bate:

s,

IDBI TRUSTEESHIP SERVICES LIMITED

Unwersal Insurance Busldlng Ground Floor
Sir PM Road, Fort,

Mumbe| 400 0t

- Dear S:r

Re, Partial release of the Hypothecated Assets under the Deed of Hypothecation dated -- - {"Deed")
B ;entered into beiWeen Kotak Mahindra |nvestments Limited and IDBI Trusteeship Sewlces limited

(“Debenture Trustee"}

g Thls is withi reference o Ciause 8 of the Deed. ) ,;/D'i ¢

2, Under the Deed the Company had crealed securlly over the Hypothecated Assels. The value of §
Hypothecated Assets is greater than that required for the mainlenance of the Security Cover Ralio and e\
. Company requesls the release el the Hypothecaled Assels deseribed In Annexure 1 hereof, X

-8 - No EVenl of Defaull hias occurred .and is conlining as on dale.

4 The Ietter al: lhe mdependeni chartered accounlant in terms of Clause 8.1 of the Deed, is sef oul.in Annexure
. 1 hereofis encloséd.

5 Requestyouto kmdfy effectuate the aloremenlioned release by acknowledging this Relsase Requesl Letterin =}
. terms of Clause 8 ofthe Deed,

: __Ali capllalised terms used herein, shall have the meanmgs aseribed (o them in the Deed,

Yours: smcerely

' Authorizet Signatory for the Company] _
'Kotak Mahindra Invastmenls Limited

Acknowledged and‘Conﬁrmed

[s]
'Debeniure Trustee.
i Date

: Encl As. above

-.Annexu_re? a

[+] -




SCHEDULE H
FORMAT FOR THE TOR-UP/ADDITIONAL HYPOTHECATED ASSETS LETTER

[ON THE LETTERHEAD OF THE COMPANY]

Ta
IDBI TRUSTEESHIP SERVICES LIMITED
Universal tnsurance Building, Ground Fleor, Sir PM Road, For,

Mumbai — 400 601
[Date]

Dear Sir,

Re: Provision of Additional Hypothecated Assets under the Deed of Hypothecation tated s entered
into between Kolak Mahindra Investments Limited and [DBI Trusteeship Services Limited (“the Deed")

This Is with reference to Clause 3.2{a} of the Deed for maintenance of the Security Cover Ralio at of ahove
}réf\a”\ the Minimum Seeurity Cover., -

\ * The Movable Preperly desceibed in Annexure 1 hereof {"Top-up Property") shall on and f|om the date of this
i letles comprise part of the Hypothecaled Assets and referehce: in: Clause 3.1(c) of theé Deed fo the

Hypolheaated Assels shall mean {c include the Top-up Properly.

No Event of Default has ocousred and is continudng as on dale.
F g, 4 Request you lo acknowledge and confirm the contents of this lelter.

All capitalised lerms used harein, shail have the meanings ascribed to them in the Deed.

is sincerely
}t,}‘: MAuthorized Signatory for the Comparty]
7 Kotak Mahindra Investments Limited
Acknowledged and Confirmed

{*]
Debenture Truslee
Date:

Encl: As above,
Annexure 1
o]

19
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IN-WITNESS WHEREQF the Company has caused its COMMON SEAL I be hereunto affixed and this Deed has been
signed and execuled by ihe Company and the Debenlure Truslee and is intended (o be and is heraby delivered by il
as a deed as of the day and year first hereinabove willen.

THE COMMON -SEAL of KOTAK MAHINDRA
INVESTMENTSlLIMITE_D has been hereunto affixed
pursuant o-the Resolution of the Board of Directors of ih

}
)
Contpany passed in-that 'behaif on the 13\“ May ™ ;
the. presence of 1y b eV B i byl Dabhang
)
)

and.-. of the"Company who hasfhave in token -
thereof, hasthave subscribed  hisihertheir! raspective
signature herelo

ACCEPTED by Ihe-witth named .IDBI TRUSTEESHIP "SHP SercEs 17,
SERVICES : LIMITED :being ihe -Debenture Trustee ) -
abovenamed by the hand of Mr, - Pk e, &0 ) T
aulhorised representative of the Dﬁ:;?me Truslee )

20



