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ﬁi/ KRBRENTURE TRUST DERD
et & /‘
This DEBENTURE TRUST DEED (hereinafter referred to as the “Deed") is made at 2 ,.on this lhe ‘Ifa '
Muatbal

-~ day of , 2017, by and between:

Kotak Mahindra Prime Limited, a company incorporated under the provisions of Companies Act, 1856 and dufy
regisiered wilh the Reserve Bank of India as a non-banking financial company, having its regislered office al 27 BKC,
C 27, G Block, 8andra Kurla Complex, Bandra East, Mumbai-400051 (hereinafter referred to as the "Company”
which expression shall, unless il be repugnant 1o the subject or conlext thereof, be deemed o mean and include its
successors and permilted assigns) of lhe ONE PART; -

AND

IDBI TRUSTEESHIP SERVICES LIMITED, a company incorporaled under the provisions of the Companles Act,
1956 and having its registered office at Asian Building, Ground Floar, 17, R. Kamani Marg, Ballard Eslate, Mumbai-
400001 (hereinatfter referred lo as the "Debenture Trustee”, which expression shall, unless it be repugnant lo the

- subject or conlex! therecf, be deemed lo mean and include ils successors and permitted assigns) of the OTHER
PART.

The Company and the Debenture Truslee shall be individually referred to as a "Party” and colleclively as “Parties”.
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S i Feimmsakinlisted company and is regislered with the Reserve Bank of India (RBI')

a l} a non-banking-financial com' any. The Company has been issued a certificate of registration bearing

_umber-At3 00994 FakEd 3851398 by the RBI.

Pursuant io resolulions passed in lerms of Seclion 180(1){a) and Section 180(1){(c) of the Companles Act,
2013 al the Exira Ordinary General Meeting of the Company held an May 16, 2017, lhe consent of lhe
shareholders of the Company by way of special resolution has been accorded lo the Board of Directors of
the Company for borrowing, from time to time and on such ferms and conditions as may be delermined by
the Board of Directors of lhe Company from lime o ime, cerlain sums of money, notwilhstanding that the
sum or sums of monies o be borrowed together with the monies already borrowed by Lhe Company (apart
from temporary loans oblained or 1 be obtained from the Company’s bankers in the ominary course of
business) may exceed the aggregate amount of the paid-up capllal of the Cumpany and its free reserves
{that is lo say reserves not set aparl for any specific purpose), prowded hnwever {hat the maximum amount
of money so borrowed by the Company and outstanding at.any point in.time (apart from temporary loans
obtained from |he Company's bankers in the ordinary course of business) shall not al any time exceed Lhe
limit of Rs.30,000,00,00,000- (Rupees Thirty Thousand Crores only).or such other limit as may be approved
by the shareholders fram time fo time. The shareholders further accorded thelr consent fo the Board of
Girectors of the Company for morigaging, pledging, hypothecating and / or charging the a'ssels of lhe

+ Company for securing the amounts borrowed by the Company.

Pursuant lo a special resalulion, passed in terms of Secllen 42 of lhe Companies Act, 2013 and the related
rules framegdihe under atiﬁe Extrao:dlnary Generai Meetlng of the sharehnlders held on May 16 2017, the
- dord

%&h terms and conditions arid ofi sacﬁ secun{y as may be deterrnlned by the Board
e aggragale amount lo be ralsed through the issuante of fhe non converlit)

) thie Bultiority granted under this resolullon shali not exceed Rs15 ,000,00,00,0 e
] _dyores ohly). . R v o reme d i (
N . ERPRETA FEANPR R A )
! gt “‘)\

ons .passed by the sharelgolders of {he..Company and as lhe same may b
perseded reiteraled, ralified or ‘such resolufion as may be passed afresh from fime to
time pursuant to the said relevant prowslons the Board of Direclors of lhe Company af its meeting held on
May 15, 2017 {'Board Resolution), in lerms of Section 179(3)(c) of the Companies Act, 2013 has decided
and approved, Infer, difia, lo issue secured, non-convertible, redeemable debenlures uplo an aggregale
amount not exceeding Rs.15,000,00,00,000/ (Rupees Fifteen Thousand Crores only), in one or more
seriesftiranches and on such lerms and condilions as may be delermined by the Board from time to lime.
The Board of Direclors of the Company at its aloresaid meeling also passed a resolulion for crealing
security by way of first pari-passu morigage and charge on cerlain assets of the Company.

Pursuant to the above feferred Board Resolution and as {he same may be amended, modified, superseded,
reilerated, ralified or such resolution as may be passed afresh from time fo time, it has now been decided 1o
issus secured, non-converlible, redeemable debenlures on privale placement basis, upto an aggregate
nominal value not exceeding Rs.15,000,00,00,000/- {Rupee Fifteen Thousand Crores only) (*Overall Limit")
in one of more lranches/serles from time fo time, each series not exceeding a tenor of 120 (One Hundred
and Twenly) months from the date of issue or such olher lenor as may be prescribed by statuie or
regulatory, authorilies, and on such terms and condilions as may be defermined fiom time to time
{‘Debentures” and as more parlicularly defined hereinafter).

The Company shall, al the ime of issuance of any new serles / tranche of Debentures, also decide the olher
{erms and conditions of the issue of each series / tranche of Debentures including, without limitation, the
iranche size, allolment dale, rating, listing, interest rale, redemption ferms, put / call options, Subsequent to
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Ihe allotment of such Debentures, the Company shall provide lhe Debdnture Trustee with defails of sudh .
Debenlures allolled. § N

The Debenlures shall be issued on a privale placement basis in one or 8
with Lhe lerms and conditions sel out in his Deed as also in accordance wilh the-{&fis and conditions tf the
respective Disclosure Document(s) as required pursuant to guidelines, if applicable, of Securities and
Exchange Board of India ("SEBI*) and the RBI and such clher regulations / guidelines thal SEBI / RBI may
prescribe from time 1o time or under guidelines of any ofher regulatory authorities or othersse.

The Debenlures shall be issued in dematerialised form and shall be subject to the provisions of the
Depositories Act, 896 and rules nofified by the Ceniral Deposilory Services (India) Limited ("CDSL") and
Nalional Securilies Depository Limited ("NSDL"} or any other Depository from lime to lime.

One of the terms of the issue of the Debenlures will be that {he redemption/ repayment of the principal
amount of the Debenlures, payment of interest in relation thereto, default interest (where applicabfe),
additional inlerest {if any), payment of Redemplion Premium (if any}), remuneralion of the Debenture Trustee
and Receiver and all costs, charges, expenses and other monies payable by the Company in respecl of lhe
Debenlures under Ihe relevant Transaclion Documenls will be secured by way of a firsl pari passu morigage
over the Morigage Property and a first pari passt charge over the Hypothecaled Assets;

Pursuant to the aforesald and the authority granted by Lhe resolulion paséed at the Board Megji i
Company propases lo secure: /.

(a) all of its obligations and liabiliies under or in respect of the Debenlures undegdnfi/)
Transaclion Documents including the redemplion/ repaymenl of the principal dfyi
Debentures, paymenl of interest in relation thereto, default interest {wheré, applicablehsar
interesl (if any}, paymeni of Redemption Premium (if any); P \ {

(o)~ all monies due and payable to the Debenture Truslee including the remunéraliéii pa)
Debenture Truslee andlor the Receiver in lerms of and pursuanl to. the Debenlure
Agreement (as defined hereinafier), lhis Deed, and (hé Deed of Hypolhecaljon; 1 -

() all fees, costs, charges and expenses and other monies payable hereunder or under any of the = -~
Transaclion Documents including for creation, preservation and enforcement of the, Security; -« . -

{(a), (b) and (c) are hereinafler referred {0 as “Secured Obligations™)

by granting / crealing securify by way of a charge in the nalure of hypothecation over the Hypolhecaled
Assets, which charge s {o be created under he Deed of Hypothecation and a morlgage over the Immovable
Properly to be created hereunder, on a firsl and pari-passu basis in favour of the Debenture Truslee, who
will hold the same for the benefit of the Debenlure Holders {as defined hereinafier).

The Securily to be crealed in terms of this Deed and the Deed of Hypolhecalion fo secure the Secured
Obligations and any proceeds realized upon enforcement of such Security is, subject to the tems of the
Transaclion Dogcuments, o be shared belween cerlain other existing secured lenders of the Company, the
Debenture Trustee {acting in lrust and for the benefit of the holders of the Debeniures) and olher lenders of
the Company from time lo time, on a parf passu basis.

The provisions of the Urban Land (Ceiling and Regulation) Act, 1976 (ULCRA) since repealed are not
applicable lo the Immovable Properly (as defined hereinafier}, more parlicularty described in Schedule il
hereunder wrillen; .

The Debentures issued under any of the lranches/series may be listed on the Wholesale Debt Market
segment of the BSE Limiled (hereinafter referred 1o as "BSE") or on any ether sfock exchange in India, ¥ is
clarified that Debenlures under certain seriesflranches may not be fisled.

The Debenture Trustee is registered with the Securitiesl Exchange Board of India as a debeniure lruslee
under the Securilies and Exchange Board of India {Debenture Trustee) Regulalions, 1993 and pursuant lo




:2 Jj} Q‘Q The Dehgu;ura-Irusle A-ile Company have entered Inlo a Trusiee Agreement dated

L@z‘:fv‘-’-’-'-frﬂebmstee Agreement’) whereby the Company has appoinled Ihe Debenlure Trustee, and the
Debenture Trustee has agreed lo be appointed as debenture trustee for the benefil of the Debenture
Holder(s) and for purposes related thereto, including for holding Lhe securily fo be created by the Company
in favour of the Debenlure Truslee lo secure the Secured Obligalions, lor the benefit of the Debenture
Holders;

Q. Further, the Debenture Trustee and the Company have agreed lo enter into a debenture trusi deed and
such other documents as may be required from time to time in refation to the Debentures;

P. Accordingly, the Debenture Trustee has called upon the Company to execute a deed, being these presents

wilh a view to record the varjous temns, condifions and stipulations as welt as the Company's and the

- ..o Debenlure Trustee's obligallons In respect of the Debentures, and the Company has agreed te do so in the
manner agreed by the Debenlure Trustee, as hereinafter provided.

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

\: unless there is anylhing in the subject or conlexi incensislent 1herewith.. the
below shall have the following meanings:

{gj:;!mj*atlon Event" shall have the meaning assigned fo the term in Clause 1

which are in effect from time to fime and shall lnclude any rules framed and notlﬂcallo
issued lhereunder and shall include any olher stalulory amendment or re-enactment
lhereof;

*Additional Security” shall have ihe meaning assigned lo the term In Clause 6.2 (c)

hereinbelow;

“Applicable Law” shall mean to include all applicable slatutes, enactments or acts of any
legislative body in India, laws, ordinances, rules, bye-laws, regulations, nefifications,
guidelines, policies, directions, directives, circulars, codes, notices and orders of any
Governmenl and any modifications or re-enactments thereof;

*Arbitratlon At shall have the meaning assigned to lhe ferm in Clause 21.4(b);

"Asset cover ratio” shall mean the ratio of the book value of the assels underying the
Security o the Quislanding Balance(s) at a given point of lime;

“Asset Cover Testing Date” shall mean Lhe lasl calendar day of each quarter in a
financial year, i.e, 30% June, 300 Seplernber, 31% December and 315 March, on which the
Asset Cover Ralio will be tested by Ihe Company; .

“BSE" means the BSE Limiled;
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"Debenture Halder(s)" or *Holder{s) of Debentures” shall mean person(

“Business Day" shall mean any day of lhe week (excludidg
which Is a public holiday for the purpose of Seclion 25 of fre-t
1881 (26 of 1881) (as may be amended/supplemented frgm.

day on whiich banks are closed for cuslomer business inliunsb rw
markelis functioning in Mumbal and *Business Days" ‘shall be. consirued accordlngly

"CDSL" shall have lhe meaning assigned to the term in Recital H above;

“Compllance Officer" shall mean such officer/ individual as may be designated by the
Company from time to time for (he purpose of and pursuant to Clause 22 hereunder;

"Debentures” means the secured, redeemable, non-gonverlible debentures, of such face
value per Debenture as will be sel out in the respeclive Disclosure Documentys),
aggregating fo the nominal value of Rs. 15,000,00,00,000/- {Rupees Fifteen Thousand
Crares anly), consliluted and lo be Issued and allolted by the Company on privale
placement basts, fram time lo {ime, in one or more series / tranches, an the terms and

Document{s);

from time fo lime, holder(s) of the Debenlures (including thelr respective trp
time to ime) and in case the Debentures (or any series / lranche qt&g I “
dematerialized / electronic form, shall mean the person(s) who is ' I are> TroM\ig
owner(s) of the Debentures In electronic / dematerialized form and whase:
entered / listed in the list of beneficial owner(s) maintalned by a Deposttory.

"Debenture Trustee Agreement” shall have the meanlng as, set out in Recnlal N above;

“Deed of Hypothecation” shall mean the deed of hypothecation lo execuied by the
Company in favour of the Debenlure Trustee, on ar aboil the dale hereof, for the
purposes of creating a firsl ranking pani passu hypothecation over the Hypothecaled
Assets in favour of the Debenlure Trustee for the tenefit of lhe Debenlulre Holders.

‘Deemed Date of Allotment” shall mean the date as may be set out for each series of
Debentures as may be specified in lhe Disclosure Gocument(s) of the respeclive series of
Debentures, being lhe date on which the Debentures are deemed fo be allolled to the
Debenlure Holder(s);

'beposltory" shall mean the depositories wilh whom the Company has made
amangements lor aematenalizing the Debentures, being CDSL and NSOL or any other
depositofies;

“Disclosure Document(s)' shall mean the disclosure document(s) issued by (he
Company, from lime to ime or any olher information memoranda that may be issued by
the Company. setting oul the principal {erms under which the relevanl Iranche/series of
the Debenlures are proposed to be issued and includes any amendment(s) and
supplement(s) therelo;

“Discussion Period” shall have the meaning assigned lo the temm in Clause 13.2(b)
below;

“Dispute" shall have the meaning assigned 1o the ferm in Clause 21.4{a);

*EOD Determination Notice” shall have the meaning assigned lo the term In Clause




(x}
(v}

)

:ﬂ;}ﬁy # the amount of any liability in respec! of any lease or hire purchase contracl

e T
= *Event of Default” shall mean the events of default as set out in Clause 13.1 hereof and
shall, in relation lo the Debenlure Holders of one series / lranche of Debentures,
addifionally mean any evenl or circumstances described as an evenl of defaull under the
relevant Disdosure Document(s) in respect of such series / tranche of Debenlures;

"Exchange" shall have lhe meaning assigned to the term in Clause 5.1 hereof;

"Final Settlement Date” means the date on which lhe Secured Obligalions have been
irrevocably discharged in full and all the seriesfranches of the Debenlures have been
redeemed by the Company in full;

"Financial Covenants and Conditions” shall mean covenants and candilions on the part
of lhe Company lo be observed and performed 'n respect of the Debentures as set out in
the Schedule |, hereunder wiilten and as the same may, from lime to lime, be modified in
accordance with these presenls;

) “Financlal Indebtedness" means any indebtedness for or in respect of:

Monies borrowed;

‘2\any amount availed of by acceplance of any credit facility,

it

)lny amount raised pursuant lo lhe issuance of any notes, bonds, debentures,
S

an stock or any olher similar securilies or instruments;

" would, in accordance with generally accepted principles of accounling in |
be treated as a finance or capital lease;

(v} receivables sold or discounied {olher Ihan any receivables sold in the ordina R

course of business or to the extenl thal they are sold on a non-recourse basls);

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

{vi)  any derivallve transaction entered into in connection with proleclion against or
benefit from flucluation in price (and, when calculaling lhe value of any derivative
transaction, only ihe marked to market value shall be laken into accounl);

{viliy  any counler-indemnity obligation in respect of a quarantee, indemnily, bond,
standby or documentary letter of credit or any other instrument issued by a bank
or financial institution;

{ix) the amount of any kability under an advance or defemred purchase agreement if
one of the primary reasons behind the entry inlo such agreement is to raise
finance;

(x any put oplion, guarantees, keep flt letier(s), letter of comfort, etc. by whalever
name called, which gives or may give rise 1o any financlal obligalion(s);




(bb)

{cc)

{dd)

(ee)

(hh)

(i

i)

R Y

(xi) any preference shares (excluding any compulsprily convertible _prefgrerice

Qa‘

shares); 20 q\9

(i) (without double counting) Ihe amount of-any Tiabilily™MrTEETECr oT 2Ny guaraniee

or indemnily for any of the flems refemed to in paragraphs {i) 1o (i) above.

*Government® shall mean and incldde the President of India, the Government of [ndia,
the Governor and the Govemment of any Stale in India, any Ministry or Department of the-
same, any municipal or local government, any authority or private body exercising powers
confarred by Applicable Law and any court or tribunal of compelent jun'sdiclioh or other
judicial or quasi-judicial body, and shall include, wilhout limitation, a stock exchange and
any regulatory body;

"Government Appravals” shall méan any consenl, approval, aulhorizalion, waiver,
permit, grani, franchise, concession, agreement, license, certificate, exemplion, ordar,

registration, declaration, filing, repon;or notice of, with or lo any Government; -

“Hypothecated Assets’ shall have; lhe meaning assigned to the lerm in
Hypolhecalion;

Schedule | to lhis Deed;

*Immovable Properly® shall mean the immovable property which is moK; B
detailed in Schedule It hereto;

Debentures mean, the Debenture Holders of an amount representing not less than lhree-
fourth in velue of the nominal amounl then outstanding of such series / tranche of
Debenlures; '

"Majerity Resolution" means a resolution passed al a meefing of the Debenture Holders
of a parlicular series/ Iranche In accordance with the provisions of Schedule lil, duly
convened and held In acsordance with the provisions therein conlained {or obtained by
way of a circular resolution} and, carried by a majority consisting of such number of
Debenlure Holders, which shall represenl not less than lhree-fourth of the nominal
amount of the [hen outstanding Debenlures In respect of a parlicular series / franche of
the Debentures, or if a poll is demanded, by a majorily representing not less lhan three-
fourth in value of the nominal amount then oufstanding in respect of a series / franche of
the Debentures on such poll;

- "Minimum Securlty Caover" shall mean the Asset Cover Ratio of 1 {one) Gime or such

other ratio that is to be maintained in respeci of Debentures oulstanding under any
\ranche / series, as may be mutually agreed Lo in wiiting by the Company and Debenture
Holders of or peraining to that relevant series/ tranche of lhe Debenlures,

"Mortgage” shall mean a first pari ,Eassu charge created by the Company by way of a
mortgage in favour of the Debenlure Trustee for the benefit of the Debenlure Holder(s},
over the Immovable Properly in terms of this Deed. The term *Mortgaged® shali be
construed accordingly;

"Mortgage Property" shall mean lhé Immovable Property of the Company expressed fo
he Morigaged in temns of Clause 6.1 (c) of this Deed and all other preperties hereby made
as a specific security in terms of this Deed;
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W ,}/‘/_,{ IILQ b S%L;b\ have {he meaning assigned o the lerm in Recital H above;

. Q o q \9 {mim) “Dverall Lﬂlt" shall have the meaning assigned to the ferm in Recital E above;

(nn)  "Outstanding Balance(s) shall mean and include, at any lime, the aggregate amount

- due and payable by the Company under the Transaction Documents in relation to the

Debenlures, whether in respect of the outstanding Principal Amount of Debentures,

interest payable at the Inlerest Rate, defaull inlerest {(wherever applicable), payment of

the Redemption Premium (if any), additional interest (if any) and all fees, costs, charges,
expenses or olherwise;

{oo)  “Payments” shall mean all payments lo be made by the Company in-relation to the L
Debentures (or any seres or franche thereof) Including payment of the Redemption
Amount, interesl payable at the Interest Rate, the Redemption Premium {if any), default
interest (wherever applicable), additional interest (if any) liquidated damages, commitment
charges, remuneration of ihe Debenture Trustee and alf fees, costs, charges, expenses
Tl E and other monies payable by the Company under the Transaction Documents including
for creatlon, preservalion and realization of the Securily, including legal ees and all other
monies, amounts whalsoever;

3o, "Principal Amount" shall in relation to the Debentures issued at par or at a premium
iwehall mean the face value / nominal amounl of such Debenlures and in relalion to

4 shall include an individual, nalural person, corporation, partnership, joint
fjice _incorporaled or unincorporaled body or association, company, Government ang
sb%0f a company and a body corporate shall include their respeclive successt;r?ﬁ@ 1.
lyeS -

ns and In case of any individual hisher respective legal represe

(m *RBI" shall mean the Reserve Bank of India;

(ss)  "Receiver' shall have the meaning assigned to the termiin Clause 8.1 hereof;
() "Record Date” shall have the meaning assigned to the temm in Clause 2.9(b) hereof;

(us)  "Redemption Amount' shall mean the amount o be paid by the Company fo ihe
Debenture Holder(s) at Ihe time of redemption of the Debentures (Including any amount
payable on account of any early redemption} to be calculated in the manner set oulin the
relevant Disclosure Documenl(s) and shall include principal amounts, Redemption
Premium (as may be applicable), Interest and other amounts, if any, in respect of the
Debentures as per the relevant Disclosure Documeni(s);

(w)  "Redemption Date” shall mean Ihe date(s} for a given series of Debentures specified in -
the relevant Disclosure Document(s) on which such Debenlures shall be redeemed by the :
Company and shall include an early regemplion if applicable; '

(ww) "Redemption Premium” shall mean (he redemplion amount in respect of a
seriesftranche of the Debentures as specied in the relevanl Disclosure Document(s);

{xx) “Registrar and Transfer Agent’ means for the lime being, Link infimo India Private
Limiteg or any other Person as may be appoinied as such from time to time;




(vy)

(z2)

{aaa)

{bbb)

(ddd)

(eee)

{agg)

(hhh)

(i

(i
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*Release Request Letter of Mortgage® shall have lfe meaning assigned {p Ihe {erola

Clause 7.1 hereof; -
qoqw

"Repay’ shall inciude *Redemption* and vice-v
‘repayment’, “redeemed”, ‘redeemable’ and ‘redemptlon” shall be construed
acgordingly; .

"Rs."or "Rupees” shall mean Indian Rupees, the lawiul currency of India;

*SEBI" shall mean the Securities and Exchange Board of India;

*Secured Obligations" shall have the same meaning as assigned to the lerm under
Recital J;

“Securlty” shall mean any or all of the under:

(i} First pari passu regislered Morlgage on the Immovable Pmpe
crealed under this Deed,

r!

(i} F:rsl pani passu charge in the nature of hypolhecation ovg lﬂ
Assel crealed under the Deed of Hypothecation;

(iiiy Any other security created by the Cc.:mpany in relation to\p&E
- Including by way of mortgage over Mortgaged: Property, in
Debenture Truslee;

it ST - s
*Security Documents" shall mean this Deed, the Deed of Hypothecallon and all such
other documents required for lhe purpese of creating and perfecing the Securily in favour
of the Debenture Trustes for the benefit of the Debenture Holders;

"Security Enforcement Event” shall mean, In respect of the Debentures, the occurrence
of an evenl as sel out in clause 13.3 (b) below, pursuani lo which the Security shall
become enforceable In accordance with the lerms of the Transaction Documents;

“Successor Trustee shall have the meaning assigned to the term In Clause 2.2{a)
hereof;

*Super Majority" shalt mean, with respect lo all the seriesfranches of Debenlures, lhe
Debenture Hotders of an amoun! represenling nol less than three-fourth in value of he
nominal amount of lhe then oulslanding Debentures under all the series of Debentures
collectively,

°Super Majority Resolution’ means a resolulion passed al a meating of the Debenture
Holders of all the series, duly convened and held in accordance with the provisions
confained in Schedule Il hereto (or obtained by way of a circular resolution) and, carmied
by a majorily consisting of such number of Debenlure Holders, which shall represent not
less lhan three-Tourdh of the nominal amounl then culslanding of the Debentures under all
lhe series of Debentures collectively, or il a poll is demanded, by a majerily representing
nol less than three-fourth in value of the nominal amount Ihen oulslanding of the
Debenlures under all the series of Debentures colleclively on such poll;

“Taxes" or “Tax" shall include any and alf present or future, direct or indirect, claims for
tax, levy, impost, duly, cess, statulory due or other charge of a similar nature {including
any penally or inlerest payable in conneclion with any failure to pay or any delay in paying




- any of Ihe same) includlng on gross remlpls sales tem-over, value addilion, use,

ypnthéclon the Debenlure Trustee Agreement and any other documenl thal may be
designaled by the Dehenture Trustee as a Transaction Document.

1.2 Construction
(a) Words denating lhe singular shall include the plural and vice-versa.
. (b} Wonrds dencting one gen.der only shall include the olher gender.
. -(c} Words and expressions defined in the Financial Covenants and Conditions shall, where

used in these presenls, have lhe same meanings save where such meaning would rendor
the same inconsistent with \he definitions in thls Clause.

'shall have lhe meaning assigned lo such len11 in other Transaclion Documents;

] Al references In this Deed o any provision of any statule shall be deemed also to r
any modification or re-enactment thereof or any slafutory rule, onder or regtlation
{hereunder or under such re-enactment.

' i) All references in this Deed fo Schedules, Clauses, Sub-Clauses, Paragraphs or Sub-
paragraphs shall be construed as reference respectively to the Schedules, Clavses, Sub-
clauses, Paragraphs and Sub-paragraphs of those presents.

)] any relerences lo specific provisions of the Companies Acl, 1956 or rules issued
thereunder shall be deemed 1o be references lo the comesponding provisions, if any, of
the Companies Act, 2013 and rules issued thereunder.

2. APPOINTMENT OF DEBENTURE TRUSTEE

21 Settlement of Trust

The Company has appointed the IDBI Trusteeship Services Limiled as Debenture Truslee as
trustee for the holders of Debenlures purstiant to the Trustee Agreement. The Company hereby
settles n trust with lhe Debenlure Truslee, a sum of Rs.1,000/- (Rupees One Thousand only}. The
Debenfure Truslee hereby conflrms receipt of and accepls the above amount of Rs, 1,000/
{Rupees One Thousand only) in trusl hereby declared and hereby agrees o act in a fiduciary
capacily as truslee for the benoflt of the Debenture Holder(s) and their respective successors,
fransferees and assignees from time lo time in accordance with the ferms and conditions of tis
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Deed. The Debenture Truslee acknowledges that the Debenjure Hol%r(s) have pgreed Jto

(2

lrustee agrees:

subscribe to the Debenlures inler alia on this basis. The Debenly 'egrlgiﬁa@sut:h’c:apadly asa

(a) to execute and deliver all documents including security documents, . agreements,
instruments and cerificales conlemplaled by this Deed to be executed and delivered by
the Debenlure Truslee; = ' )

{b) o lake whatever aclion as shall be required to be laken by the Debenture TB:iee by the
terms and provisions of this Deed, lo exercise ifs rights and perform its dulies and
obligations under this Deed;

(c) subject 1o the terms and provisions of this Deed, 1o lake such other action in conneclion
wilh the foregoing as the Debenture Holder(s) may from fime to time direct;

PROVIDED Lhat before Initialing any action or exercising any righl or performing an
this Deed or any of the other Transaction Documenls, the Debenture Trustee
otherwise provided In this Deed, seek written instruclions from the Debenture Hol

Iranche or series (as the case may be), shall the Debenlure Trusfee eXerciss ;S
perform such duty. Nolwithstanding such requirement for instructions in. writing the D

Trustee shall never knowingly take any action inconsistenl with the best inferests of the Debenlird— ="

Holder(s}.
Resignation

(a) The Debenture Trusles may, al any lime, without assigning any reasonand without being
responsible for any loss or costs accasioned thereby, but after giving nolice of 60 (Sixty)
Business Days, resign as the trustee, provided Ihal it shall conlinue to act as Debeniure
Trustee until a successor Lruslee is appoinied by the Company. A successor trustee
appoinled in accordance with [his clause or clause 2.4 hereof, shall in this Deed be
referred fo as “Successor Trustee’. In this clause 2, the references o the term
appoinimenl’ and its cognale variations when used in refation to the Successor Trustee,
shall mean include not only such appolniment bul also the acceptance of such
appoiniment and of the frust by such Successor Trustee,

{b) The Company shall, upon receipt of notice of resignafion issued by the Debenfure
Truslee, lake prompt steps to appoint another enlity competent to act as frustee for the
Debenlure Holder(s) in place of the Debenture Truslee. The Company shall appoint Lhe
Successor Trustee wilhin the aforesaid notice period failing which the Debenlure Holders
shall appoint the Successor Trustee wilh the authorily of a Super Majority Resolution.

Removal

The Debenfure Holder(s) may for sufficient cause bul, afler giving not less than 2 {Two) months'
nolice in wriling, remove the Debenlure Trustes if so approved by the consenl of the Super
Maijority or with tne authorily of the Super Majority Resolution and nominate an enlity compelent to
act as Lhe debenlure truslee and require the Company lo appoint such enfily as the Successor
Trustee. The Gompany shall within 15 (Fifleen) days of receipt of such decision approved by the
gonsent of the Super Majority or with the aulhorily of the Super Majorily Resolulion lake all
necessary steps 1o appeint the enlily named in he resolulion as the Successor Truslee and
complete all necessary formalities lo give effect lo such appoinlment.

1
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P ppnimenl of the Successor Truslee pursuant lo the preceding Clauses, all references in

The remuneration of the Debenlure Trustee shall be as per the terms of the offer lellers / consent
lefler issued by the Debenture Trustee to the Company and as may be agreed by the Company
from time to time, 1t is clanfied that the outgoing Debenture Trustee shall be entilled (o pro rala fees

. out of the annual fees payable relating lo the aclual period of ils service as Debenture Trustee,

where Lhe resignalion or removal occurs in Lhe midst of a year and shall hand over the balance
[ees lo the incoming Debenture Trustee,

3, AMOUNT OF DEBENTURES AND COVENANT TO MAKE THE PAYMENTS

T3

. IThe Debentures constiluled and proposed lo be allotled and issued in terms of [his Deed are

ey secured. redeemable, non-convertible Debentures aggregating 1o a nominal value nol exceeding

34

R 15000 00,00,000¢- {Rupees Fifleen Thousand Crores only), which Debentures are proposed lo
I!oﬂed and issued on privale placement basis in one or mulliple series / franches. The

The Company covenanls wilth the Debenture Trustee that it shall pay to the Debenlure Hol
all Quistanding Balances payable in respect of Ihe Debentures on their respeclive due
including the Redemption Amount and the inlerest or coupon payable thereon, default interch
(where applicable), Redemplion Premium (if any), additional interesl (- any) and all olher charges *
on the Debeniures as stipulaled and in accordance with the Financial Covenants and Conditions
and the relevant Disclosure Document(s). The Company shall make / release all paymenis due by
the Campany in terms of the Transaction Documents to the Debenlure Holder(s).

The Company shall make all payments due by the Company in ferms of the Transaclion
Documents in accordance with the temms of this Deed.

4 FORM OF THE DEBENTURE

4.4

4.2

The Debenlures {including any series or Iranche thereof) shall be 'ssued and allolled in electronic
{dematerialised) form.

The Debentues (or any part thereof) when lssued in demalerialised form, shell be subjec! lo lhe
provisions of the Depositories Act, 1886 and the rules notified by the Depository from fime to lime,
and the Company and the Debenture Holders) are required to observe and follow the same.
Further, the guidelines issued by the Depository shall be followed by the Company, ihe Debenture
Holder(s) and the Debenlure Truslee.
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4.3 The Debenlures shall, between the Holdar(s). of the Debentures of Che, inler-se «
rank pari passu withoul any preference or priorily whatscever. T eQaﬁ.u%all hehween the

Holder{s) of the Debenlures of all the series / lranches, inter-se Gal any
preference or priorily whatsoever, IR ’

LI

“44 The Financiat Cavenants and Conditions shall be binding on the Company and all Persons
claiming by, through ot under it and shall enure for the benefil of lhe Debieiilure “Tuslee, the
Debenlure Holder(s) and all Persons claiming by, through or under them The Debenture Trustee
shall be entilled te enforce the obligations of the Company unde¥ of pursuant to the, Financial
Covenants and Condilions as if the same were set cul and contained in this Deed which,shall be
read and construed as one document.

3. LISTING OF THE DEBENTURES

51 The Debentures (including any series or tranche thereof) may be listed on the Wholesale Debt
Market segment of BSE Limited or any cther slock exchange in india {the “Exchange’).
clarified thal Debentures undor certain series/tranches may not be lisled.

52 In the event the Company proposes lo list the Debentures {or any sesies or i
L Exchange, the Company shall al all times comply with all applicable/f
e regulations and olher Applicable Laws In Telation lo the issuance of the DEpé
of the Debenlures on the Exchange and shall furlher ensure all Go
resolutions required to issue or list the Debenlures are in place. The Campyn
and underlake that il shall execute the appicable lisling agreements .n" ‘.
documents and other wrilings as may be stipulated by the Exchange for Ilsll y ' tlhg\Debr_Eﬁ rss’ qL
on such stock exchange and furlher agrees and underlakes that it shali fumnish allsug ‘rﬁﬂﬂm.’mgﬂ;ﬂ"
and documents as may be required by he Exchange for the conlinuous llsilng of lhe Cebenlires.
All expenses, costs, charges incurred for the purpese of lisling of the Debenlures shall be borne
and paid by lhe Company.

MORTGAGE
8.1 Creation of Security
(a) The Debentures logether with the Payments to be made shall be infer alia secured by a

first pari passu charge over the Securily created/io be created by lhe Company in favour
of the Debenlure Trustee for the benefit of {he Debenture Holders.

[t3]] The Security over the Hypolhecaled Assets shall be created In ferms of and under ihe
Ceed of Hypolhecation, The Morlgage over the Immovable Properly has been crealed in
terms of and under (his Deed.

{c) The Company and the Debenlure Truslee agree and acknowledge that the Securily to be
crealed in terms of this Deed and the Deed of Hypolhecation to secure tho Secured
Obligations and any proceeds roalized upon enforcement of such Security is, subject lo
tho terms of the Transaction Documents, to be shared between cerlain other secured
lenders of the Company, the Debenture Truslee (acting in Irust and for Lhe benefit of the
holders of the Debentures) on tho elher hand and other lenders of the Company from time
lo time, on a par passy basis.

(d} Grant, trapsfer, convey, assign and assure: For the consideration aforesaid and as
confinuing security for al Secured Obligation(s) in relation to lhe Debentures upto the
Overall Limit, fogether with cosls, charges, expenses in creation, preservation and
realization of securily, remuneration of the Debenture Trustee and all other Payments,




adbor intended to be hereby secured and/or payable by the Company to the

- T Debd lﬁ’: Holdgrfs) andfor the Debenture Trustee in connection with the Debentures
L . ’ L4 LS ﬁge and each of the Disclosure Document(s), the Company being the sole,

- ) 1 ""'ET'B'ne cial owner of lhe Morlgaged Property, doth hereby convey, assure,
'.',? O q '\.},] transfer and grajl a mortgage in favour of the Debenture Trustee for the bengfit of the
: ghentire Hoider(s), by way of first ranking regislered morigage on the Immovable
property, more parlicularly menfioned in Schedule il on parf passu basis including for the
existing borrowings for which Immovable Property has been offered as security over the
Immovable Property and all of lhe Company's righls, title and Interest in respect thereof
{"Mortgage Property”), TO HAVE AND TO HOLD all and singular, unto and fo the use of
_the Debenlure Trustee and upon trust the aforesaid Mortgage Property and all of the
Company's righls, tile and inlerest in respecl thereof, subject o lhe powers and
provisions herein contained, with a condilion that on he repayment of all of the Secured
Obligation(s), the Company wik redeem the Mortgage Property from he Mortgage hereby
created and shall if so required by the Company, execute a deed of release a! the cost of
the Company.

(e) The Morigage created over the Mortgage Property shall be a firsl pari passu charge in
favour of lhe Debenture Trustee, acting for and on behalf of the Debenture Holder(s);
PROVIDED HOWEVER THAT lhe Company has nol given possession of the Morigage
Rro erly to the Debenture Truslee and has also agreed not to give {he possession of the

inder these presents.
cover ratlo

shall at all times unfil the Final Setllement Date, ensure thal the Asset
il /15 mainfained at or above the Minimum Securily Cover at alf times throughout

ey |t out preludlce {o lhe generality of this Clause 6.2, the Company shall ill th
Seltlement Dale, for every Assel Cover Testing Date, be obligated to furnish
Debenture Truslee, on or before the 45% day following the relevant Asset Cover

may be stipulated by the Debenture Trustee, contalning details and book value of
Security existing as on lhe Asset Cover Testing Date so as fo evidence that the Asset
Cover Ralio is being maintained at or above The Minimum Securily Cover,

(c} The Company agrees that he Asset Cover Ralio shall be tested every quarler on lhe
Asset Cover Tesling Date, and in the event Minimum Securily Gover is not met on lhe
Asset Cover Tesling Date he Company shall provide additional seeurity ("Additional
Security’) within 90 (Ninely) days of ihe Asset Cover Testing Dale and notify the
Debenture Trustee in wriling of the same, which nolice shall include a description of such
assels being provided as Addilionat Securily. Such nolice shall always be accompanied
with a writtlen confirmalion by an independent chartered accounianl addressed to the

Debenlure Truslee that the Assel Cover Ralio for the Debenlures shall be reinstated af or =
above the Minimum Securily Gover, on providing such Addilional Security. The Company
may al its discrelion also bring the Asset Cover Ratio to the slipulated level i.e, at or
above the Minimum Security Cover, by reducing its debt without providing any Additional
Securily.

1
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6.3
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Use of the Mortgage Prbperty e - ey

(a)

{b}
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The Debenture Trustee and fhe Company hereby contrm thal
the Security {o be created pursuant to Clause 6.7{a) (||) and lhe Security created pursuant
to Clause 6.1 (b) above is firsl and pari-passu. So long as {he Assel Cover Ralio is
maintained at or above Ihe Minimum Securily Cover as per the confirmation provided by
lhe independent chartered accountant in accordance wilth clause 6.2 (c) above with
respect to the immedialely preceding Assel Cover Testing Dale and no Evenl of Default
has occured and s continuing, the Company shall be enfitled 1o create further non-
exclusive, firsl / second pari passu or subservienl morlgage andfor charge or other
encumbrance on the Morigage Properly and the Hypothecated Assels in favour of other
lenders/ debenture holders/ olher Instrument holders! trusiees/ any olher Person, as and
by way of securily for any furlher Financial Indebledness {including in the form of
debenlures) incurred by Ihe Company or any of ifs affiliales (including borrowings raised
by issue of any olher debenlures), and the Company shall noi be required fo obtain any
consenl/approval from the Debenlure Holders or the Debeniure Trusfee for lhe purposes
of crealing such morigage and/or charge.

anything 1o Lhe conlrary conlained in this Deed, so long'as-the Teguirdd’
is maintained at or above the Minimum Security Cover as per the cogy
by the independent charlered accnuntan! in aocnrdance wilh claiisé™y

the nght lo securitize the Movable Properlies {as deflned m Ehe Deed of Hypotheca il
including by way of direct assignment, RN

Replacement of the Mortgage Property

(@)

{b)

The Company shall be at liberty at any lime during the currency of Ihis Deed, without the
prior permission of the Debenfure Truslee but as long as ihe Assel Cover Ratio is
mainlained al or above the Minimum Security Cover as per lhe confirmation provided by
the independenl chartered accounlanl in accordance wilh clause 6.2 (c} above wilh
respect lo the immediately preceding Asset Cover Tesling Date and no Evenl of Defaull
has occurred and is confinuing, fo withdraw any of the mmovable Properly forming part
of lhe Moilgage Properly from such of the irusts, powers and provisions hereof as
exclusively refate 10 such of the Morfgage Propery upon subslituling other immovable
properly lo which the Company has a good, clear and marketable fitlb ang which
immovable properly is morigageable and whether of the same or diffarent kind but of a
valug, as cerlified by a valuer appointed by the Company, equal to or grealer than the
value of the property proposed to be wilhdrawn,

The Company shall, along wilh report {rom a valuer appoinled by the Company, cerlifying
the value of such property proposed io subslitute the Morlgage Propedy, provide a lille
report from a legat counsel/ advocale stating that the Company has a good, clear and
markelable tille to such propery and thal such property is morigageable; and upon such
a valustion report and litle reporl being given, the Company must create charge: by way of
regislered mortgage over such immovable property in such manner and in such form as
the Debenture Truslee shall direct UPON THE TRUST hereof relaling lo the Morigage
Property, and thereupon Ihe Debenture Truslee shall release lo lhe Company the
Immovable Property TG HOLD the same free from such of the lrusts, powers and




Visions, hefbof as € clu5|ve|y relale to such of the Mortgage Propedy.

2
L Mong ge Property

y
4

dhuest bf the Company do er concur wilh the Company in deing all things
. ight have: done in respecl of lhe Mortgage Property as if no Morlgage or any
':"olher secunly had been created and parlicularly, but not by way of limitation, may sell, call in,
collecl, convert, lease, purchase, substilule, exchange, surrender, develop, deal with or exercise
any righl in respecl of all or any part of the Morigage Property, upon such terms and for such
consideration as the Detenture Truslee may deem fit, Provided that all assets of any description
and all net capital menies arjsing from or receivable upon any such dealing as aforesaid and
remaining afler payment tharefrom of the cosls and expenses of and incidental lo such dealing,
shall be and. become part of the Morlgage Properly and shall be paid or vested in or speclfically
charged in favour of (he Debenture Trustee in trust for the Debenluro Holder(s) in such manner as
the Debenture Hotder(s) shall require. ’

2 ongaée created hereunder becomes enforceable, the Debenture Trusies

<86  Trustof the Mortgage Prope

(a) The Mortgage Propefly shall be and remain security to the Debeniure Trustee for the
benefit of the Debenlure Holder(s) and shall, taken along with the ofher Security, be
available for the due repayment of all Secured Obligalion(s) Including all Qutstanding

iz ce(s) Whalsoever payable in respect of the Debentures or under these presents or

: @r terms and ¢ondilions of the Debentures intended to be hereby secured or under

@ nd con Jlons of the relevant Disclosure Document(s} and the Debenlure

3N.permil the Company, (il the happening of an Evenl of Defaull as herein

g)gcld and enjoy the Marigage Properly and upon the ocgurrence of an

niggemen| Event, the securily hereby congsliluted shall become enforceable

delnlure [Trustee may (bul subject to tho provisions of these presen

ap?["d;g{q& }Jﬁflts discrelion, and shall, upon receipl of a nofice from the Super Majarj
bl

Fenter upon Dr take possession of or receive the rents, profits, incom ﬂ
[mmovable Property or any of them or any pas thereof and subjeclo th&
provisions of seclion 69 of Ihe Transfer of Property Acl, 1682, sell, call in,
and convarl [into monies the same or any part thereof with full power to sell
Immavable Froperty wilhout the intervention of the Court either by public aucfion
or private copiract and either for a lump sum or a sum payable by instaliments or
for a sum o accounl and a mortgage or charge for the balance and with full S
power upon |every such sale make any special or other slipulations as te lille or
evidence or commencement of title or otherwise as the Debenture Truslee shall
think proper|and with full power fo buy in or rescind or vary any contract for sale
of the Immolable Properly or any part thereof and to re-sell lhe same and wilh
full power tol compromise and effect composition and for the purposes aforesaid
or any of them, to execule and do all such acts, assurances and things as they
shall think fit

{ii) PROVIDED BLWAYS that before making any such eniry or taking possession as
aforesaid orjmaking sale, calling in, collection or canversion under the aforesald
power in {Hat behall (hereinafler referred to as the "Power of Sale') lhe
Debenlure Tirustee shall givo reasonable prior written notice of thelr inlention to
the Comparly except in cases where in their opinion any further delay would
imperi the interest of lhe Debenlure Holder(s), or in any case where an order or
resolulion for the winding up of the Company shall have been made or passed.
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(b) Notwithstanding anylhing to the contrary in any’ o s gl 1S T
Deed, the Debenlure Trustee shall nol be enlil =d'.3®qﬂ_d@gng:e”qr]y enforc_ement |
proceedings under this Ceed or lhe Transatlio riteipy =
enforcement proceedings under this Deed or the Transacllon Documents, for the
assels/properties underlying e Securily or part {heredf of Value in excess of lhe amounts
defaulled {o the Debenlure Holders.

{c) Notwithstanding anything to the contrary in any of the Transaclion Cocuments no
Pebenture Holder shall be entifled 1o call upon [he Debenture Trustee fo commence any
enforcement proceedings under this Deed or the Deed of Hypothecation or pariicipale in
any enforcement proceedings under this Deed or the Deed of Hypothecalion unless Lhe
Securily Enforcement Evenl has occurred;

(d) The Company agrees that the aforesaid powers have been granled for veluable
consideralion and as such shall be irevocable in naiure lill such time as any part of the
Secured Obligations remains due owing or payable.

{e) Itis clarified that the Debenture Trustee is entilled and not bound 1o exercisp/h : ;%E\REGI 5
rights or powers and shall not be fiable for any loss in the exercise thergh anﬂ ajq;gsfﬁim—;ﬂ 2
exercise shall be wilhou! prejudice to the other rights and remedie rﬁ i,
Holders and notwithstanding (hat there may be pending suit or olher prfce

6.7 Trust of Praceeds of sale/ reallzation out of the Security

Subject to Clause 6.6above, the Debenlure Trustee shall ho!d UPON TRUST 1hie Wa{Hies; tet
by it or Ihe Receiver appointed by it, in respect of Ihe Mortgage Propeny of atwpdr
inciuding those arising oul of:

(a) any sale, calling in, collectlon or conversion under the Power of Sale;
(b} income;

(c) policy or policies of insurance;

(d) compensation money In respect of any acquisilion, requisition or nationalisalion or take-
over of lhe management of the Company;

~ " (e) any other realisation whatsoever;

FIRSTLY, Il shall, by and out of the said monies reimburse themselves and pay, relain or discharge

all the costs, charges and expenses incurred in or about the entry, appointment of Receiver, calting

in, colleclion, conversion or Ihe exercise of the powers and lrusts under Ihese presents, including
lheir, and the Receiver's remuneration as herein provided,

SECCNDLY, shall utfise the balance monies towards payment of monies due 1o the Debenture
Hotder(s) In or lowards payment to the Debenture Holders in he following manner:

(@) in or towards payment lo ihe Debenture Holders pari passu of all arrears of Qutstanding
Balance(s) other 1han Pr|n0|pal Amount remaining unpaid on the Debentures held by
them;

(b} in or fowards payment lo lhe Debeniure Holders pari passu of all Principal Amounts owing

on the Debenlures held by them and whelher the said Principal Amounts shaII or shall no
then be due and payable; and




13
ﬂ%\’,@e surplus (iffany) of such monles shall be paid by the Debenlure Trusiee to the

7Y ApRommaspersons enified hereto.
1§ ? o5
: Covdnant for Reconyeyajce
s A ERITR R R SR e LA

15! (3L (a)  Upon proof beinglaiven lo the reasonable satlsfaction of the Debenture Truslee that ll
s s e PR e hERfeS. entitled to the benefil of the tusts hereof logether with the Secured
Obligations in respect thereof have been paid off or salisfied in accordance with the terms
thereof and upon payment of Payments and also the payment of all costs, charges and
expenses incurred by the Debenlure Truslee or any Receiver in relation to these presenls
(including the remuneration of the Debenture Trustee and of any Recelver and all interest
lhereon) and satisfaction of all other Secured Obligation(s) and upon observance and
performance of the lerms and condilions and cavenanls contained herein, the Debenture
Trustee shall at the request and cost ef the Company, re-assign or reconvey lo lhe
Company or lo such other Person as the Company may request, the Morigage Property
or such part thereof as may remain subjecl to the Securily hereby created, {reed and
discharged from the lrusls and Security hereby created.

A RELEASE OF MORTGAGED PROPERTY

yjded -one alfernalive Morigage Property wilh a clear, marketable and mortgageable litle In
3 _greuf and created and perfected a first ranking pari-passu mortgage and charge over such

7]
¥ ‘elivering, registering all such deeds, wrilings, acls, forms as may be necessary in this
'.%?‘!.‘ {il) the Security is of a value greater than that required for the maintenance of the
! Ratio as per the confirmalion provided by the independent chartered accountant in
e iwilh clause 6.2 (c) read wilh clause 6.3 (b} above with respect to the immedialely
guiftyAssel Cover Tesling Date, the Company shall be entitled 1o require the Debe

ru%_; ,_,‘o’/ release the other Mertgege Propertyfies or any part thereof such that the S ——
fré’ﬁiq[ﬁihg after such release would be sufficient for maintenance of the Assel Cover Raljo}

.rr;at‘;ﬁJ(ie the Minimum Secunty Cover (‘Released Mortgage Property”). The Company s

X

such release, Issue a letler to the Debenlure Trustee substantially in the format set out in S
acknowledged by the Debenlure Truslee (“Reloase Request Letter for Morigage”).

7.2 The Debenture Trustee shall effectvate such release by re-assigning or reconveying to the

Company (al the cost of the Company) er to such other Person as the Company may request, the s

Mortgage Property or such part thereef (as per the Release Request Letter) freed and discharged
from he lusts and Securily hereby created. The Debenture Trustee shall not be reguired fo
provide nolice to or obtain consent from the Debenlure Hoiders for such releese, so long as no
Event of Default has occurred and Is conllnuing, and lhe Company has not defaulted in making
paymenl of lhe Secured Obligation(s) and an independent chartered accountanl confims to the
Debenture Trustee in writing that the Asset Cever Ralio shall be maintained at or abeve the
Minimum Security Cover post such release. The Debenture Truslee shall not be liable for any
congequences for having acted in terms hereof and having made such refease. Provided that no
such release shall be done unless and unlil the mortgage has been created and perfecled as a
condilion precedent in this regard as required in ferms of the Clause 5.4.

Released Mortgage Property shall not be conslrued to be part of the Security and the Company
shall be enitted to deai with the same in the manner it deems fil,
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Purchasers and Persons Dealing with the Debenture Tr

Y )

No purchaser, morigagee or olher Porson dealing wilh th benmré"l"usree or any Receiver
appointed by lhem or {heir altoreys or agents shall be' concerned o inquire’ whelher the power
exercised or purporied [o be exercised has become exercisable or whether any maney remains
due on the socurity of these presonts or any olher Security as fo the necessily or expediency of the
sfipulations and conditions subject to which any sale shall have been made or otherwise as to the
propiiely or regularity of any sale, calling in, collection or canversion or o see to the application of
any money paid to (he Debenlure Trustee or Receiver and in the absence of maie fides on the part
of such purchaser, morigagor, morigageo or other Person such dealing shall be deemed, so far as
regards the salety and protoction of such Person, to be within {he powers hereby conferred and be
valid and effectual accordingly and the remedy of the Company or ils assigns in respect of any
impropriely or iregularity whatsoever in the exercise of such power shalf be in damages only.

Receipt of the Debenture Trustee to be Effectual Discharge

transaction under the provisions herein contained the receipt of the Debenlure
purchase money of any of the Morigage Property sold and for any other monl
howsoever 10 them shall effociually discharge the purchaser or purchasers or
same {here from and from being concemed lo see lo the application or being
loss or misapplication or non-application thereof,

Application to Court

to the Court for an order lhat the powers and frusts hereof be exercised and camed into execullon -
under directions of the Court and for the appoiniment of a Receiver or Recelvgrs and manager of
the Morigage Properly or any of them and for any other ordor in relation to” the _execulion and
administration of the powers and trusts hereof as the Debenture Trustee shall’ deem ‘expedient and
they may assent to or approve of any application to the Courl made a the instance of any of the
Debenture Holder(s).

Other Security

The Securily constiluted under this dood shall neither be merged in, nor in any way exclude or
prejudice, or be affected by any other Securily inlerest, right of recourse or other right whalsoever
{or the Invalidily thereof) which 1he Debenture Trustee and the Debenlure Holders may now or at
any time hereafler hold or have (or would apart from this securily hold or have) as regards the
Company or any olher Person in respect of the Secured Obligation(s).

Cumulative Powers

The powors which this Deed confers on the Debenture Trustee and any Receiver appointed
hereunder are cumulaiive, withoul prejudice lo their respective powers under Apglicable Law
and/or lhis Deed, and may be exercised as ofien as (he Debenlure Trustee or the Receiver thinks
appropriale in accordance with these presents. The Debenlure Trustoe or the Receiver may, in
conneclion with the exercise of their powers, join or concur with any person in any transaction,
scheme or arrangemeni whalsoever and the Company acknowdedges that the respeclive powers of
the Debenture Trustee and lhe Receiver shall in no circumstances whatsoever be suspended,
waived or olherwise prejudiced by anything other than an express walver or varation in writing by
lhe Debenture Truslee or lhe Receiver, as relevant.
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e T ness, Hdwe e thd Company shall ensure that until the Final Setllement Date it shall
¥ /,B/V_‘, praserve and]maintain e Immovable Property in good condition. The Company shall insure the
by e U .
W.m,wwﬁ‘mmgage’pro erty in acrdance with Clause 14.2(g) hereof,
6 Y o
g - ,JEQAV_\LER-_GF:T?HE‘—’EEBENTUR‘

RUSTEE TO APPOINT A RECEIVER

8.1 SUbiect \o the provisions of Seclion G3A of the Transfer of Properly Act, 1882 and subject 1o such
of the provistons of law as may, for the time being be applicable, the Debonture Trustee at any fime
afler the accurrence of the Security Enforcoment Event and whelher or not the Debenture Trustee
shall then have entered Into or taken possession of (ne same (and in addilion o the powers
herainbefore conferred upon the Debenture Trustee afler such entry inlo or taking possession, the
Debenlure Trustee may in writing, with prior inimation to the Company appoint officer(s) of the
Debenture Trustee or any bank or financial institution doing business in India or independent
accountant or similar professionals as receiver(s) ("Recelver’) of the Mortgage Propery or any

part thereof and remove any Receiver(s) so appointed and appoinl any such other Person(s} in his

", or thelr stead with prior intimation to the Company and unless the Debenture Trustee shall

" otherwise prescribe in writing, such Receiver(s) shall have all the powers hereinbefore conferred

. unon the Debenture Trustee, All the provisions and powers hereinbefore declared in respect of a
appointed by the Debenture Trustee afler enlefing inlo or laking possession by the

gistee shall apply to a Receiver appoinled before entering into or {aking possession b

i_l_ Tiuslee and in particular such Receiver shall be deemed to be the agent of

ek shall be solely responsible for his acls and defauits and for his remuneratli

f} sqoing, (he following provisions shall also apply to such Receiver, subject

, CF
,' E& g}cable Law.
W A,{ﬁ/lﬂ- |
7 'gséi)pointmem of Receivar may be made efther before or afler the Debenture Trust
ill have entered into or laken possession of the Morigage Property or any part lhereof;

“"the Debentwre Trustee may invest such Receiver, wilh such powers and discrefion
including powers of menagement as the Debenlure Truslee' may [hink expedient inciuding
lhe following rights, powers and authorilies, exercisable frem iime to time under the
direclions of the Debenlure Trustee:

{ to lake possession, cuslody or management of lhe'Morlgaged Property,

(iiy remove any person from the possession or custody of the Mortgaged Property,
who (he Debenlure Truslee or lhe Company would have a right to remove;

{iii) o take such steps for the realizalion, management, protection, preservation and
improvement of (he Morigaged Property, the collection of the renls, profils
thereof and any other amounts received or realised in respect of lhe Mortgaged
Property, the application and disposal of such rents, profits and amounts;

) lo redeem any encumbrance and setlle and pass lhe accounts of lhe -
encumbrances so thal any accounts so selfied and passed shall be conclusive
and binding on the Company and the money so paid shall be deemed o be an
expense properly incurred by [he Receiver,

(] {o settle, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any Person or body who'is or claims
10 be a credilor of he Company relating in any way to the Morigaged Property or
any part Lhereof,
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{vi) lo bring, prosecule, enforce, defend: aid
proceedings in refatlon {o the Morlgaged
Receiver shall consider fil; and st e s

|

(vii) to do all such other acls and things® (including, without limitation, signing and
executing all documents and deeds) as may be considered by lhe Debenture
Truslee to be incidental or conducive lo 2ny of the mallers or powers aloresaid
or otherwise incldenlal or conducive to ihe preservatlon improvement or
realizalion of the Morigaged Property;

(c) unless olherwise direcled by the Debenlure Truslee, lhe Receiver shall have and may
exercise all the powers and authorilies vested in the Debenlure Trustee. Further, all the
provisions and powers hereinbefore declared in respect of a Recelver appointed by the
Debenture Trustee afler enlering into or {aking possession by the Debenture Truslee shall
apply to a Recelver appoinled before entering inlo or faking possession by the Debenture
Trustee;

-
(d) the Receiver shall, In the exercise of his powers, authorities and discreljén,; ¢ n =

(e) {he Debenture Truslee may, from time {o lime, fix remuneration of lh

nalure and the amount of the security to be given;

(g} . unless olherwise directed by the Debenture Trustee all monies from fime to lime received
by such Receiver shall be paid over lo the Debenture Truslee who shall ulllise ihe monies
for making paymenls due 1o the Debenture Holder{s} and any monies remaining after
making payments of all amounts due to Ihe Debenture Holder(s) shall be retumed lo the
Company, '

h the Debenlure Trustee may pay over to the Receiver, any monies constituling pari of lhe
Morigage Properly with the inlenl that the same may be applied for the purposes hereof
by such Recelver and lhe Cebenlure Trustee may, from lime lo ime, delermine what
funds the-Receiver shall bo al liberty lo keep in hand wilh a view fo the performance of his
duties as such Receiver.

(i every such Receiver shall be the ageni of the Company for all purposes and lhe Company
alone shall be responsible for his acts and defaults, fosses and fable on any conlract or
engagement made or entered inio by him and for his remuneration;

i subject as aforesaid Ihe provisions of the Transfer of Property Acl, 1882 and the powers
thereby conferred on a morigagee or Receiver shall, so far as applicable, apply lo such
Receiver; and

(k) subject as provided herein the Receiver may for the purpose of carrying on the business
of the Company mentioned in (b) above, for defraying any cosis, charges, losses of
expenses (including his remuneration) which shall be incurred by him in the exercise of
the powers, authorilies and discrelions vested in him and for afl or ary of the pupose
raise and borrow monies on the secunity of the Mortgage Properly or any parl lhereof at
such rate or rales of inlerest and generally' on such terms and conditions as he may think
fit, and no Person lending any such moriey shalt be concerned 1o inguire as fo the

b4l




9.

8.3

v, B4

If and when the Debenlure Trustee shall have made an enlry or laken possession of lhe

. Immovable Property under the powers conferred upon the Debenlure Truslee by these presenls,
the Debeniure Truslee, with the consent_ of the Super Majorily or with the authority of a Super
Majority Resolution , may al any time afterwards give up possession of the Morigage Property or
part {hereof, to the Company, eilther unconditionally or upon such lerms and conditions as may be
specilied in such resolution or consent.

Nolhing contained in this clause wilh respect to the liability of the Recelver shall exempt the
Receivar from indemnifying lhe Company, the Debenture Helder(s) or the Debenture Truslee, as
lhe case may be, against any liabilily in respect of any fraud, gross negligence, willul misconducl,
breach of trust or contracl which Lhe Receiver may be guilly of in refalion to duties and cbligations
of the Receiver hereunder.

MISCELLANEOUS PROVISIONS IN RELATION TO THE DEBENTURES

bf any one of such Debenture holder(s} or of the survivers or sunivor of the D& nure{ -
Iy ‘.-’ Mhe Redemption Amount, or the bank statement of lhe Company reﬂecllng anyy

The Company and the Debenture Truslee shall not be affected by any notice, express or implied of
the right, fille or claim of any Person fo such monies other than the Debenture Holder(s).However,
in the event of demise of a Debenture Holder, the Company wil recognize Lhe exocutor or
administralor of the demised Debenfure Holdor or other legal representative of the demised
Debenture Holder as the registered holder of such Debenture(s), if such a Person obtains probale
or letter of administration or is the holder of succession certificate or olher legal representation, as
the case may be, from a court in Indla having jurisdiction over the matier and delivers a copy of the
same to lhe Company. The Company may in its absolule discrelion, where it thinks fil, dispense
with the production of the probate or letter of adminisiration or succession cerlificate or other legal
representation, in order lo recagnize such holder as being enlitled to the Debentures standing in
the namo of the demised Debenture Holder on production of sufficient documenlary proof or
indemnity. In case a Person other than individuat holds the Debenture, the rights in the Debenture
shall vesl wilh the successor acquiring interest therein, including the liguidator of any such Person
appointed as per the Applicable Law.

Surrender of Debentures on Payment
If the Debenlures are held in physical form, upon sumender of the Debenlure certificate by the

Debenlure Holders 1o the Company al ifs registered ‘office so as lo reach on or before the due
dates of redemption with receipls in full dischargo endorsed thereon and signed by Ihe respective

2
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Debenture Holder, Company shall pay to the Debenture: Holdd s@&R&E&onm Amounts in full
discharge of the same. Provided that, in case lhe Debenlures |
required on part of the Debenture Holders holding Debenluros in éleclronlc form and for paymenl
to lhe Debenlure Holder(s) of the Redemplion Amount, the Company shall meke the payment of
Redemption Amount to the Debenlure Holder(s) or to any 'sublequent fransferee(s) who are
enlitled to receive Ihe payment on the Redemption Date. Upon receipl of the Redemption Amoun,
the Debenture Holder{s) or the subsequent transferee(s), as applicable;"shall;+if so requesled by
the Company, issue appropriate reseipls or other wrilings in this regard o the Company.

9.4 Failure to Surrender the Debenfures

In the eveni of any Debenture Holder not surrendering Debenlures held in physical form which the
Company s ready lo pay or satisfy in accordance with the terms of these presenls, lo the
Company, within 30 days afler the due dale for redemplion or payment of the amount secured
thereby, lhe Company shall be al liberty lo deposit in a scheduled commercial bank in the name of
[he Company for the purpose, an zmount equal to the amounl due {o any such Debenture Holdegs

monies deposiled therein shall be withdrawn for sellling the fulure claim of the e&ep{u

Holde{s).

auat

Debentures Free from Equities -

"The Debenture Holder(s) will be entilled {o ks Debeniures free from eduilies_ot Eross claims by the
Company against the originat or any intermediale holders thereof. Provided waever |hal, in case

" any monies are due and payable from (he Debeniure Holder(s) o the' COmpany in respecl of any
Iransactions olher ihan that contemplaled herein, the Company shall be- enlltfed to sel off such
monies against the Outstanding Balance{s) owed by the Company in respecl of lhe Debenlure(s)
held by such Debenlure Holder(s).

ar

96 Power of the Debenture Trustee to Invest Unclaimed Amount

Afler provision for payment and satisfaclion of the Debentures is made by the deposit in a
scheduled commercial Bank as aforesaid, the Debenlure Trustee may invest the same in any of
the invesiments herein authorised.

9.7 Authorised Investments

Any monies which under the trust or powers herein conlained oughl to be invested by Ihe
Debenlure Trusiee may be invesled in the name of lhe Debenture Truslee or under the legal
control of the Debenture Trustee in any of invesimenls aulhorised by Applicable Law for the
investment of trusl monies with power to vary and transpose such Invesiments and in so far as the
same shall nol be invested shall be placed on deposil in lhe name of the Debemdure Trustee in a
scheduled commercial bank or banks.

9.8 Power of Debenture Trustee to Borrow
The Debenture Trustee shall only wilh the consent in writing of the Super Majorily or with the

authority of the Suger Majority Resolulion, raise or borrow moreys on lhe securily of the Mortgage
Property or any part thereof ranking in priorily or parf passu with or subservient to lhese presents
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ilh such consent or sanclion shall decide, for the purpose of making
irlue of these presents or in relation lo the exercise or any powers,
b Debenlure Trustee or the Receiver or otherwise in relalion to the
E presents or for the purpose of paying off or discharging any costs,

:2 ek LQ Ihese presents and the Ddbenlure Trugee may raise and borrow such moneys as aforesaid at
. _..nu..mw-aueh‘raﬁﬁr'fafeﬁil:rﬁf gt and generally on such terms and condilions as the Debenture Trustee
shaif think fit

9.9 Reglster of Debenture Holder

(a) The Company shall, as required by the provisions of the Acl, keep and maintain a
Register of the Debenlure Holders, for Debenlures held in physical as well as
dematerialized/elestronic form and enler therein the parliculars prescribed under the Act
and related rules, including addresses of the Debenlure Holders, record of subsequent
fransfers and changes of ownership and provide a certified true copy of such updaled
register of Debenture Holder(s} to the Debenlure Trustee.

(0] In case of Debentures held in physical form, (he Company shall reques! the Registrar and
Transfer Agent for the issue of respeclive tranche / series to provide a lisl of Debenture
Holder(s) as on the day falling 15 {Fifteen] calendar days before lhe refevant Redemplion
Dale and Interest payment date respectively or in the case of Debentures held in
Falemalerializedielectronic form, the Company shall request the Deposilory, to provide the
I 'd'Ilst as on the close of day 7{Seven) Business Days prior 1o the relevan
n Dale or such number of days as may be required under Applicable L
ate") and this shall be the list which shall be considered for payment
Balance(s). In case of join Holders of Debentures, payment shall be' made

A ;g__k{_}gz
é lability of the Company in refation to the Debentures

ﬁmen’émade in full in accordance with Clause 3 read together with Clause 8.9 above, shall
be considered a legal discharge of the fability of the Company lowards the Debenture Holder(s).
On such payment being made, the Company will inform the Depositories and accordingly the
acoount of the Debenluré Halder(s) with Depositories will be adjusted, The Company's liability to
1he Debenture Holder{s) in respect of all their fights including for Payment or olharwise shall cease
and stand exiinguished after malurily, in ali events save and excepl for the Debenture Holder's
right of redemption as staled above. Upon dispatching the paymenl instrumenl lowards all the
payments In full as specified in Clause 3 read together with Clause 9.9 above in respect of lhe
Debentures, the liability of the Cempany shall sand exlinguished.

941  When Debenture Trustee may interfere

Until the happening of a Securily Enforcement Event, the Debenture Trustee shall not be in any
manner reguired, bound or concemed (o Interfere wilh the management or the affairs of the
Company of ils business or the custody, care, preservation or repair of lhe Mortgage Property or
any parl lhereof. .

912  Debenture Redemptlon Reserve
As per the provisions of sub-ule 7 of Rule 18 of the Companies (Share Capital and Debenlures)

Rulas, 2014, no debenture redemption feserve |s required 1o be created by non-banking financial
companies registered wilh the RBI under section 451A of the Reserve Bank of India Act, 1934, in

24

R



41

e - 9

, | w3 ek |
respect of privalely placed debentures. Pursuant to this rule, the Col p??bbéid the non;banking
financial company, registered with RBI, is axempt from creation of depenture re olion reserve,jn

respecl of the Debentures. - :
10, REPRESENTATIONS AND WARRANTIES TR s
401  Debenture Trustee Representations and Warranties = = o =t S,

The Debenture Truslee represenls and warranls with reference o the facts and circumst]ances as
on the dale hereof:

{a) Thal it is a company duly organized, validly exisiing and in good slanding under the laws
of India and has full corporale power and authority fo execute and deliver lhis Deed and to
complele the Iransactions contemplated nereby and that, the signatories lo this Deed on
ils behalt, have the necessary power and authority for execuling and defivering this Deed.

()] The execution and delivery of this Deed and completion of the Iransaglions ¢
hereby or compliance by i with any of provislons hereof will not (o
knowledge and belief):

{i conflict or result in any breach of any provisions of its Memora
Association; :
{i) ~ result in a violation or breach of any of the lerms, condilign*s‘ar p

conlract or obligation lo which it is a party or by whidli it or any of its
assets may be bound including the Morlgage: Properly; or '

(iii) violate any Applicable Law, or any order, wril, injunction, decree, statule, rule or
regulation applicable o il B

Company's Representations and Warrantles

The Company hereby represenls and warrants with reference lo the facts and circumstances as on
lhe date hereaf:

{a) Slatus

It is a Company, duly incorporaled and validly existing under Ihe law of #ts jurisdiclion of
incorporation.

{b) Binding obligations
The obligalions expressed to be assumed by it in each of the Transaclion Documents 1o
which it is a party are, subject fo any general principles of law, Company's binding
ohligations.

(c) Power and éulhorily
It hashwill have line power to enler into, perform and deliver, and has taken all necessary

aclion fo authoise ils eniry inlo, performance and delivery of the Transaction
Documenl(s) to which it is a Party.
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her obligalions

Ehe d performance by it of and the transaclions conlemplaled by, the
Q o9 W Transaclion Docuhents fo which itis a parly do not and will not conflict with:
] its conslilutional documents; or
(i} any agreemenl or inslrument binding upen it or any of its assels.

(e) Validity and admissibility in evidence
All resolulions, consents and Government Approvals required or desirable:

iy to enable il lawfully 1o enter into, exercise its righls and comply with ils-
obligalions under the Transaclion Documents lo which itis a party; and

(ii) to enabe it to carry on its business, Irade and ordinary activities,
have been obtained or effected and are in full force and effect.

0] Insolvency

It has not laken any action nor {to the best of the Company’s knowledge and belie
b any sleps been taken or legal proceedings been started or threatened against | 57" fsﬁ
Ziinding-up, dissolulion or re-organisation, or for the appointment of a liquidalor, rjcel {
Myther similar officer in respec of it or any of ils assets,

(h o proceedings pending or threatened

No litigation, arbitration, administrative, judicial, quast-{udicial proceedings of or before any
Government! Regulatory! Stalutory body have (lo the best of the Company's knowledge
and belief) been starfted against it, nor is lhere subsisting any unsalisfied judgment or ’
award given against it by any courl, {ribunal arbitrator or other judicial, quasi judicial,
regulatory body, which affects the legality, validity, binding effect or enforceability of the
Transaction Documeni(s)/ this Deed/ Financial Document(s) including the security created
over lhe Morlgage Properly and the Hypothecaled Assels.

()  Filing

Under the law of #s jursdiction of incorporation it is nol necessary Lhat any of lhe
Transaction Documents be flled, recorded or enrolled with any Govemment (to the best of
the Company's knowledge and beliel) save and except for this Deed, the Disclosure
Document(s) or such other documnent which is required to be filed with the Regisirar of
Companies and SEBI (in case any franche is fisted on the Exchange), and this Deed wilh
the sub-registrar of assurances and with he Exchange (in case any tranche is listed on
the Exchange).
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(i Compliance with Applicable Law i 0 39 - ) ]

The Company has (lo Lhe best of its knowledge and Deilef) complied in all malerial
respecls with all Appficable Laws 1o which it may be subjecl, where lhe failure to so-
comply would malerially impair ils abillly fo perform its obligations under lhe Transaction :
Document(s).

k) Securily

Save and excepl the charge created hereunder to secure the Debentures and except he
charges existing on Ihe dale of crealion of charge as laid down hereunder:

o

(i) Debenture Trust Deed cum Deed of Mortgage and Deed of Hypolﬁecation daled
Auvgust 28, 2015 {Charge created on 28.8.2015)

(i) Security Trust Deed cum Deed of Mortgage dated January 7, 2013 (including
modifications to the deed dafed May 5, 2014) {Charge crealed on 7.1.2013 and
subsequent modificalions lo the charge mereqﬂ

(i) Security Trust Deed cum Deed of Mortgage dated March 27, 2012
crealed on 27.3.2012)

(iv) Security Trust Deed cum Deed of Hypolhecalion dated March 2
crealed on 26,3,2008) R

The Morigage Property hereinbefore expressed lo be grahléd, convepelh
lransferred and assured unto (he Debenlure Trustee is the sole and absoll
the Company and the Company has the power to morigage such Mortgage Pry
favour of lhe Debenture Trusiee.

()] Transaction Dogcumenls

The Company shall provide 1o the Debenlure Trustee a true, complete and correct copy of
each of the Transaclion Documenls in effecl or reguired lo be in effecl as of the date
hereof, ’ '

e (m) The Company confirms thal all necessary disclosures have been/ will be made in the
relevanl Disclosure Document{s) including bul not limied ko statutory and other regulatory
disclosures, The Company has made/wil make, inler alia, the following disclosures In the
Disclosure Document{s): Investors should carefully read and note the contents of the
relevanl Disclosure Documenl(s). Each prospeclive invesfor should make ils own
independent assessment of the merit of the inveslment in non-convertible debentures and
1he issuer Company. Prospeclive Investors should consult their own financial, legal, lax
and ofher professional advisors as to the risks and investment consideralions arising rom
an inveslment in the non-convertible debenlures,

n The Debenture Truslee, “Ipso facto” does not have the obligalions of a bormower or a
principal deblor or a guarantor as lo lhe monies paidinvesied by investors for the
- Debentures,

(o) The Company, wherever applicable in relalion lo the Debentures, has complied with/will
comply with all Ihe provisions of SEBI (Debenture Truslees) Regulations, 1993, SEBI
(Issue and Lisling of Debt Securifies) Regulations, 2008, SEBI (Listing Obligations and
Discloswre  Requiremenis)  Regulations, 2015,  SEBl  Circular  No.
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j /1/2009/41/05 dated the 171h May, 2009 on Simplified Listing Agreement
. m - ﬁr Debt Sé.;cur ies read with the SEB! Circular No. SEBIAMD/DCF-1/BOND/Cir-5/2009
ovember, 2009, the Act, Companies (Share Capital and Debentures)

\ @PC panles (Prospectus and Aftoimenl of Securities) Rules, 2014, Issuance
Anwextide Debenlures (Reserve Bank) Direclions, 2010, RBI nolification number

qmﬂgggggggg{bl, ebentures (NCDs) by NBFCs) as amended from time to lime andfor
any other nolficalion, circular, press release issued by SEBI /RBI, from lime to time.

B COMPANY'S COVENANTS

111 The Company declares, represents and covenanls 1o the Debenlure Trustee lhat the Company
shall execule all such deeds, documenls and assurances and do all such acls and things as the
Debenture Truslee may reasonably require for exercising the rights under this Deed and lhe
Debenlures and for perfecting this Deed and {he Securily under this Deed created in favour of the
Debenture Trustee for {he benefit of the Debenture Holder(s). ‘

142 The Gompany hereby covenants wilh the Debenlure Trustee that the Company will, at all fimes

during the term of this Deed:
(a) Carry on and conduct ils business as a going concem;
_ﬁ. ) Uliiise the monies received upon- subscriplion to the Debentures solely

purpese stated in the Disclosure Document(s};

3

 proper books of account as required by the Act and therein make lrue
of alt dealings and transaclions of and In relalion to the business of thy

i ep {he said books of account and all other books, regislers and other aig

8 or inspection of the Debenfure Trustee (efther by ilsell or through such ether person
the Debenture Trustee may deem fit including a Chartered Accountanl} at Lne cosl of
{he Company, on receipl of 10 {len) days’ notice from the Debenture Trustee;

(d) The Company shall, Il and as required by the Companies Act, 2013, keep al its
Registered Office, a Register of the Debenture Holder(s) or ensure hal ihe Deposilory
maintains register and index of beneficial owners of the demalerialized Debenlures in
their records. For the above purpose the Company shall request the Registrar and
Transfer Agent of lhe Issue of the Deposilory, in ase of dematerialised Debenlures, to
provide a Fsl of Debenture Holder(s) as at the end of day on the day falfing on the Record
Dates. The Debenture Trustee and/or the Debenture Holders or any of them or any other
person shall, as provided in the Companles Act, be entilled te inspect the said Register of
Debenture Holder(s) and to take copies of er exiracts from the same or any part thereof
during usual business hours;

(e) Ensure the implemenlation of the conditions regarding creation of Security for the
Debentures;

] Give to the Debenture Trustee such informalion as the Debenture Trustee shalt
reasonably require as fo aft matters relating to the business, properly and affairs of the
Company and al the time of the issue thereof lo the shareholders of the Company furnish
to the Debenlure Trustee 1 {gne) copy of every balance sheet, profil and loss account
issued to the shareholders of the Company;
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@ IF required under the Applicable Law, insure and keep | L}%P uﬁo&%e e AN
thereof or on such ofher basis as approved by ie DeBeniure Trustee {indluding
surveyor's and archilecl's fees) the Morlgage Properly, which is capable of being insured
as such and in respecl of which properly it is common industry practice lo oblain such
insurance, and shail duly pay all premia and other sums payable for the purpose. The
insurance in respecl of lhe Morlgage Property shall be taken in the name of the Company
and if so required by the Debenture Truslee, the loss payee of any such insurance would
be the Debenlure Truslee and any olher person having a charge on the Morlgage
Properly and acceplable to the Debenlure Truslee. The Company shall keep the copies of
the insurance policies and renewals thereof wilh the Debenture Trustee, if so réquired by -
the Debenlure Trustee. In the event of failure on the parl of the Company lo insure the
Morlgage Property or lo pay |he Insurance premia or other sums referred to above, the
Debaniure Trustee may but shall not be bound fo get the Morigage Property insured or
pay the insurance prerr]ia and other sums referred to above which shall be reimbursed by
the Company;

{h) ensure that the book value of the Securily, shail always be of such value so as 1o mainlain
the Assel Covér Ratio at or above the Minimum Securily Cover in terms of this Deed and ..
the Deed of Hypothecation and in this regard if the Debenture Trustee so reﬂ'ﬁ‘é’({:‘.ﬁﬁ - o

valualion certificate in respect of the Morlgage Properly. The yaluatio
shall be on the basis of the book value or such other memd{_i_\'.\fhich ma
lhe valualion cerlificate. Withoul prejudice to the foregoing, the Compan

furlher valuation of the Securily o any parl thereof. The cosl of such valuation™sk
borne by the Gompany;

{0 The Company shall within 2 (wo) Business Days from Ihe Deemed Date of Allotment or
such number of days as may be required under Applicable Law, take reasonable sleps to
credit the beneficiary accounl of the Debeniure Holder(s) allofee(s) with the Deposilory
as mentioned in the application form with the number of Debentures alfotted.

e )] The Company shall, unlil lhe Secured Obligation(s) have been uncondilionally and
N irrevocably repaid and salisfied in full punclually pay all Taxes in respect of the Morigaged
Properly imposed upon or lawfully payable by the Company as and when the same shall
become payable, save lo the extent the Company conlests the same in good faith in
respect of the Morlgaged Property or any part thereof or lhe carrying out by the Company
or maintenance of any business or operations thereon and thereby shail prevent any parl
of such Merigaged Properfy lrom becoming charged wilh the payment of any imposis,
duties and Taxes lawfully payable by the Company;

S (K} The Company shall punclually pay or ensure payment of alf renis, cesses, insurance -
premium, rates, taxes and outgoings including stamp duties in connection with any parl of
Morlgage Properly so as (o keep the same free from any olher interest, olher than the
Security or any other interest permitted under the Transaction Documenl{s};

(] Diligenlly preserve the corporaie exisience and slalus of the Company. The Company will
nol do or voluntarily suffer or permit te bo done any act or thing whereby the right to
Iransact the business of the Company mighl or could be terminaled or adversely effecled
or whereby paymenl of the Payments might or would be hindered or delayed;

2




Y T i malidn or reconstruction, in all cases which may have a material adverse efiect on

Wﬂe ﬁ@éﬁlﬁ of the Debenture Holder(s) under he Transaction Document(s) withoul the
i A—mphiniapprovy of the Debenture Truslee; :

2C d‘t"f?%r_w-..-;{_{r);;ﬁEié"ééﬁ"ﬂm S herg;gf or the Transaction Documents, nol sell or dispose of the Morigage

e a Property or any part thereof or create thereon any morlgage, lien or charge by way of

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

and excapt as permitted under [he Transaclion Docfimeni(s) herein without the prior

approval of the Debenture Trustee;

0] Promptly inform the Debenturo Truslee if lhe Company has knowledge of any application
for winding up having been made or any statulory nolice of winding up under the Acl or
otherwise of any suit or other legal process filed or Inilialed against the Company and
affecting the title of the Company to the Morigage Property or if a receiver is appointed for
any of ils properiies or business or undertaking;

s S ()] Duly cause these presents to be registered_in_all respects so as lo comply with the
ot " provisions of the Applicable Law;

(@) Promptly inform the Debenture Trustee of any loss or damage which the Compan
s, SUffET due 1o any force majeure circumstances or acl of God, sych as earlhquake
est or typhoon, elc. against which the Company may nel have insured the M
y and which would resull inlo malerial adverse impact on |he business or as

any; :
k-4

T =\ :
Q}\é E‘p pany shall furnish guarlerly reporl lo the Debenfure Trustee contalning the
falléwingsparticulars: .

- Updaled list of the names and addresses of the Debenture Holder(s);
S
Details of the Interest Payments due, but unpaid and reasens (hereof;

(iii) The number and nalure of gievances received from the Debenlure Holder{s)
and resolved by the Company and those grievances not yet solved to the
safisfaction of the Debenture Holder{s) and reasons for the same;

{iv} any major change in composition of the Board of Directors of the Company,
which may amount to change In confrol as defined in SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011;

v a slalement that those assels of the Gompany which are availabe by way of
Security in terms of the Transaclion Documents, as amended (rom iime to lime,
Is sufficient (al book:value) to discharge the claims of the Debenlure Holders as
and when they become due;

(s) The Company shall, in éase any seriesfiranche of the Debenlures are lisied, lo the extent
required under the debt lisling agreemenl enlered Into between the Company and the
BSE Ltd. and SEBI (Listing Obligations & Discloser Reguirement} Regulation, 2015
submil 1o the BSE Lid, for dissemination, along with the hall yearly financial results, a half-
yearly communication, counter signed by the Debenture Truslee, containing, inter.alia, the
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(i) credit raling and change in credil rating (if any};
iy debl-equity ralio,

(ii}y previous due date for lhe payment of inferest! repayment of principal of non-
converlible debt securiies and whelher the same has been paid or not; and. .

('w.) debenture redemplion reserve,
(V) nelworth;

{vi) net profit after lax;

{vii) earnings per share:

The Company shall also furnish 1o the Debenlure Trustee the following documents:

{) Onaquarterly basis:
A. Cerlificale from direclor/managing direclor of the Company, certifyj
value of receivables/book debts oulslanding as on the Asset Test ]

&, Certiflcate from an independent chartered accountanl certifying th bos ﬁlue of Bz
receivables/book debls outstanding as on the asset lesting date. &

promplly inform the Debenture Truslee of any major change in {he comp
board of direclors of the Company;

Prompily and expediliously allend to and redress lhe grievances, if any, of the Debenfuie = o
Holder(s). The Company further undertakes that it shall promptly consider the suggestions
fhat may be given in [his regard, fiom time to time, by the Debenture Trustee and shall
advise the Debeniure Trustee periodically of the compliance: -

comply wilh the provisions of Section 125 of the Companies Act, 2013 or such olher law
as may be applicable in this regard, relaling to transfer of unclaimed/unpaid ‘amounts of
monics due on debenlures and redemplion of debenlures lo Investor Education and
Profection Fund (IEFF);

promplly nform the Debenture Trustee about any change in nature and conduct of
business before such change.

The Company shall not declare any dividend to ils shareholders in any year unlil (he
Company has paid or made satisfactory provision for the payment of the installments of
principal and interest due on the Debentures;

The Company shall keep the Debenlure Trustee informed of all orders, directions, nofices,
of courlAribunal affecting or likely lo affect the Mortgage Property or any part thereof;

In casé’ an Event of Defaull occurs and is subsisting, not declare or pay any dividend o ils
shareholkders withoul the prior writtien consent {which consent shall be provided within
reasonable fime) of the Debenture Trustee (acting on the inslructions of lhe Super
Majonity).

Cumply with the conditlons slipulaled by the rating agency, if any, in relation lo he
Deberiures and bear all such costs and expenses incurred in refation to the raling of Lhe
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I3 Phresull. Further, the Company shall within 180 days from lhe end of the financial
Eear, submil a copy of the iatest annual report to the Truslee,

(i)

(iii)

* Debentue S,

ftEopy) when requested by the Debenture Trustee;

Capy of last three years' audited Annual Reports;

shaII submit the following disclosures to the Debenlure Trustee in elecironic

Memorandum and Aricles of Association and necessary resclution(s) for the
wm@ﬂﬁriotment of the Debenlures;

Statemenl conlaining pariculars of, dales of, ind parties o all malefial conlracts

and agreemenls;

Lates! Audiled / Limited Review Half Yearly Consolidated (\mérever available}
and Standalone Financial Information (Profit & Loss slatement, Balance Sheel

and Cash Flow stalement) and audilor qualifications, ¥ any

An undertaking {o the effect thal the Company would, till the redemption of the
debl securities, submit the details menlioned in point (iv) above 1o the Debenlure
Truslee within (he timelines as menlioned in Simplified Listing Agreement issued
by SEBI vide circular No. SEBI/IMD/BOND/{/2009/11/05 daled May 11, 2009 as
amended from time to time, for furnishing /publishing its hall yearly/ annual

fovenants

Seurily Craalion

* The Company shall execule the Trust Deed within 90 (ninely) days of the

Deemed Date of Allotment in respect of the Debentures allotied under the
first series of Debentures. In case of a delay in execution of Trust Deed and
Security Documents, the Company will refund the subscriplion with agreed
rate of inferest or will pay penal inlerest of 2% p.a. over the Coupon Rate {il
these condilions are complied with at the option of the invesor.

Cefault in Payment and Other Defaults

In case of default in paymenl of interest and/or principal redempfion on the
due dates or observance of any other terms, condillons er covenants as per
this Deed, Disclosure Document{s} In respect of a relevant tranche / series of
the Debenlures, additional interest/ defaull interest of @ 2% p.a. or such
olher rate as may be prescribed under the Applicable Law over and above
the applicable implicit yield / Coupon Ralef Inlerest Rate will bo payable by
the Company for ihe defaulting period in respect of such tranche Jseries of
the Debentures.

Delay in Lisling

In case of delay in Eisling of the debt securities, wherever applicable, beyond
20 (twenty) days from Ihe Deemed Dale of Allokment or such number of days
as may be allowed (for getling the Debentures listed) under the Applicable
Law in respect of the relevant iranche of the Debentures, the Company will
pay default/ addilional interest of al least 1 % p.a. over the coupon rate o

2
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such other rale as may be prescribed m%er the App Cawfromtiesmmmmd|:
d

expiry of 30 {thirly) days from the Deem & dlotment till the listing of
such debl securilies to the investor. i

(ee)  Flings, Compliances elc.:

The Company shall take alt due corporate acfion as dlso ensure all necessary approvais,
filings and reporiings in accordance with all Applicable Laws and its constilufionai
documents for and towards all the matters covered by this Deed including for placemenl/
privale placement, issue, allotment of Debentures, issuance and filing of the Disclosure
Document(s), due and proper fiing of necessary foms as may be prescribed and as are
applicable under the Rules issued under the Act and ensure proper regisiration of {he
same, within the limelines mentioned in the Rules or any olher Applicable Law from lime
o lime wilh payment of all applicable fees elc. in respect thereof, including:

{i Filing of Form PAS-3 wilh the relevanl Regislrar of Companies wilh lhe

(i) Filing of Form PAS-4 and Form PAS-5 in respect of the isgje
along with a copy of the offer letler wilh the relevanl REgislmr
the prescribed fee within 30 (thiy) days of circulation of the
number of days as may be required under Ihe Applicable Law.

{iii} Fifing of CHG-0 wilh the relevant Registrar of Companies in réfalic
of charge over the Morigage Propertyfrlypothecated Assets.

(M Other Affimative Covenants:

(i) The Company shall within 1 {one) Business Day of Ihe Deemed Date of
Alloiment, enler the parficulars of the Debenlure Holders In lhe register of
debenture holders maintained by the Company and provide a [etter lo the frustee
confirming the same -

(i} The Company shall within 45 (Forly Five) days from the close of the relevanl
financial year provide the Debenture Trustee (for the benelit of the Debenturs
Holders) a cerlificate from an independenl chartered accountant certifying the
end use of subscription amounl raised during the relevant financial year, in the
manner as set out in Clause 4 of this Deed

413 Financial Covenants and Conditions

The Company hereby covenanls wilh the Debenture Trustee {hat the Company wifl at all times
during Ihe lerm of these presenls (except as may otherwise be previously agreed in wriling by lhe
" Debenture Trustee) comply wilh each of the Financial Covenanls and Condilions.

12, BREAGH OF GOVENANT BY THE COMPANY MAY BE WAIVED

The Debenlure Trusles may, at any time, waive on such terms and conditions as to it shall seem expedient
any breach by the Company of any of the covenants and provisions in these presenls conlained without
‘prejudice lo the rights of Ihe Debenture Truslee in respect of any subsequent breach thereof, Provided
however (hat the prior consent of the Super Majorily or the authorily by way of Super Maijarily Resolulion
shal have been obtained by the Debenture Truslee for any such waiver,
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of \Elauses 13.2 to 3.4 below, lhe accuerence of any of the following events

S

gd tojbe an Event of Default in respect of relevant tranchefseries in lerms of this

20949

(a

shall be
Iﬁd’};rét ured alfihe end of the cure period, if any, specified therefor hereunder:
)

When the lompany makes two consecufive defaulls in the payment of any interest or

(8)

{9

{h

(i)

i)
()

M

insiructions of Super Majority or under the authority ef Super Majorily Resolution) ceases

TIRBF cHarges (except the principal) when due in respect of any of the Debentures issued
under any series/ franche which oughl to have been paid in accordance wilh Ihe terms of
the issue of such Debentures under that series/ tranche and fails to cure such default
within a maximum period of 20 (ninety) days from the scheduled date for making such
payment;

When the Company being in defauil of its obligation 1o pay the Redemption Amount in
respect of any of the Debentures fssued under any series/ franche which ought 1o have
been paid in accordance with the terms of the issue of such Debenlures under Lhat series!
lranche, fails to cure such defaut! within a maximum period of 50 (ninety) days from the
scheduled dale for making such payment;

When the Cempany withoul the consent of lhe Debenlure Trustee (acling on the

niofice of such occurrence from the Debenlure Trustee;

Il there Is express admission by the Company of ils inability o pay ils debts or
proceedings for taking it Into liquidation, eilher volunfarily o compulsorly, may be or have
been commenced;

The Company has voluntarily or Involuntarily become lhe subject of bankrupley
proceedings and consequenlly the Company Is voluntarily or involunlarily dissolved;

A Regeiver o a liguidator has been appointed or allowed lo be appointed of afi or any part’
of the underlaking of the Company;

If, any exira-ordinary circumstances have ocourred which make il improbable for the
Company to fullil its obligations under these presents andfor the Debentures, which if
capatle of being cured Is nol cured within a period of 90 ({Ninety) days from such
OCcuUrMence;

When in Ihe opinion of the Debeniure Trustee, the Security for Debenlures is in jedpardy;
When the Company creates any charge, mortgage or othar encumbrance on (he Security
ar any part thereof withoul the prior approval of the Debenture Truslee/Debeniure

Holders, olherwise lhan as permitled under this Deed, the Securily Documents or the
Transaction Documents;

If, an attachmenl or dislraint has been levied on The Security exceeding at least 20%
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(lwenly percen) of the total book value of aljt egse}@f"iﬁé"Co‘rﬁany'or certificate
proceedings have been taken or commenced fgr récg
20% {twenly percent) of the fotal book value of all (R ‘assets of the Company; )

{m) When the book vatue of the Securily is not sufiicient to maintain.the Assel Cover Rafio al
or above the Minimum Securily Cover in lerms of lhis Deed, and the Company fails to
cure such breach by providing Additional Securily or reducing the debt obligation within a

" maximum pericd of 90 (ninety) days from the date oh which the Company became aware

of such breach;

(m) When the Company being in defaull of its performance or observance of any covenant,
condition or provision contaned in the Disclosure Document(s) of in these presents
andlor the Financial Covenents and Condilions (other than  the
cbligations/defaulis/breaches mentioned above) and where such default is capable of
cure, such defaull continues for 90 {ninely) days from the dafe of bieach or of a nolice in
this regard by lhe Debenture Trustee, OR when any breach (excepl the ones mentioned
abave) of tho terms of the relevani Disclosure Document(s) pertaining 1o any series/

breach;

(0) The breach of any of tho terms and condilicns of the Deed of Hypothg
Company falls to cure such breach within a maximum period ‘of 90 {nine
dale of recefpl of a written nolice from the Debenlure Trustee regarding sul

O ,

For the avoidance of doubt, it is clarified that the occurrence"df"ziny:'iif the above @ AR
cured al the end of he cure period, if any-specilied therefor hereinabove, shall be deemed<y He it s

Event of Defaull in respect of relevant franchefseries and shalf be restricted”lo the releVitie- =~

tranche/series and nol be considered as or resull inlo cross default"of ‘any kind including across
different series/tranches. T

Upon the accumence of an Evenl of Defaull as set oul in Clause 13.1 above, the Parfies shall
adhere lo and follow the process set out hereunder:

(8 ~ The Debenture Trustee shall (acling upon the instructions of the Majority Debenture
Holders in case the Event of Defaull has occurred in respect of their respective
seriesftranche or upen the instructions of the Super Majorily in case the Event of Default
has occurred Iin respect of all ranches), issue a nolice, in wrillng, lo the Company {" EQD
Notice™}, setting out the Event of Default ihat has occurred and thal such Event of Defaulk
has not been cured within the cure period provided for such Event of Default.

{b) Upon issuance of the EOD Nolice, the Parties shall initiate mutual discussions to
determine the mosl suitable manner fo resolvelcomect the Event of Default, The Parties
agree |hal such mutual discussions shall be concluded within a period of 90 {ninely) days
from the dale of commencement of such discussions (or within such further period as may
be agreed to beiween the Company and the Debenlure Trusteq (acting upon the
instructions of lhe Majorily Debenlure Helders in case the Event of Defaull has occumed
in respect of lheir respeclive relevanl seriesfiranche or upon the instructions of the Super
Majorify in case the Event of Default has occurred in respect of all tranches))
(*Discussion Period"). Upon expiry of the aforesaid Discussion Period, in Ihe evenl the
Pariles fail lo reach a consensus on the most suitable mannér of curing the Event of
Default; and/or the Company fails lo cure the Event of Defaull; and/or lhe Company fails
to redeem the relevant tranche(s) of the Debenlures in respect of which the Event of
Default hes occurred; the Debenture Trustee (acting upon (he inslruclions of the Majority
Debenture Holders in case {he Event of Default has occuired in respect of their respective




. .seriesftranche ar upon lhe instruclions ef he Super Majorily in case the Event of Default
. has occurred in respect of all lranches) shall be enlilled to issue a further nolice ("ECD
<m . . Determination Noice") which shall set oul:

Any furpher lime period that may be allowed by the Debenture Trustee (aciing
pregpoTrthk: nslructions of the Majority Debenture Hetders in case the Event of
T‘m%ult as occumed in respect of their respechve seriesfiranche or upon the
; s of the Super Majorily In case the Event of Default has occurred in
respect all tranches) for curing the Event of Default; andlor

A propesal for redemplion of lhe aelevant tranche(s) - the
Debentures/Debentures, as the case may be, within |he period set out in the
EOD Determination Nolice.

(c) Any failure on the part ef the Company fo:

{i) Cure the Evenl of Default within the time period provided n the EQD
Determination Nolics; or

(it . Redeem lhe relevan tranche(s) of the Debenlures/Debentures, as he case may
be, within a period sel out in Ihe EOD Determination Noice;

shall, wilhout the: requirement of issuance of any furher nolice in this regard, amoup#
an acceleralion event {*Acceleration Event’) and shall entitie the Debenture Teu
take such sleps as sel outin Clause 13.3 below.

. ) N 133 Upon and at any Yime afler the oceurrence of an Acceleralion Event in respect of Deb
e oJssued under any one series! lranche, the Debenture Trustee shall, if so directed by Debe
£ r(s) of {he relevant series/ tranche of the Debeniures under the consenl of the Majorl

A, .i.; G Holders or under lhe aulhonly of Ma]only Debenture Holders Resolution, be entifled 1o

] reupon the amounis due under the Security Documents including the Payments in

pecl of the relevant senesflranche shall become immediately due and payable in

secondly, upon the failure on the parl of the Company lo redeem the relevanl
seriesfiranche pursuant fo clause 3.3 {a) above within the time ‘period stipulaled in this
regard (*Security Enforcement Event’), (ne Debenlure Trustee shal, if so directed by
Debenlure Holder(s) under (he consent of the Super Majorily or under the aulhorfly of
Super Majorily Resolulion:

0] enforce ils charge over the Securily in terms of [he Transaction Document(s) to
recover the amounls due in respect of the relevant series/ {ranche(s) of the
Debentures or all the Debentures; and/or

(i exercise any olher right or pursue any remedies Ihal lhe Debenlure Truslee and f
or Debenture Holder(s) may have underf pursuant to the Transaclion
Dacument{s) or under the Applicable law.

If any Event of Default has ocourred, upon becoming aware of lhe occurrence of such Event of
Default, the Company shall, promplly give notice theseof to the Debenlure Truslee, in wiiting,
specifying the nature of Event of Defaull. In addition to the abeve, and withoul prejudice lo the
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Ce
Company's obligalion to make payment of default inlerest on 1 on 10 -
making of any paymenls due in relation to the Debentures, s Icﬂg@%&& shall be an Evenl of :
Defatlt other than an event of defaull pertaining to a paym rpa'r":J
an additional interest if applicable as specified in the Disclosure Document(s) per annum over
and above Ihe applicable impfcit yield / Coupon Ratef Interest Rate until such Evenl of Default
is reclified, without any prejudice to the remedtes availablé o he Debenlure Holder(s) or the -
consequences of Events of Default. Further, except in accordance with this Deed and where
expressly required to perform under written insiructions*in terms of this Deed, the Debenture
Truslee shall not have any duly lo determine the ocourrence of an Event of Defaull. It is hereby
agreed lo between the Parties hat the occumence of a Security Enforcement Event shall
amount lo a cross defail in retation to all other tranches/series of the Debentures giving an
option to all the Debenlure Holders across all series lo immediatedy call a Securily Enforcemenl
Event and enforce the Sectrity, in lerms hereof. For the avoidance of doubt, it is hereby
clarffied that happening of an Event of Default shall not amouni te a cross default in respect of
all or any franchesfseries and shall not give any ght lo the Debenlure Holders in other
tranches/series fo dlaim a default or an Event of Default under their seriesftranche except for on
occumence of the Security Enforcement Event.

134  Itis to be darlied thal no Securify Enforcement Event can be called b
{acting upon {he instructions of the Super Majorily) untit the process s
13.3 has been followed.

,, POWER OF DEBENTURE TRUSTEE TO EMPLOY AGENTS

& professional and other charges for business Iransacted and acls done by them in connetiBesyeh ihs
hereof and also their reasonable charges in addilion fo the expenses incuired by them-in conneclion wilh
matlers arising oul of or in connection wilh [hese presents. ’

DEBENTURE TRUSTEE MAY CONTRACT WITH COMPANY

Neither the Debenture Truslee nor any agent of the Debenture Trustee shall be';ifécluded irom making any
contract o enlering into any arangement or transaction with lhe Cempany <in- lhe ordinary course of
business of the Debenture Trustee or from undertaking any banking, financial or agency services for the
Company or from underwriting or guaranteeing the subscription of or placing or subscribing for or otherwise
acquiring, holding or dealing with any of the stocks or shares or debeniures or debenture stocks or any
other securifies whalsoever of the Company or in which the Campany mey be interested either with or
wilhout a commission or olher remuneration or otherwise al any lime entering into any conlract of loan or -
deposil or any other contracl or arrangement or transaction wiln Ihe Company or being concemed or
interesled in any such contract or arrangement or transaction which any other company or Person nol being
the Debenturs Truslee of these presents would be enfilled to enter into with the Company and the
Debenture Trustee or any agent of the Debenture Trustee shall also be allowed to retain for its or his own
benefit any customary share of brokerage, fee, commission, interest, discount or other compensation or
remuneralion aliowed to it ar him. . '

RIGHTS AND DUTIES GF THE DEBENTURE TRUSTEE

184 In additon to lhe other powers conferred on e Debeniure Truslee and provisions for their
proteclion and nol by way of limitalion or derogation of anyting contatned in these presents or of
any statute limitng the fability of ihe Debenture Truslee, IT 1S EXPRESSLY DECLARED as

b’



@elcnture Trustee may, in relation to these presents and the other Transaction
cumghi(s}), acl on the opinfon or advice' of or any infermalien oblained from any

Dehentgire Trustee and their representalive or attorney or a Receiver appointed by them
may befoblained or sent by ketter.

XM e,
e sl

{b) The Debenture Trusiee shall act only in accordance wilh this Deed and other Transaclion
Documents, and where lhe same is silent, on the instrucliens of the Super Majerily or with
the authority of the Super Majorily Resolution or Majorfly Debenture Holder(s) or with the
autherity of the Majorily Resolution if the act porlains fo a relevant series or tranche of the
Debenlures (as he case may be};

{c) The Debenlure Trustee shall be at liberly to accopl a cerificate signed by any one of the
direclors of the Company as to any act or maller prfma fecie wilhin (he knowledge of ihe
Company as sufficien] evidence |hereof: :

T _V(d) The Debenture Truslee shall be at liborly to keop hese presents and all decds and other
o ...t . documents of tille, if any, relaling to the Security created / lo be created In favour of the
. Debenture Trustoe at their registered office or elsewhere or if the Dobenture Truslee so
Mbaide with any banker or company whose businoss incluides underlaking tho safe
% of documents or with an advocates or firm of solicitors;
¥ N
LA
%@ﬁgum Trustee shall, as regards, all lrusts, powers and authorities, hav
aniy ;- olled discretion, in consultation with the Debenture Helder(s),
exegf 4h
. ¥y
hersof? 35/}
¥ ) ;

r

= |[ﬁ§§§ﬁé’\"~ to facikiating any doaling under any provisions of the Transaction Docu
: .Jihg'L stienture Trustee shatt have fult power to consent (where such consenl is requires

°a specified Iransaction or class of transactions unconditionalty;

(9) The Debeniure Trustee shall have full power, in consullation with the Debenlwre
Holder(s), to determine alt questions and doubls {and not spocified in this Deed) arising in
relalion to any of the provisions of the Transaction Documents and every such
determination bona fide made (whethor or not the same shall relato wholly or pariially to
the acts or proceedings of the Debenlure Trustee) shall be conclusive and binding upon
all Persons inlerosled under these presents;

{h) The Debenture Trusioo shall accepl, perfect, manage and administer the Security and, for
thal purpose, without the prior consent of the Debenture Holders, perform all such acls,
deeds and things which the Dobenture Trustee may, from time to time, deem necossary
for or incidenta! to the management and administration of the rights and Socurity inforost
vested in it, including but net limited to execufing ihis Deed, the Doed of Hypothecation
and such deeds and documenis moditying these presenls and the Doed of
Hypolhecation, for this purpose;

{i Upon written instruclions of the requisite majority of the Debenlure Holders as required -

under this Dood and the Sccurily Documents, Deboniure Trusteo shall enforce the
Security and receive and disiribute and/or apply all monies in accordance with the loms
hereof and of the Socurity Documents;

)] The Debenlure Trustoe shall take all relevant aclions (or refrain from taking any action, as

18
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18,

RIGHTS OF THE DEBENTURE HOLDERS:

e -

a4 [

the case may be) in order fo preserve lhe interes! a@ ‘mlﬂ}‘@lhe Debenture Holders as
and where necessary lo do so and to refrain from W

mighl prejudice the validity of the rights of the Debenture Holders, all in accordarice with
lhe terms and conditions of lhe Security Documenls,

(k) The Debenlure Trustee shall take al relevant actions (nr refraln from taking any, as the
case may be) to preserve the interest and righls in he Security as and where necessary
lo do sa anct lo refrain from any acts and avold any omissions which might prejudice the
value of the Securily or the validily of the rights of the Debenfure Holders andfor the
Security, all tn accordance with the terms and conditions of Ihe Security Documents;

{n The Debenture Truslee shall, upon being requested by any Debenture Holder, pramply
provide to the Debenlure Holders all such information, which the Debenture Truslee has
recaived in Ils capacity as lhe Debenture Trustee from (he Company or from any ather
Person. However, lhe Debenture Truslee shail be under no abligation to provide the
Debenture Holders with any credit or other information conceming the finandial condilion
or affairs of the Company unless such information is received by it as lhe Debenlure

Trustee for the benefit of the Debenture Holders. e,

PROVIDED NEVERTHELESS that nnthlng conlained in this Clause shaII exepf
Trustee from or indemnify it against any lability for fraud, gross negllgenc
breach of Irusl or contract which was knowingly or intenlionally oommllted‘
which by virlue of any rule or Applicable Law would otherwise alfach to.| =‘ -\
fraud, gross negligence, willul misconduct, breach of frust or contract whnch éz
refation lo their dulies Ihereunder. e

The righls of each Debenture Holder under or in conneclion with this Deed are separate and indepen"ﬂ"'l
righls; provided however lhat if such rights pertain fo lhe enforcement of the Securify, the same can only be
exercised fhrough the Debenture Trustee, in accordance with the terms of this Deed. Upon the occurrence
of a Securily Enforcement Event, no Debentura Holder shall enforce ils right or bring any action under this
Deed independently against the Company and shall be required fo exercise all #s rights under this Deed
through the Debenlure Trustee.

Pravided Lhal he delerminalion by Super Majority or Ma]onty Debenture Holders, if refaling to a sefies or
tranche shall be binding on all the Debenlure Holders in lerms hereof or Debenture Holders of the relalive
seriesfiranche and no individual Debenture Holder shall act in any manner inconsisteni with such
delermined aclion.

AVOIDANCE OF PAYMENTS

181  The Security created under lhis Deed and under Deed of Hypolhecation shall not be affected, '

impaired or dischiarged by the dissolution {voluntary or otherwise) or by any merger or
amalgamation, reconstruction or olherwise of lhe Company wilh any other company or take-over of
the management of the Company or change in confrot of the Company.

18.2  If any amount paid by the Company in respect of the Secured Obligations is voided or'set aside on
ihe winding-up, Fquidation or dissolution or administration of the Company or olherwise, then for
the purpose of ihe Securily Documents such amount shall not be considered fo have been paid
when such payment is returned o the Company or any ofher claimant by the Debenture Truslee or
lhe Debenture Holders.

18.3 . No change whatsoever in lhe constitution of the Company shall impair or discharge lhe liability of
lhe Company to lhe Debenlure Truslee hereunder.

39
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19, MODIFICATIONS TO THESE PRESENTS

b these Presents shall be made only upon the concurrence of the Company and Lhe
gand in writing. The Debenture Trustee shall not be required to seek the consenl of lhe

wﬁmmdemand, communication or other request {individually, a "Notice") to be given or made -
under this Deed shall be in wriling. Such Nofice shall be delivered by hand, registered mail
(postage prepaid and wilh acknowledgement due), recognized overight caurier service to the
parly to which Il is addressed at such parly's address specified below or at such other address as
such parly shall from ime {o ime have designaled by 15 (fifleen) days' prior wrillen Notice to the
Lenders.

202 All such nfices and communicalions shall be effective (a) if sent by person, when delivered, (c) if
' sent by courier, when proofl of delivery is received (and (d) if sent by regislered letter when.
acknowledgement of delivery is received, In case of sub clause () and- (d), in case
- acknowledgement is nol received notices and communications shall be effeclive upon receipt of —_
- remark of non-acceplarnce /refusal lo accept, from the courier agency/ poslal authedity, -

pkthe purposes of the above clauses the addresses for Nofices in respect lo the Company and
: 3 nlure Trustee shall ho as follow:

wyrpany @@
i i ”-
= Aktention i | Mr. Jason Dalgado - Executive Vice President f.@ {’%
1| Atidress : | Kotak Infinili,6" Floor, Building No 21, Infinity Pard Gﬂr)( <
i Western Express Highway, General A.K.Capital E \\ l
% Malad East, Mumbai 400097 : * ~
Tetephone 1 | 022-66056236 TRy
(b} Debenture Trustee
Attentlon | Mr. Kunal Anlani - AVP — Marketing & Operations —
Address | Asian Bullding, Ground Fleor, 17, R. Kamani Marg, -
: Ballard Estate, Mumbai — 400 001
Telephone + | +91 224080 7000

204 Any nolice given under or in cannection wilh this Deed must be in English.

26,5 This Clause 20 (Nofices) shall survive the termination or expiry of this Deed.

21, DISPUTES AND GOVERNING LAW ) -
214 This Deed shall be govemed by and cansinred in accordance wilh the laws of India.

21.2  The Parties agree thal for all matlers which cannot be determined by way of arbilration as set oul
in cfause 21.4 below, the courts and tribunals at Mumbai shall have exclusive Jurisdiclion lo settle
any dispules which may arise out of or in connection with the Transaction Documenl(s) and that
accordingly, any suif, action or proceedings arising out of or in conneclion with the Transaction
Document(s) may be brought in such courls.
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R - 9

213 This Clause 21 shall survive the tenminatien of this Deed. 0’3”/_'\ ‘\§ K

214 Arbitration and Jurisdiction 2 o ‘q\9

_

{a) Wilhoul prejudice lo clause 21.2 above, the Parlies shall endeavor tqselt!e any dlspule,

controversy or claim arising oul of or relaling to this Deed or any related agreement or -

other docuiment or lhe validity, interpretation, breach or lermination thereof ("Dispute®),
through consultations and negolialions by their respective chief executive officers (or
Person of equivalent designalion).

{b) If no setflement can be reached through consullations of lhe Parlies within SO’(thiny) days
of one Parly delivering a writien notice of ihe Dispute fo the other Parly, then such matier
shall, be resolved and finally seflled in accordance wilh the provisions of Ihe Indian
Arbitration and Conciliation Act, 1996 as may be amended from time lo time or ils re-
enacimenl and the rules made {hereunder (ihe "Arbitration Act'). The Parlies consent to

a smgle consolldated arbitration for aII Disputes that may al the fime exist. The amnral

arbilrators,

(c) The arbilration proceedings shall be conducted in the English language and any
document nol in English submitied by any Parly shall be accompanied by an English
lranslation. The arbilralion proceedings shall be hold in Mumbai. The arbilrator shall
determine the Dispute in accordance wilh the faws of India. The lext of the award shall bo
in English,

{d) ~ Forthe purposes of arbilration mentioned in this Clause 21.4, the Courls InMumbai in the
State of Maharashlra shall have jurisdiction in respecl of any suit, petition, reference or
other filing permilted or required Io be made pursuant to the Arbiiratlon and Concifiation
Act, 1996 in respect of the matters arising out of this Deed.

REDRESSAL OF INVESTOR GRIEVANCES

The Company shall promplly and expediliously attend to and redress the grievances, if any, of Ihe
Debenlure Holders. The Company furlher undertakes that it shall promptly comply with the suggestions and
directions that may be given in this regard, from lime to time, by lhe Debenture Trustee and shall advise lhe
Debenture Truslee perlodicaily of the compliance. All grievances refating to the issue may be addressed to
the Compliance Cificer giving full details such as name, address of the applicant, dafe of the application,
application number, number of Debentures applied for, amount paid on applicalion and the place where the
appiicatioh was submilled, The Company shall make best efforls 1o settle investor grievances expeditiously
arid salisfaclorily within 30 (Thirty} days from the date of receipt of such complaint, In case of nonToutine
complainis and where externaf agencies are involved, the Company shall make best endeavours lo redress
these complainls as expeditiously as possible. The Complianco Officer of lhe Company may also be
conlacted in case of any pre-issue/post issue refated problems.
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24

27,

" *COSTS AND EXPENSES

and expensdy arising out of the issuance of the Debentures (including but not ¥miled to any

mﬁmnﬁg ah \Rdef ppficahle Law as stamp duty on the issuance of the Debenlures or any amounts

Iﬂe f 133 gncy lowards its fees for raling of the Cebenlures) or the fisting of the Debentures,
re %ﬁm thdreafter on a stock exchange or crealion of the security (including but not limited lo

any@mounts payable under Applicable Law such as slamp duty and registration charges in-refation therelo)

'as welf as all cosls and epenses arising out of the negolialion, preparalion and execution of this Deed or

any. olher agreemenl' “‘document or olher wiilings executed pursuant lo the provisions of this Deed including

“7all cosls, charges, expenses, fees of lhe Debenture Trustee shall be solely borne by the Company. In the

event the Debenture Trustee incurs any of the said expenditure (without belng obliged 16 do so) the
Company shall promplly relmburse the same, and until such reimbursement, the same shall be a charge on
thé Security.

ENTIRE AGREEMENT

This Deed supersedes all discussions and agreements (whether oral or willen, including all

correspondence) prior Io the date of this Deed among the Pariles wiih respect 1o the subject matter of this

Deed.

i of lhis Deed may be waived at any lime by lhe Parly thal is entilled to the ben g;
o (he condllion that Debenture Trustee for this purpose shall act with the consent of Super
Ma]orlty or with the aulhority of the Super Majority Resolution, provided such term or condttion can be
waived. No failure or delay on Ihe part of the Debenture Truslee in exercising any power, right or remedy
under this Deed shall be construed as a waiver thereof, nor shall any single or partiaf exercise of any such
power, right or remedy preclude any other or further exercise Ihereof or the exercise of any other power,
right or remedy. Such waiver must be in writing and must be execuled by an authorised officer of such
Party. A waiver on one occasion will not be deemed fo be a waiver of the same or any ofher breach or non-
fulfillment on a fulure occaslon. All remedies and benedils, either under this Deed, or by law or olherwise
afforded, will be cumulative and not altemative and without prejudice 1o the olher remedy or benefil, as the
case may be. .

SEVERABILITY

if any provision of this Deed is held to be Hegal, invalid, or unenferceable under any present or future law '
{a) such provision will be fully severable; {b) this Dieed will be construed and enforced as if such illegal,
invalid, or unenforgeeble provision had never comprised a part hereof; and (c) the remaining provisions of
this Deed will remain in full force and effecl and will not be affected by the |Ilegel invalid, or unenforceable
provision or by ils severance here from.
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SCHEDULE |

FINANCIAL COVENANTS AND CONDITION §

1. DEBENTURES TO RANK PARI PASSU

The Debentures shall, between the Holder(s) of lhe Debentures of each series / tranche, inler-se rank par
passu withoui any preference or prionly of one over the ather or others of them whalsoever. The Security
shall between Lhe Holder(s) of the Debenlures of all lhe series / franches, inler-se rank parf passu wilhoul
any preference or pricrily whalsoever.

2 COUPON
.21 Interest on Application Money

The Company shall be liable to pay to Debenture Holders interest on application meney at the rate and
manner specified in the Disclosure Document(s) in respect of the relevant tranche/series of the DeboRhies

2.2 Coupon Rate and manner of payment

The Company shalf be able lo pay the Deberiure Helders inlerest on the seriesfiraps
rale (if any) specified in the Disclosure Document({s) {"Interest Rate® or "Coupon RH
~ Rale/Interest Rate shall be payable in such manner as specified in the Dlsclosure Doy
% - Ie relevant series! tranche of the Debentures.

s f,lDate fixed by the Company for this purpose and Ior as per the list provided by the Depesitory-to - the= .
. 7 Company of the beneficiaries who held Debentures in demat form on such Record Date, and are eltglble o

m /*’y receive inferest, Payment will be made by the Company after verifying he bank details of the investors as
furnished by |hem by way of direcl credil through Eleclronic Clearing Service (ECS), Real Time Gross
Seftlemenl {RTGS) or Malichal Electronic Funds Transfer (NEFT) and where such facilities are no! avallable
the Company shall make payment of all such amounts by way of cheque(sidemand drafi(s)finterest
warranl(s), which will be dispalched fo the debenture holder(s) by regislered posl/ speed post/ courer or

hand defivery on or before the Interest Payment Dales as specifted in the Disclosure Document(s).

2.3 Computation of Interest

Al interesl accruing on lhe face value of lhe bebenlure shall accrue as specified in ihe Disclosure
Documeni(s) in respect of the relevant ranche/series.

24 Interest payment dates

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

25  Default interest .
In case of default in payment of inleres! and/or principal redemplion on the due dales or observance of any
other lerms, conditions or covenanls as per this Deed, Disclosure Documen(s), in respecl of a relevanl
Iranche / series of lhe Debentures, addilional inlerest! defaull if applicable as specified In the Disclosure

" Document(s) over and above the applicable implicit yield / Coupon Rale/ Interest Rate will be payable by Ihe
Company for the defaulling period in respect of such tranche /series of 1he Debentures. B

4




t:of interest in respect of a relevan! lranche/seres falls on a day that is not 2
¥ d e date in respect of such paymeni shall be on the immediately succeeding
Yy sinkssOAy TEWEVEr, ihe dates of the fulure Interes! payments in respect of such relevani lranche/series
would be as per the schedule originally sipulated in the relevani Disclosure Dogument. In other words, the
'__'sy_%__b_s_gquem:inla‘éé Payment schedule would not be dislurbed merely because the payment dale in respect
of one particular Inlerest payment has been posiponed earlier because of il having fallen on non-Business
Day. If the dale for performance of any event or the maturity date in respecl of a relevant tranche/series falls
on a day lhat is nol a Business Day, then the due date in respect of lhe performance of such event or the
malurity date in respect of such relevant {ranche/series shall be paid on the immediately preceding Business

Day_.

4. REDEMPTION

4.1 The repaymentiredemplion of the Debenlures shall be made on the Redemption Date in the manner
.. specified in the Disclosure Documneni(s) for the relevant seriesitranche of the Debentures.

42 Not\vi(hslanding anything comained in para 4.1 above, the Debentures may also be redeemed on an early
redemption date by the Company If so specified in lhe Disclosure Document(s) for lhe relevant respecliy

rt'gi&he a#ﬁﬁlm@éi ‘r; pAyable on any listed demaleriafized security, held by a Person resident in India,
: ) f[_heigeq‘e{[m‘rgsﬂ\%ll be issued in dematerialized mode, no tax will be deduclible at source on lhe
CENR, R W v

Deylighticredle:of

Hymieiforedii: g St on Debentures held by any Person resident in India. In the event of
rekrﬁaﬁ_r@rf’!géﬁq_@ “ifié Debentures, or Debentures held by Persons resident outside india or a change in
Applicable Law governing the {axation of the Debentures, the following provisions shall apply:

(a) In the event lhe Debentures are remateralized and the Company s required lo make a fax
deduction, the Company shall make lhe payment required in connection with that lax deduclion
wilhin lhe time allowed and in the minfmum ameunt required by the Applicable Law;

(b} The Cornpany shall within 3¢ (thirty} days afer the dute date of payment of any tax or other amount
which it Is required to pay, deliver to the Debenture Trustee evidence of such deduction,
withholding or payment and of the remitlance thereof to the relevant taxing or olher authority.

5.2 Interest on appiicalion money shall be subject o Tax Deduction at Source al the rates prevailing from lime
to tirne under the provisions of the income Tax Acl, 1961 or any other slalufory medificalion or re-enactment
{hereof for which a cerlificale will be issued by the Company.

5.3 For seeking TDS exerplion / lower rale of TDS, relevant certificate / document must be lodged- by the
Debenture Holder(s) at the registered office of the Company ! least 15 (fifleen) days before the interesl
payment becoming due. Tax exemplion cerificae / declaration of non-deduclion of tax al source on interest

.--on applicalion maney should be submitted along wilh the application form. ‘

o
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6. PURCHASE, RESALE AND REISSUE

6.1 The Company shall, subjecl lo Apglicable Law and the Disclosure D4 GRpen ETe
tranche/ series of the Debenlures al any time and from lime to fime, have the power exerc!sabie at its sole
and absolute discretion to purchase some or all of the relevant ranche/ series of & Dabéritures-held by the
Debenlure Holder(s) al any time prior lo the specified dale(s) of redemption from the open markel or
olherwise. Such buy-back of relevant lranche or series of the Debenlures may be- al par or-at discount /
premium to the face vaiue al the sole discretion of the Company. The relevant iranche or series of lhe
Debentures so purchased may, at ihe option of the Company, be cancelled, held or resold.

6.2 Where the Company has repurchased / redeemed any such relevanl tranche or series of the Djebéntures if
permissible under and subject to the provisions of the Companies Act, 2013, Rules and Regulalions
thereunder and other Applicable Law as may be amended from time to lime, the Cempany shall have and
shall be deemed always to have had the right fo keep such relevant iranche or series of lhe Debenlures
alive for the purpose of reissue and in exercising such right, the Company shall have and shail be deemed
always lo have had the power fo reissue such relevant tranche or seiies of the Debenlures, etlher by
reissuing the same relevant lranche or sefies of the Debentures or by issuing other Debenturg
place, in either case, al such a price and on such terms and conditions (including any varial r(qg H
or additions to any terms and conditions ariginally slipufated) as the Company may deem ij

.- PAYMENTS

W Payment of the Redemplion Amount of each of relevant tranche or series of the Debe
oy cheque or warrant / demand drait / credit through the RTGS/ ECS/ Direct Credit/
ebenture Holder(s) and in case of joinl holders lo the one whose name slands firs!
Debenlure Holder(s). SR :

lo*tﬁ‘é'
A

8/ NOMINEE DIRECTOR

The Debenture Truslee shall have a right to appoint a nominee Director on the- Board of Dlreclbrs of the
Company (hereinadter referred lo as “the Nominee Director’) in accordance with the” prowsmns of the
Securilies and Exchange Board of India (Debenlure Trusles) Regulations, 1993 in the event of:

(i 2 (wo) canseculive defaults in payment of inferest lo lhe Debeniure holders; or
{iiy default in crealion of the Security for the Debenlures; or
(i) Any defaull on the part of the Gompany in redemplion of the Debenlures.

The Nominee Direclor sa appainted shall not be liable to relire by rotalion nar shall be required to hold any
qualificalion shares. The Company shall lake steps to amend Ils Articles of Associalion for the purpose ff
necessary.

9. TRANSFER OF DEBENTURES

The Debentures shall befreély transferable and (ransmiltable by ihe Debenture Holders in whole or in pari
wilhout the prior consent of the Company.

»

-10. DEBENTURES FREE FROM EQUITIES

The Debenture Holders will be entifled fo their Debentures free from equilies or cross claims by the
Company againsi fhe original or any intermediale holders thereof, Provided however that, in case any
monies are due and payable from the Debeniure Holder{s) to the Company in respect of any lransaction
olher than that conlemplaled herein, the Company shall be entilled to sel off such monies against lhe

45



mdmg ﬁlance(s) owe by lhe Company in respect of the Debenture(s) held by such Debenture

V3 w '
reecPEBE .HQLDE NOTJENTITLED TO SHAREHCOLDERS' RIGHTS

., J Al

rﬂhﬁ:DBbSﬂ!U[ﬁ;_HQ[%&JJ Ilinot be entilled lo any of the rights and privileges available to the shareholders
of the Company including right fo receive nofices of or 1o allend and vote at General Meelings or to receive
Annual Reports of the Company.

12, VARIATION OF DEBENTURE HOLDER({S)' RIGHTS

<

The rights, privileges, lerms and conditions atiached to the relevant tranche or series of the Debentures may
be varied, medified or abrogated with the cansent, in wiling, of Super majority of Debenlure Holder{s) or
wilh the adthority of the Super Majority Resolution, provided that nolhing in such consent or resolulion shall
be operative against he Company if he same are not accepled in wriling by the Company.

13. INFORMATION RIGHTS AND UNDERTAKINGS

13.1 - Information undertakings

in lhis Paragraph 13 of Schedule | remain in force from the date of this Deed unti h
n redesmed T
pply to the Debenture Truslee;
the same become available, but in any event within 120 (one hundred and “
“‘{r ys afler (he end of each of 1is Financial Years, ils audiled financial statements -
atFinanciat Year, ;
(ii§ as soon as Ihe same become available, but in any event within 60 (sixty) days after the
end of each half of each of its Financial Years ils unaudited financial resulls as published
by the Company for that half Financiaf Year,
Provided however that in the event any relevant tranche/series of the Debendures are listed on aniy —
Exchange, the Company shall only submil the requisile financial resulls/statements lo the ~
Exchange/such authorilies/ persons and al such frequency, as may be required under Applicable
Law.

(b) Requirements as lo financial statements,

The Company shall procure that each set of financial stalemenls delivered pursuani to this
Paragraph 13 of Schedule t is prepared using generally accepted accowing practices, accouniing

bases, policies, practicos and procedures and financial reference periods consislent wilh those

applied in the preparation of the financial slalements it has submitted along with the Disclosure T
Document(s).

(c) Slock Exchanges

Tho Company shall make available to the Debenture Trustee all such information as it submits to
Ihe Exchange when requested by Debenture Trustee,
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14.

15.

" DEBT-EQUITY RATIO QO Qw

: A
is malnlained at or above Lhe Minimum Security Cover in lerms of Ihis Deed, the Compj
Hrights 1o deal with the Security in Lhe normal cowrse of business including, -inferalla,: _;gi&lﬁt

e - 9
jd@")—‘\ w 07—l

The deb! equily ralio of the Company prior to and afler the issue of the Debentures is/ will be as under:-

Prior fo the firs€ issue of Debenlures - As per Disclosure Document of the first lranche of the Debentures.
Post the issue of all Debentures - As per the Disclosure Document of the last tranehe of the. Debeniures.

FURTHER BORROWINGS

So long as the Assel Cover Ralio is maintained al or above the Minimum Security Cover and no Event of
Default has occurred and is conlinuing, the Company shall be enlilled lo create further non-exclusive, firsl /
second pari-passu or subservien! mortgage and/or charge or other encurmbrance on the Mortgage Property
and lhe Hypothecaled Assels in favour of olher lenders! debenture holders/ ofher inslrument holdersf
truslees/ any other Person, as and by way of security for any further Financial indebtedness {including in the
form of debentures) incurred by lhe Company or any of its affiliales {including borrowings raised by issue of
any other debenlures), and the Company shall not be required to obtain any consent/approval from the
Debenlwre Holders or the Debenlure Trusiee for the purposes of crealing such mortgage and/or charge.

In the event Lhe Company exercises at any limes or times the righl hereby given fo create a fu

or encumbrance, the Company shall be entitled to call upon the Debenture Trustee to join “,'l £15

in execuling such documents / writings as may be required or deemed necessary I?y‘*th'é’ fi a_%— '

nolwilhstanding anything o the conlrary contained in this Deed, so long as the require é(f Vel '
h

the Movable Properties (as defined in the Deed of Hypothecation), including by way of diiet bissi

l‘w :

Fe X ey
S iy
I
TSR (i
A
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31 SEN

2094 ,
Auldes

Developers

Location

SCHEDULE Il
DESCRIPTION OF IMMOVABLE PROPERTY

. Mahindra Infrastructural Projecls' Limifed
: Mahindra Really & Infrastruclure Developers Limiled

. Flat NU.BS-D admeasuring 573 sq. &. at Mahindra Park conslrucled on land
bearing C.T.S. no,175 siluated at Lal Bahadur Shasfri Marg, Ghatkopar (West),
Mumbzi 400 086

The whole of the fixtures, fillings, of the Company, boln presen! and future,
whether installed or not and whether now lying or stored In or about or shall
hereafler from time to ime during the continuance of lhe security of these
presents be brought inlo or 1pon or be stored or be In or about the Company's
flat bearing No.35-D admeasuring 573 sq. ft. at Mahindra Park construcled on
land bearing C.T.S. no.175 situated al Lal Bahadur Shasli Marg, Ghatkopar
(West), Mumbai 400 085 of Village Kirol, Taluka, Kurla BSD in the Slate of
Maharashlra or wherever else the same may be or held by any pary lo the
order of disposition of the Company or in lhe course ¢f Lransit of on high
ot on order or delivery, howscever and wheresoever in the possessio
{he order of the Company and eilher by way of substitution or addil]
to or pertaining to lhe properties.
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SCHEDULE Il

20849

PROVISIONS FOR THE MEETINGS QF DEBENTURE HOEDERS B

So long as any sole Debenlure Holders holds all the Debentures under a specific series/ tranche, then-rescluticn in
writing or a lefler or letlers duly signed by it or on behalf of such sole Debenlure Holder shall be effective for all
purposes as resolulion, special or otherwise, duly passed at a meeling of the Debenture Holders under a spegific
series/ tranche duly held and convened in accordance wilh the provisions hereof.

5o long as any sole Debenlure Holder halds alt the Debenlures under this Deed, then resolulion in wriling or a etter
or lellers duly signed by it or on behalf of such sole Debenture Helder shall be effective for all purposes as
resolulion, special or otherwise, duly passed at a meeting of the Debenture Holders under Lhis Deed duly heid and
convened in accordance wilh Lhe provisions hereof.

The following pravisions shall apply to the meeting of lhe Debenture Helders or of the Debenlure Helders of a
specified series/ Iranche as the case may be:

1. The Debenture Trusiee or the Campany may, at any ime, and the Debenture Trustee shall at the request in
writing of the Majorily Debenlure Hoiders of a specific Iranche/ series, convene a meeling of Debenlure
Holders of 1har specnred lranche/ serles Any such meeling of the speclr c tranche/ series shall be held at

Debenture Trusiee shall delermme

- The Debenlure Trustee o [he Company may, al any time, and the Debenture Truslegfs

' -wiiling of the Super Majorily of Debenlure Helders or where any zclion Is requi
approvaliconsent of Super Majorily of Debenture Holders, the Debenture Truslefs fix
meeling of all Debenture Holders under this Deed. Any such meeting of all Debenlulg ﬁofq

at such place In lhe Cily where the Regislered Office of he Company is siluated or sk e‘%p
the Debenlure Truslee shall determine.

il A Megting of he Debenture Holder(s) or lhe Debenture Holders of a specific serles/ trari'cﬁé,“z
case may be, may be called by giving not less than 21 (twenty one) days' notice in wriling.

(i) A meeling may be called after giving shorler nofice than that specified in sub-clause ki} above, if
consent is accorded lhereto by Majority Debenlure Holders/ the Super Majority {as (he case may
be}. ’

4. (i) Every nolice of a meeling shall specify the place and day and hour of the meeting and shall contain

a slaternent of the business to be lransacted thereat.

{ii) Notice of every meefing shall be given in the same manner and modes as aulhorised by Section 20
" of the Companies Act, 2013 as perlaining {o the service of documents on the members of the
Company, 1o the folfowing Persons:-

(a} every Debenture Holder or Debenfure Holders under a specified seriesfiranche as the
case may be; '

(b} the Pe’;sons entitied lo Debentures in consequence of dealh or insolvency of any of the
Debenture Holder(s), by sending it through post in a prepaid letler addressed to them by
name or by the ille of the representalives of the deceased, or assignees of the insclvent
or by any like descriptlon al Lhe address, if any, in India supplied for the purpose by the
Persans claiming lo be so entitied or unlil such an addréss has been so supplied, by
giving the notice in any manner in which it might have been given if he dealh or
insolvency had net occurmed; and

49




-~

Acl, 2013 need nd be annexed lo the notice as required by that Section but it shall be menlioned
nt (hat lhe slatement has been forwarded to the Debenture Helder(s) in

The accidental omission to give notice to, or the non-receipt of notice by, any Debeniure Holder(s) or other
Person to whem it should be given shall not invalidaie lhe proceedings at the meeting.

iy There shaii be annexed 1o the nofice of the meeling a stalsment setting eut all material ¢acls
congerning each such item of business, including in particular the nature of the concern or interest,
if any, therein ef every Direclor and the Manager, if any.

(i) Where any ilem of business relales to the approval of any document by the meeting, the time and
place where the decument can be inspected shall be spegified in the siatement aforesaid.

o
? 1 in the adverlisel
quesfion;
5.
6.
1.

10.

1.

12,

(i) A minimum of the Majority Debenture Hotdet(s) of the specified series/ \ranche or the Super
Majority of Debenturo Holders, as the case may be, personally present shall be the quorum for the

s N hour from the time appoinled for holding any such meeling of the Deb:
Bum is not present, the meeting, if called upon the requisilion of the De

12 Y dissolved but in any olher case the meeting shall stand adjourned to
1" gek, at the same time and place, or lo such other day and al such other ti
fhlure Trustee may detemnine, '
T }

he'Dgbenty# Trustee shall nominate 2 (two) Persons to atlend each meeling one of which shall
:ﬁé ‘ed by lhe Debenture Truslee to acl as the Chairman of the meeling and in his absence
1fie Debenture Holder(s) personally presont at the meeling shall elecl one of themselves to be the

Chairman thereof on a show of hands.

{ii) If a poll is demanded on the election of the Chaiman, it shall be taken forlhwith in accordance with
lhe provisions of the Act

{iii) I some ciher Person is elected Chaiman as a resull of he poll, he shall be Chaiman for lhe resl
of lhe meeling. '

The Debenture Trustee and the Direclors of the Company and Lheir respective reprosentatives may attend
any meefing bu! shail not be entitled as such 1o vole thereat.

At any meeling, a resolulion put to the vote of the meeling shall be decided by way of a poll.

Al every such meeling each Debenture Holder(s) holding the Debenture{s) in respect of which he is enlifled
to vote, shall be entilled 1o voling rights proporlionate o the value of the nominal amount of Debenture(s)
held by such Debenture Holder(s) to the total value of the nominal ameunt of the lhen oulstanding

Debenture(s) in respect of the refevant series/irancheflhe Debentures, as lhe case may be.

(i) Any Debentuse Holder(s) entiled 1o allend and vote at the meeting shall be entitled to appoint
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13.

14,

15,

(i) In every notice caling the meeting there shall appear h@@oﬁ’p\a& prominence a statemenl that }
any.of the Debenlure Holder(s) enlilled to atlend an Mt one or mofe
proxies, lo altend and vole inslead of himself, and that a proxy need notbe one such Debenture
Holder(s).

(i) The insirumenl appointing a proxy and the power of allorney (if any} under which il is signed or a
nolarially cerfified copy of the power of altomey shall be deposited af the Registered Office of he
Cumpany not less Lhan 48 (forly-eight) hours before the lime for holding the meeting or adjourned
meeling al which the Person named in the instrument proposes lo vote orin case of 8 poll, not less
than 24 (twenly-four) hours before the time appointed for the taking of the poll and in default, the

" Instrument of proxy shail not be trealed as valid, )

(iv) The instrument appoinling a proxy shall:-
(a} be in writing; and
(b) be signed by the appointer o his ailomey duly autherised in writing, or if the appointeris a

body corporale, be under ils seat or be signed by an officer or an atiomey duly authorised
by it.

The inslrument appointing & proxy shall be in any of the forms set out at Lhe foot o
The Companies (Central Govemment's) General Rules and Forms, <1856 =
prescribed under the relevanl rles under the Companies Act, 2013 and.shali1
on the ground (hat it fails to comply with any special requirements: spegified forg
the Arlictes of Association of the Company. I T LN | |

'
LY.

Company and the Debenlure Hoider(s) of a specific series/ franche, are. enfilled lo volewlzim
Meeting of the Debenture Holder(s) of the Company held in relation to such iranche/ series (as the
case may be} on any resolution to be moved there at shall be enilled during the period beginning
24 {twenly four) hours before the time fixed for the commencement of the meeting and ending wilh
lhe conclusion of the meeting lo inspect Lhe proxies lodged, at any time during the business hours
of lhe Company, provided not less than 3 (three) days nolice in writing of Ihe intention so lo
inspect is given 1o the Company.

A vole given in accordance wilh the ferms of an insirumenl of proxy shall be valid notwilhsianding the
previous death or insanily of the principal or the revocation of the proxy or of the aulhorily under which the
proxy was execuled or lhe lransfer of the Debentures in respect of which the proxy is given. Provided lhat
no inlimation in wriling of such death, insanity, revocation or transfer shall have been received by the
Company at the Registered Office before the commencement of the meeting or adjcutned meeling at which
the proxy is used.

On a pof laken &t any Meeling of lhe Debenture Holder(s} or the Debenture Holders of a specific series/
lranche, as the case may be, any of the Debenture Holder(s} entifled to more than 1 {one) vole or his proxy
or olher Person entilled lo vote for him, as the case may be, need not if he voles, use all his voles or cast in
the same way all the vote,:s he uses.

{i) When a poll is o be taken, the Chalrman of he meeting shall appoini 2 {iwo) scrulineers to
scrufinise lhe votes glven on the poll and o report Lhereon to him.

(i) - The Chairman shall have power, al any time before the result of e poll is declared, to remove a
scrulineer from office and 1o fill vacancies in the office of scrutimeer arising from such mmoval or

from any olher cause.
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feers appeinted under this Clause, one shall always be a Debenlure Hotder {nol
employee of the Company) present at the meeling, provided such a Debenture

n@’fﬂser

ailablp and willing to be appointed.

17.

18.

19.

20.

24,

25,

]
L} S visions of the Companies Act, 2013, the Chairman of the meeling shall have
power to regulate the manner in which a poll shall be taken.
(i) The result of the poll shall be deemed o be the decision of the meeling an the resolution on which

lhe poll was taken.

In the case of joint Debenture Holder(s), the vole of the Person whose name appears first in the Register of
Debenlure Holder(s) shall be accepted to the exclusion of the other joint-holder or holders.

The Chairman of a Meeting of the Debenlure Holder(s) may, with the consent of the Debenture Holder(s)
afiending the Meeting, adfourn the sama from time to time and from place to place, bul no business shall be
fransacled at any adjcumed meeling other than the business fefl unfinished at the meeting from which the
adjournment took place.

" In the case of equality of voles, the Chairman of the rﬁeeﬁng, shall be enliiled to a second or casting vole in

additien fo the vote or votes to which he may be entitled to as a Debenture Holder(s).

The demand of a poll shall net prevent the conlinuance of a meefing for the transaction of any business
olher than the question on which a poll has been demanded.

'giﬁs}f pemrc series/ lranche, as the case may be, duly convened and held in accerdance with

\pmmsmns herein conlained and if passed and carried by the Debenlure Holder{s) by a majorily representing

nel less than 75% (seventy five per cent) of the vetes casl on such poll.

A resolulion, passed at a meeting of the Debenture Holder(s) or the Debenlure Holders of a specilic series/
lranche, as the case may be duly convened and held in accordance with these presents shall be binding
upen all of lhe Debenture Holder(s} or the Debenlure Holders of that specific series/ iranche, as lhe case
may be, whether present or not at such meeling, and each of the Debenture Holder(s) shall be bound to
give effect thereto accordingly, and the passing of any such resolutions shall be conclusive evidence fhat
the circumstances juslily the passing lhereof, the intention being thal i shafl rest with the meeting to
determine without appeal whelher or not the circumslances justify the passing of such resolution.

Minules of alf Resolulions and proceedings at every such meeting as aforesaid shall be made and duly
entered inlo books from fime to ime provided for the purpose by the Debenlure Trustee al the expenses of
the Company and any such minules as aforesaid, if purporled lo be signed by the Chairman of the meeling
at which such resolulions were passed or proceeding held or by the Chairman of the adjourned meeting
shall be conclusive evidence of the matters theroin contained and unlil the contrary is proved every such
meeting in respect of he proceedings of which minutes have been made shall be deemed 1o have been
duly held and convened and all resolutions passed thereal or proceedings Laken, lo have been duly passed
and taken. In lhe event thal the Chairman shall expire or otherwise be unable to sign the minutes in
accordance with the above, the second nominee of the Debenture Trusiee shall sign the minutes on behalf
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26.

27,

Al e Al

a‘.P&gwe matiers therein contained al
he proceedings of wij inules have pe

of the Chairman and such signed minuies shall be conclusive
until Lhe conlrary is proved every such meeling in respect of
made. e

Notwithsianding anything herein contained, it shall be acceptable for he Debenlure Holder{s] of"a specific
Iranche! sefies o exencise the righls, powers and authoriiies of Debenture Holder(s) under lhis Deed (i) by &’
lelter or lellers signad by or on behalf of the Majorily Debenture Holder(s) of a specific franchie/ series,
wilnout convening a meeting of the Debenture Holder(s) of thal specific tranche/ series, as if such lelter or
lellers consfituled a resolution passed al a meeting duly convened and held as aforesaid and shall have
effect accordingly; OR (il} by a resolution passed by way of circulation by Majority Debenlure Holders of a
specific ranche/ series, as Ihe case may be, without convening a meefing of he Debenlure Holders of Lhat
specific franchef serles, as if such resolution consliluted a resolution duly passed at a meeling duly
convened and had as aforesaid and shall have the effect accordingly.

Notwithstanding anylhing herein contained, it shall be acceptable for all Debeniure Holder(s) under this
Deed lo exercise lhe rights, powers and authorities of Debenture Holder(s) under this Deed (i} by a letter or
Ietlers signed by or on behalf of lhe Super Majorily, wilhoul convening a meeling of all the Debenture
Holder(s) under (his Deed as If such letier or lellers consfituled a resolulion passed at a meeling duly
convened and held as aforesaid and shall have effect accordingly; OR (i) by a resolution passed by way of
dircufation by Super Majority, wilhout convening a meeling of all the Debenture Holders as if such resolution
constituted a resolution duly passed at a meefing duly convened and had as aforesaid and shall have the
effect accordingly.
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FTA-9 . ScHEQULEW

FTORMAN FOR THE RELEASE REQUEST LETTER FOR MORTGAGE

v m | ¢ o
o i g [ON THE LETTERHEAD OF THE COMPANY]
Bl
0494 . Date:

. IDBI TRUSTEESHIP SERVICES LTMITED
Asian Building, Ground Floor,
17, R. Kamani Marg, Ballard Estate,
Mumbai — 400 001 P

Dear Sir, . ’ o

Re: Partial release of the Mortgage Property under the Debenture Trust Deed cum Deed of
Mortgage dated --—-— entered into between Kotak Mahindra Prime Limited and IDBI
TRUSTEESHIP SERVICES LTD ("Debenture Trustee").

1. This is with reference o Clause 6.9 of the Deed,
2, Under the Deed, the Company had crealed security over lhe Morlgage Properly. The value of the —
Morigage Properly is greater than Lhal required for the maintenance of lhe Assel Caver Ratio and '

Lhe Company requests (he release of lhe Morigage Properly described in Annexure 1 hereof,

-3, NoEvent of Defaull has occurred and is continuing as on dale.

5, of Clause 6.9 {a) {i) of the Deed, is.described in Annexure 2 hereof. A copy of the title
b ign report in respect thereof, is enclosed herewilh, '

Yours sincerely
[Authorized Signatory for the Company]
Kotak Mahindra Prime Limiled

Acknowledged and Confirmed

|DBI TRUSTEESHIP SERVICES LIMITED
Debenlure Truslee

Dale;

Encl: As above.
Annexure 1 ) -

Annexure 2

]
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IN WITNESS WHEREOF the Company and the Debenlure Truslee have caused these presents lo be Bxecutéﬂ the
and year {irst hereinabove written in the manner hereinafler appearing. . '

SIGNED AND DELIVERED by ihe within named )y .
Kotak Mahindra Prime Limited in ils capacity as the Company by the ) :
hand of )
1 TAson Drggor €L, I
duly authorsed by board resolution of the Company dated ) F e
or KOTAK,
- 1 he presence of ) AK-MAMINGRA PRIME LTD.
QX s
'sad Signatory

n

e
SIGNED AND DELIVERED by, the within-named IDBI Trusteeship

ervices Lgmited, oDe ture  Trustee by the hand of
4 in the presence ol

\ SN

For 10N '[lllﬂ!!ll‘llf SERVICES L1D.

AUTHORISEC SIGNATORY

&5
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